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PROXY STATEMENT OF MID ILLINOIS BANCORP, INC.

Merger Proposal�Your Vote Is Important

DEAR MID ILLINOIS STOCKHOLDERS:

           The board of directors of Mid Illinois Bancorp, Inc. (which we refer to as "Mid Illinois") and First Busey Corporation (which we refer to as "First Busey")
have each unanimously approved a transaction that will result in the merger of Mid Illinois with and into First Busey (which we refer to as the "merger"). First
Busey will be the surviving bank holding company in the merger. If the merger is completed, each issued and outstanding share of Mid Illinois common stock will
be converted into the right to receive, at the election of the stockholder, either (i) $227.94 in cash, (ii) 7.5149 shares of First Busey common stock (which we refer
to as the "exchange ratio") or (iii) a combination of $68.38 in cash and 5.2604 shares of First Busey common stock, subject to certain adjustments and proration, as
described in this proxy statement/prospectus, and with cash paid in lieu of fractional shares.

           In the aggregate, 30% of the outstanding shares of Mid Illinois common stock will be converted into the right to receive cash consideration and 70% of the
outstanding shares of Mid Illinois common stock will be converted into the right to receive shares of First Busey common stock. Accordingly, holders of Mid
Illinois common stock who elect to receive cash consideration or share consideration may instead receive a combination of cash and shares of First Busey common
stock if necessary to maintain the aggregate mix of consideration described above. In addition, holders of Mid Illinois common stock who do not properly make an
election will receive a combination of cash and shares of First Busey common stock, to be determined based on the elections made by other stockholders.

           Among other termination rights described in this proxy statement/prospectus, Mid Illinois is entitled to terminate the merger agreement if the weighted
average daily closing sales price of First Busey common stock over the 20-day period prior to the receipt of applicable regulatory approvals (i) is less than
$24.5953 per share and (ii) represents a percentage change, relative to a base value of $30.7441 per share of First Busey common stock, that is more than 20%
below the percentage change in the SNL Mid Cap U.S. Bank Index, measured by comparing the average daily closing value of that index over that 20-day period
to a base value of 428.36, unless First Busey elects to cure either of these deficiencies by increasing the stock portion of the merger consideration.
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           First Busey's common stock currently trades on the NASDAQ Global Select Market under the symbol "BUSE." Mid Illinois common stock is privately held
and not traded in any public market. First Busey expects to pay an aggregate of approximately $40.5 million in cash and issue an aggregate of approximately
3.1 million shares of First Busey common stock in the merger, reflecting an estimated total value of $133.4 million based on the $29.83 closing price of First
Busey common stock on March 10, 2017, the trading day immediately preceding the public announcement date of the merger. Based on the $29.57 closing price
of First Busey common stock on August 3, 2017, the latest practicable date before the date of this proxy statement/prospectus, the estimated total value of the
merger consideration would be $132.6 million. After the merger is completed, we expect that current First Busey stockholders will own approximately 93.6% of
the outstanding shares of common stock of the combined company, and current Mid Illinois stockholders will own approximately 6.4% of the outstanding shares
of common stock of the combined company.

           We cannot complete the merger unless we obtain the necessary governmental approvals and unless the stockholders of Mid Illinois approve the merger

agreement and the transactions contemplated therein. Your vote is important, regardless of the number of shares that you own. Whether or not you plan to
attend the special meeting, please take the time to vote by following the voting instructions included in the enclosed proxy card. Submitting a proxy now will not
prevent you from being able to vote in person at the special meeting. If you do not vote your shares as instructed in the enclosed proxy card, or if you do not
instruct your broker how to vote any shares held for you in "street name," the effect will be a vote against the merger and the transactions contemplated therein.

           The date, time and place of the stockholders' meeting follow:

Date: September 13, 2017
Time: 10:00 a.m., local time
Place: South Side Trust & Savings Bank of Peoria

2119 S.W. Adams Street
Peoria, Illinois 61602

           This proxy statement/prospectus contains a more complete description of the special meeting of Mid Illinois stockholders and the terms of the merger. We
urge you to review this entire document carefully. You may also obtain information about Mid Illinois and First Busey from documents that each has filed with the
Securities and Exchange Commission (which we refer to as the "SEC").

Mid Illinois' board of directors recommends that Mid Illinois' stockholders vote "FOR" approval of the merger agreement and the transactions
contemplated therein and "FOR" the other matters to be considered at the special meeting.

Sincerely,

Mark W. Joseph

President & Chief Executive Officer
Mid Illinois Bancorp, Inc.

You should read this entire proxy statement/prospectus carefully because it contains important information about the merger. In
particular, you should read carefully the information under the section entitled "Risk Factors" beginning on page 19.

Neither the SEC nor any state securities regulatory body has approved or disapproved of the securities to be issued under this proxy
statement/prospectus or determined if this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The securities to be issued in connection with the merger are not savings or deposit accounts or other obligations of any bank or nonbank
subsidiary of any of the parties, and they are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This proxy statement/prospectus is dated August 9, 2017, and is first being mailed to Mid Illinois' stockholders on or about August 14, 2017.
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MID ILLINOIS BANCORP, INC.
2119 S.W. Adams Street
Peoria, Illinois 61602

(309) 676-0521

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

Date: September 13, 2017
Time: 10:00 a.m., local time
Place: South Side Trust & Savings Bank of Peoria

2119 S.W. Adams Street
Peoria, Illinois 61602

TO MID ILLINOIS STOCKHOLDERS:

        NOTICE IS HEREBY GIVEN that Mid Illinois Bancorp, Inc. (which we refer to as "Mid Illinois") will hold a special meeting of
stockholders on September 13, 2017 at 10:00 a.m., local time, at South Side Trust & Savings Bank of Peoria, 2119 S.W. Adams Street, Peoria,
Illinois 61602. The purpose of the meeting is to consider and vote on the following matters:

�
a proposal to approve the Agreement and Plan of Merger, dated as of March 13, 2017, between First Busey Corporation
(which we refer to as "First Busey") and Mid Illinois, pursuant to which Mid Illinois will merge with and into First Busey,
and the transactions contemplated therein. A copy of the merger agreement is included as Appendix A to the proxy
statement/prospectus accompanying this notice; and

�
a proposal to approve the adjournment of the special meeting to permit further solicitation in the event that an insufficient
number of votes are cast to approve the merger agreement and the transactions contemplated therein.

        Holders of record of Mid Illinois common stock at the close of business on July 21, 2017 are entitled to receive this notice and to vote at the
special meeting and any adjournments or postponements thereof. Approval of the merger agreement and the transactions contemplated therein
requires the affirmative vote of the holders of two-thirds of the outstanding shares of Mid Illinois common stock entitled to vote. Approval of the
proposal to adjourn the special meeting requires the affirmative vote of the holders of a majority of shares of Mid Illinois common stock
represented in person or by proxy at the special meeting and entitled to vote.

The board of directors of Mid Illinois unanimously recommends that you vote "FOR" approval of the merger agreement and the
transactions contemplated therein and "FOR" approval to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein.

        Your vote is important. Whether or not you plan to attend the meeting, please act promptly to vote your shares. You may vote your
shares by completing, signing and dating a proxy card and returning it in the accompanying postage paid envelope. Please review the
instructions for each of your voting options described in this proxy statement/prospectus. If you attend the meeting, you may vote your shares in
person, even if you have previously submitted a proxy in writing. Submitting a proxy will ensure that your shares are represented at the meeting.

        We will send you a letter of transmittal separately on a later date with instructions informing you how to send in your stock certificates to
the exchange agent to receive your portion of the merger consideration. Please do not send in your stock certificates at this time.

        Under Illinois law, if the merger is completed, Mid Illinois stockholders of record who do not vote to approve the merger agreement, and
otherwise comply with the applicable provisions of Illinois law pertaining to objecting stockholders, will be entitled to exercise dissenters' rights
and obtain payment in cash for the fair value of their shares of Mid Illinois common stock by following the procedures set
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forth in detail in this proxy statement/prospectus. A copy of the section of the Illinois Business Corporation Act of 1983, as amended, pertaining
to dissenters' rights is included as Appendix B to this proxy statement/prospectus.

        If you have any questions regarding the accompanying proxy statement/prospectus, you may contact Mark W. Joseph, Mid Illinois'
President and Chief Executive Officer, at (309) 676-0521 or Mwjoseph@southsidebank.com or Greg Rice, Corporate Secretary, at
(309) 495-4244 or gcrice@southsidebank.com.

By Order of the Board of Directors

Greg Rice
Corporate Secretary

Peoria, Illinois
August 9, 2017
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 REFERENCES TO ADDITIONAL INFORMATION

        This proxy statement/prospectus incorporates important business and financial information about First Busey from documents filed with the
SEC that are not included in or delivered with this proxy statement/prospectus. For a listing of the documents incorporated by reference into this
proxy statement/prospectus, please see the section entitled "Where You Can Find More Information." You can obtain any of the documents filed
with or furnished to the SEC by First Busey at no cost from the SEC's website at http://www.sec.gov. You may also request copies of these
documents, including documents incorporated by reference in this proxy statement/prospectus, at no cost by requesting them in writing or by
telephone at the following address and telephone number:

First Busey Corporation
100 W. University Avenue
Champaign, Illinois 61820

(217) 365-4544

        The section of this proxy statement/prospectus entitled "Where You Can Find More Information" has additional information about
obtaining copies of documents that First Busey has filed with the SEC.

You will not be charged for any of these documents that you request. To obtain timely delivery of these documents, you must
request them no later than five business days before the date of the special meeting. This means that stockholders requesting documents
must do so by September 6, 2017, to receive them before the Mid Illinois special meeting.

 ABOUT THIS PROXY STATEMENT/PROSPECTUS

        This document, which forms part of a registration statement on Form S-4 filed with the SEC by First Busey (File No. 333-219197),
constitutes a prospectus of First Busey under Section 5 of the Securities Act of 1933, as amended, which we refer to as the "Securities Act," with
respect to the shares of common stock, par value $0.001 per share, of First Busey, which we refer to as "First Busey common stock," to be
issued pursuant to the Agreement and Plan of Merger, dated as of March 13, 2017, by and between First Busey and Mid Illinois, as it may be
amended from time to time, which we refer to as the "merger agreement." This document also constitutes a proxy statement of Mid Illinois
under Section 14(a) of the Securities Exchange Act of 1934, as amended, which we refer to as the "Exchange Act." It also constitutes a notice of
meeting with respect to the special meeting at which Mid Illinois stockholders will be asked to consider and vote upon the approval of the
merger agreement.

        First Busey has supplied all information contained in or incorporated by reference into this proxy statement/prospectus relating to First
Busey, and Mid Illinois has supplied all information contained in this proxy statement/prospectus relating to Mid Illinois.

        You should rely only on the information contained in, or incorporated by reference into, this document. No one has been authorized to
provide you with information that is different from that contained in, or incorporated by reference into, this document. This document is dated
August 9, 2017, and you should assume that the information in this document is accurate only as of such date. You should assume that the
information incorporated by reference into this document is accurate as of the date of such document. Neither the mailing of this document to
Mid Illinois stockholders nor the issuance by First Busey of shares of First Busey 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.
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 QUESTIONS AND ANSWERS ABOUT THE MERGER

        The following questions and answers are intended to briefly address some commonly asked questions regarding the merger, the merger
agreement and the special meeting. We urge you to read carefully the remainder of this proxy statement/prospectus because the information in
this section may not provide all the information that might be important to you in determining how to vote. Additional important information is
also contained in the appendices to, and the documents incorporated by reference in, this document. See "Where You Can Find More
Information."

Q:
What is the proposed transaction?

A:
You are being asked to vote on the approval of a merger agreement that provides for the merger of Mid Illinois Bancorp, Inc. (which
we refer to as "Mid Illinois") with and into First Busey Corporation (which we refer to as "First Busey), with First Busey as the
surviving company (which we refer to as the "merger proposal"). The merger is anticipated to be completed in the fourth quarter of
2017. At a date following the completion of the merger, First Busey intends to merge South Side Trust & Savings Bank of Peoria
(which we refer to as "South Side Bank"), Mid Illinois' wholly-owned bank subsidiary, with and into Busey Bank, First Busey's
wholly-owned bank subsidiary, with Busey Bank as the surviving bank (which we refer to as the "bank merger"). At such time, South
Side Bank's banking offices will become banking offices of Busey Bank. Until the banks are merged, First Busey will own and operate
South Side Bank and Busey Bank as separate bank subsidiaries.

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

A:
If the merger is completed, each share of Mid Illinois common stock issued and outstanding immediately prior to the effective time of
the merger (other than shares owned by Mid Illinois or First Busey and any dissenting shares), will be converted into the right to
receive, at the election of the stockholder, either (i) $227.94 in cash, (ii) 7.5149 shares of First Busey common stock (which we refer to
as the "exchange ratio") or (iii) a combination of $68.38 in cash and 5.2604 shares of First Busey common stock, subject to certain
adjustments and proration, as described in this proxy statement/prospectus, and with cash paid in lieu of fractional shares. Shares of
Mid Illinois common stock held by Mid Illinois stockholders who elect to exercise their dissenters' rights (which we refer to as
"dissenting shares") will not be converted into merger consideration.

Q:
Will the exchange ratio adjust based on the trading price of First Busey common stock prior to closing?

A:
No, the exchange ratio is fixed and will not increase or decrease solely due to changes in the trading price of First Busey common
stock prior to the closing of the merger. However, the merger agreement includes what is commonly referred to as a "double-trigger
termination provision," which permits Mid Illinois to terminate the merger agreement if the weighted average daily closing price of
First Busey common stock over the 20-day period prior to the receipt of applicable regulatory approvals (i) is less than $24.5953 per
share and (ii) represents a percentage change, relative to a base value of $30.7441 per share of First Busey common stock, that is more
than 20% below the percentage change in the SNL Mid Cap U.S. Bank Index, measured by comparing the average daily closing value
of that index over that 20-day period to a base value of 428.36. If this occurs and Mid Illinois seeks to terminate the merger agreement,
then First Busey will have the option to cure either of these deficiencies by increasing the exchange ratio accordingly.

1
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Q:
How will stockholders elect to receive cash, stock or mixed consideration?

A:
Subject to proration procedures described below, Mid Illinois common stockholders will be offered the opportunity to elect to receive
their merger consideration in the form of cash, First Busey common stock or a combination of cash and stock. Mid Illinois
stockholders who wish to make an election must complete the form of election and letter of transmittal (which we refer to as an
"election form") that is expected to be mailed between 30 and 45 days prior to the estimated closing date of the merger. For an election
to be valid, a properly executed election form must be received by the exchange agent for the merger, Computershare Trust Company,
N.A. (which we refer to as the "exchange agent") before the election deadline, which is 5:00 p.m., central time, on the 25th day
following the mailing of the election form, or such other date as Mid Illinois and First Busey may agree (we refer to this date as the
"election deadline") in accordance with the instructions set forth on the election form. The form of merger consideration actually paid
to Mid Illinois stockholders is subject to proration in certain cases and may differ from their elections. See "Description of the Merger
Agreement�Election and exchange procedures" for a description of the election mechanics and the distribution of merger consideration.

Q:
What happens if I don't make an election for cash or First Busey common stock by the election deadline?

A:
If you fail to make an election prior to the election deadline, you will be deemed to have made an election to receive cash and stock
consideration in amounts that will depend on the amount of cash consideration and stock consideration that remains available after
taking into account the elections by stockholders making elections. See "Description of the Merger Agreement�Consideration to be
received in the merger�Non-electing shares" for a description of the merger consideration to be received if an election is not properly
made.

Q:
What is the value of the per share merger consideration?

A:
The per share value of the merger consideration for Mid Illinois stockholders who receive only cash is $227.94. The per share value of
the merger consideration for Mid Illinois stockholders who receive only First Busey common stock or a mix of cash and First Busey
common stock will fluctuate as the market price of First Busey common stock fluctuates before the completion of the merger. This
price will not be known at the time of the Mid Illinois special meeting and may be more or less than the current price of common stock
or the price of First Busey common stock at the time of the special meeting. Based on the $29.83 closing stock price of First Busey
common stock on the NASDAQ Global Select Market on March 10, 2017, the trading day immediately preceding the public
announcement date of the merger, the value of the per share merger consideration for stockholders who receive only First Busey
common stock would be $224.17, and the value of the per share merger consideration for stockholders who elect to receive the
combination of cash and First Busey common stock would be $225.30. Based on the $29.57 closing stock price of First Busey
common stock on the NASDAQ Global Market on August 3, 2017, the latest practicable date before the date of this proxy
statement/prospectus, the value of the per share merger consideration for Mid Illinois stockholders who receive only First Busey
common stock would be $222.22, and the value of the per share merger consideration for Mid Illinois stockholders who elect to
receive the combination of cash and First Busey common stock would be $223.93. We cannot estimate the per share merger
consideration for stockholders who do not properly make an election because that will depend on the elections made by other
stockholders. We urge you to obtain current market quotations for shares of First Busey common stock.

2
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Q:
Why do Mid Illinois and First Busey want to engage in the merger?

A:
Mid Illinois believes that the merger will provide Mid Illinois stockholders with substantial benefits, and First Busey believes that the
merger will further its strategic growth plans. To review the reasons for the merger in more detail, see "The Merger�Mid Illinois'
reasons for the merger and recommendation of the board of directors" and "The Merger�First Busey's reasons for the merger."

Q:
In addition to approving the merger agreement, what else are Mid Illinois stockholders being asked to vote on?

A:
In addition to the merger agreement and the transactions contemplated therein, Mid Illinois is soliciting proxies from holders of its
common stock with respect to a proposal to adjourn the Mid Illinois special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein (which we refer to as
the "adjournment proposal"). Completion of the merger is not conditioned upon approval of the adjournment proposal.

Q:
What does the Mid Illinois board of directors recommend?

A:
Mid Illinois' board of directors has determined that the merger agreement and the transactions contemplated therein are in the best
interests of Mid Illinois and its stockholders. Mid Illinois' board of directors unanimously recommends that you vote "FOR" the
approval of the merger agreement and the transactions contemplated therein and "FOR" the approval to adjourn the special meeting to
permit further solicitation in the event that an insufficient number of votes are cast to approve the merger agreement and the
transactions contemplated therein. To review the reasons for the merger in more detail, see "The Merger�Mid Illinois' reasons for the
merger and recommendation of the board of directors."

Q:
What vote is required to approve each proposal at the Mid Illinois special meeting, and how will abstentions and broker
non-votes affect the vote?

A:
Approval of the merger agreement and the transactions contemplated therein requires the affirmative vote of the holders of two-thirds
of the outstanding shares of Mid Illinois common stock entitled to vote. Abstentions, shares not voted and broker non-votes will have
the same effect as a vote against the merger proposal. Approval of the adjournment proposal requires the affirmative vote of the
holders of a majority of shares of Mid Illinois common stock represented in person or by proxy at the special meeting and entitled to
vote. Abstentions are deemed to be represented at the special meeting and thereby have the same effect as a vote against the
adjournment proposal. Shares not voted and broker non-votes will have no effect on the adjournment proposal, although they may
prevent Mid Illinois from obtaining a quorum and require Mid Illinois to adjourn the special meeting to solicit additional proxies.

Q:
Why is my vote important?

A:
The merger cannot be completed unless the merger agreement is approved by Mid Illinois stockholders. If you fail to submit a proxy
or vote in person at the special meeting, or vote to abstain, or you do not provide your bank, brokerage firm or other nominee with
voting instructions, as applicable, this will have the same effect as a vote against the approval of the merger agreement. The Mid
Illinois board of directors unanimously recommends that Mid Illinois' stockholders vote "FOR" the merger proposal. Completion of
the merger is not conditional upon approval of the adjournment proposal.

3
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Q:
What do I need to do now? How do I vote?

A:
You may vote at the special meeting if you own shares of Mid Illinois common stock of record at the close of business on the record
date for the special meeting, July 21, 2017. After you have carefully read and considered the information contained in this proxy
statement/prospectus, please vote by a method described on your proxy card. This will enable your shares to be represented at the
special meeting. You may also vote in person at the special meeting. If you do not vote by proxy and do not vote at the special
meeting, this will make it more difficult to achieve a quorum for the meeting.

Q:
How do I vote if I own shares through the Mid Illinois Bancorp, Inc. Employee Stock Ownership Plan?

A:
If you hold Mid Illinois common stock through the Mid Illinois Bancorp, Inc. Employee Stock Ownership Plan (which we refer to as
the "ESOP"), you will receive a voting instruction card to reflect all of the shares that you may direct the trustee to vote on your behalf
under the plan. Under the terms of the ESOP, all shares held by the ESOP are voted by the ESOP trustee, but each participant in the
ESOP may direct the trustee how to vote the shares of Mid Illinois common stock allocated to his or her account. Allocated shares for
which no timely voting instructions are received will not be voted by the ESOP trustee.

Q:
If my shares of common stock are held in "street name" by my bank, broker or other fiduciary, will my bank, broker or other
fiduciary automatically vote my shares for me?

A:
No. Your bank, broker or other fiduciary cannot vote your shares without instructions from you. If your shares are held in "street
name" through a bank, broker or other fiduciary, you must provide the record holder of your shares with instructions on how to vote
the shares. Please follow the voting instructions provided by the bank, broker or other fiduciary. You may not vote shares held in street
name by returning a proxy card directly to Mid Illinois, or by voting in person at the Mid Illinois special meeting, unless you provide a
"legal proxy," which you must obtain from your broker, bank or other fiduciary. Further, banks, brokers or other fiduciaries that hold
shares of Mid Illinois common stock on behalf of their customers may not give a proxy to Mid Illinois to vote those shares with
respect to any of the proposals without specific instructions from their customers, as brokers, banks and other fiduciaries do not have
discretionary voting power on these matters. Failure to instruct your bank, broker other fiduciary how to vote will have the same effect
as a vote against adoption of the merger agreement.

Q:
How will my proxy be voted?

A:
If you complete, sign, date and mail your proxy card, your proxy will be voted in accordance with your instructions. If you sign, date
and send in your proxy card, but you do not indicate how you want to vote, your proxy will be voted "FOR" approval of the merger
agreement and the other proposals in the notice.

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

A:
You may change your vote or revoke your proxy prior to the special meeting by filing with the corporate secretary of Mid Illinois, a
duly executed revocation of proxy or submitting a new proxy with a later date. You may also revoke a prior proxy by voting in person
at the applicable special meeting.
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Q:
Are there risks I should consider in deciding to vote on the approval of the merger agreement?

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

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

A:
Mid Illinois stockholders who do not vote in favor of approval of the merger agreement and otherwise comply with all of the
procedures of the Illinois Business Corporation Law of 1980, as amended (which we refer to as the "IBCA"), will be entitled to receive
payment in cash of the fair value of their shares of Mid Illinois common stock as ultimately determined under the statutory process. A
copy of the applicable sections of the IBCA is attached as Appendix B to this document. This "fair value" could be more than the
merger consideration but could also be less.

Q:
What are the tax consequences of the merger to me?

The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended (which we refer as the "Internal Revenue Code"), and it is a condition to First Busey's and Mid Illinois' obligations to
complete the merger that each of them receives a legal opinion from its tax counsel to that effect. However, neither Mid Illinois nor
First Busey has requested or received a ruling from the Internal Revenue Service that the merger will qualify as a reorganization. The
U.S. federal income tax consequences of the merger to a U.S. holder of Mid Illinois common stock will depend on the relative mix of
cash and First Busey common stock received by such U.S. holder of Mid Illinois common stock. U.S. holders of Mid Illinois common
stock should not recognize any gain or loss for U.S. federal income tax purposes if they exchange their Mid Illinois shares solely for
shares of First Busey common stock in the merger, except with respect to cash received in lieu of fractional shares of First Busey
common stock. U.S. holders of Mid Illinois common stock will recognize gain or loss if they exchange their Mid Illinois shares solely
for cash in the merger. U.S. holders of Mid Illinois common stock will recognize gain, but not loss, if they exchange their Mid Illinois
shares for a combination of First Busey common stock and cash, but their taxable gain in that case will not exceed the cash they
receive in the merger. You may wish to consult with your tax advisor for the specific tax consequences of the merger to you. See "The
Merger�Material U.S. federal income tax consequences of the merger."

Q:
When and where is Mid Illinois special meeting?

A:
The Mid Illinois special meeting will take place on September 13, 2017, at 10:00 a.m. local time, at South Side Trust & Savings Bank
of Peoria, 2119 S.W. Adams Street, Peoria, Illinois 61602.

Q:
Who may attend the Mid Illinois special meeting?

A:
Only Mid Illinois stockholders on the record date may attend the special meeting. If you are a stockholder of record, you will need to
present the proxy card that you received or another proof of identification in order to be admitted into the meeting.

Q:
Should I send in my Mid Illinois stock certificates now?

A:
No. Mid Illinois plans to mail the election form, which also serves as a letter of transmittal, between 30 and 45 days prior to the
estimated closing date of the merger. After you receive the election form, you should complete the election form to elect which form
of consideration you would prefer to receive and, if you hold Mid Illinois stock certificates, return them with your completed election
form to submit them for exchange. Please send the election form and your Mid
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Illinois stock certificates, if any, to the exchange agent, in the envelope provided with the election form. Do not send your stock
certificates with your proxy card.

Q:
Whom may I contact if I cannot locate my Mid Illinois stock certificate(s)?

A:
If you are unable to locate your original Mid Illinois stock certificate(s), you should follow the instructions regarding lost or stolen
stock certificates set forth in the election form that will be mailed to you prior to the closing date of the merger.

Q:
What should I do if I hold my shares of Mid Illinois common stock in book-entry form?

A:
You are not required to take any special additional actions if your shares of Mid Illinois common stock are held in book-entry form.
After the completion of the merger, shares of Mid Illinois common stock held in book-entry form automatically will be exchanged for
the merger consideration, plus cash in lieu of any fractional shares.

Q:
What should I do if I receive more than one set of voting materials?

A:
Mid Illinois stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold shares of Mid Illinois common
stock in more than one brokerage account, you will receive a separate voting instruction card for each brokerage account in which you
hold such shares. If you are a holder of record of Mid Illinois common stock and your shares are registered in more than one name,
you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive or otherwise follow the voting instructions set forth in this proxy statement/prospectus to ensure that you vote every share of
Mid Illinois common stock that you own.

Q:
When is the merger expected to be completed?

A:
The merger agreement must be approved by stockholders of Mid Illinois, and we must obtain the necessary regulatory approvals.
Assuming Mid Illinois stockholders vote to approve the merger and adopt the merger agreement and we obtain the other necessary
approvals and satisfaction or waiver of the other conditions to the closing described in the merger agreement, we expect to complete
the merger in the fourth quarter of 2017. See "Description of the Merger Agreement�Conditions to completion of the merger."

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

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

Q:
What happens if the merger is not completed?

A:
Mid Illinois and First Busey expect to complete the merger in the fourth quarter of 2017. However, neither Mid Illinois nor First Busey
can assure you of when or if the merger will be completed. Mid Illinois and First Busey must first obtain the approval of Mid Illinois
stockholders for the merger, as well as obtain necessary regulatory approvals and satisfy certain other standard closing conditions. If
the merger is not completed, Mid Illinois stockholders will not receive any consideration for their shares and will continue to be Mid
Illinois stockholders. Each of First Busey and Mid Illinois will remain independent companies. Under certain circumstances, First
Busey and Mid Illinois may be required to pay the other party a fee with respect to the
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termination of the merger agreement, as described under "Description of the Merger Agreement�Termination fees."

Q:
Who can answer my other questions?

A:
If you have more questions about the merger or how to submit your proxy or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy card, you should contact: Mid Illinois Bancorp, Inc., Mark W. Joseph, President and Chief
Executive Officer, 2119 S.W. Adams Street, Peoria, Illinois 61602, (309) 676-0521 or Mwjoseph@southsidebank.com or Greg Rice,
Corporate Secretary, 2119 S.W. Adams Street, Peoria, Illinois 61602, (309) 495-4244 or gcrice@southsidebank.com.

If you have questions about how to make your election for merger consideration, or if you need additional copies of the election form
that is being mailed to you under separate cover, you should contact the information agent for the merger, Georgeson LLC, at
(877) 278-4751.
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 SUMMARY

This summary highlights selected information in this proxy statement/prospectus and may not contain all of the information that is
important to you. To understand the merger more fully, you should read this entire proxy statement/prospectus carefully, including the
Appendixes and the documents referred to or incorporated in this proxy statement/prospectus. A copy of the merger agreement is attached as
Appendix A to this proxy statement/prospectus and is incorporated by reference herein.

Information about First Busey and Mid Illinois

First Busey Corporation
100 W. University Ave.
Champaign, Illinois 61820

(217) 365-4500

        First Busey Corporation is a Nevada corporation and registered financial holding company for Busey Bank, an Illinois-chartered
commercial bank headquartered in Champaign, Illinois. Busey Bank has 28 banking centers serving Illinois, 13 banking centers in the St. Louis,
Missouri metropolitan area, five banking centers serving southwest Florida and a banking center in Indianapolis, Indiana. Busey Bank also offers
mortgage loan products through fifteen loan production offices in the St. Louis, Kansas City, Chicago, Omaha-Council Bluffs metropolitan areas
and across the Midwest. Trevett Capital Partners, a wealth management division of Busey Bank, provides asset management, investment and
fiduciary services to high net worth clients in southwest Florida.

        As of June 30, 2017, First Busey had total assets of approximately $5.5 billion, total gross loans, including held for sale, of approximately
$4.1 billion, total deposits of approximately $4.4 billion and total stockholders' equity of approximately $613.1 million.

        First Busey common stock is traded on the NASDAQ Global Select Market under the ticker symbol "BUSE."

Mid Illinois Bancorp, Inc.
2119 S.W. Adams Street
Peoria, Illinois 61602
(309) 676-0521

        Mid Illinois Bancorp, Inc. is an Illinois corporation and registered bank holding company for South Side Trust & Savings Bank of Peoria,
an Illinois-chartered commercial bank headquartered in Peoria, Illinois. South Side Bank has 13 branches located in the Peoria metropolitan
statistical area. Mid Illinois' vision is to meet its customer's needs through the delivery of high quality, personalized service better than its
competition.

        As of June 30, 2017, Mid Illinois had consolidated total assets of approximately $661.9 million, total gross loans of approximately
$373.3 million, total net loans of approximately $368.2 million, total deposits of approximately $513.7 million and total stockholders' equity of
approximately $83.1 million.

        Mid Illinois common stock is privately held and not traded in any public market.

The merger and the merger agreement (See page 59)

        First Busey's acquisition of Mid Illinois is governed by a merger agreement. The merger agreement provides that, if all of the conditions set
forth in the merger agreement are satisfied or waived, Mid Illinois will be merged with and into First Busey. After the consummation of the
merger, South Side Bank will be a wholly-owned subsidiary of First Busey. The merger is anticipated to be completed in the fourth quarter of
2017. At a date following the completion of the merger, First Busey intends to merge South Side Bank with and into Busey Bank, with Busey
Bank as the surviving bank. At such
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time, South Side Bank's banking offices will become banking offices of Busey Bank. Until the banks are merged, First Busey will own and
operate South Side Bank and Busey Bank as separate bank subsidiaries.

        The merger agreement is included as Appendix A to this proxy statement/prospectus and is incorporated by reference herein. We urge you
to read the merger agreement carefully and fully, as it is the legal document that governs the merger.

What Mid Illinois stockholders will receive (See page 59)

        If the merger is completed, each share of Mid Illinois common stock issued and outstanding immediately prior to the effective time of the
merger (other than shares owned by Mid Illinois or First Busey and any dissenting shares), will be converted into the right to receive, at the
election of the stockholder, either (i) $227.94 in cash, (ii) 7.5149 shares of First Busey common stock or (iii) a combination of $68.38 in cash
and 5.2604 shares of First Busey common stock, subject to certain adjustments and proration, as described in this proxy statement/prospectus,
and with cash paid in lieu of fractional shares. Shares of Mid Illinois common stock held by Mid Illinois stockholders who elect to exercise their
dissenters' rights will not be converted into merger consideration.

Material U.S. federal income tax consequences of the merger (See page 48)

        The U.S. federal income tax consequences of the merger to a U.S. holder of Mid Illinois common stock will depend on the relative mix of
cash and First Busey common stock received by such U.S. holder of Mid Illinois common stock. U.S. holders of Mid Illinois common stock
should not recognize any gain or loss for U.S. federal income tax purposes if they exchange their Mid Illinois shares solely for shares of First
Busey common stock in the merger, except with respect to cash received in lieu of fractional shares of First Busey common stock. U.S. holders
of Mid Illinois common stock will recognize gain or loss if they exchange their Mid Illinois shares solely for cash in the merger. U.S. holders of
Mid Illinois common stock will recognize gain, but not loss, if they exchange their Mid Illinois shares for a combination of First Busey common
stock and cash, but their taxable gain in that case will not exceed the cash they receive in the merger. The tax consequences of the merger to
each Mid Illinois stockholder will depend on such Mid Illinois stockholder's own situation. We strongly urge Mid Illinois stockholders to
consult with their own tax advisors for a full understanding of the tax consequences of the merger to them. The parties' respective
obligations to complete the merger are conditioned on receipt of a tax opinion from their respective counsel that the merger qualifies as a
reorganization under Section 368(a) of the Internal Revenue Code. The opinions will not bind the Internal Revenue Service, which could take a
different view.

Mid Illinois' reasons for the merger; Board recommendation to Mid Illinois' stockholders (See page 35)

        The Mid Illinois board of directors believes that the merger agreement and the transactions contemplated therein are in the best interests of
Mid Illinois and its stockholders. Mid Illinois' board of directors unanimously recommends that Mid Illinois stockholders vote "FOR" the
proposal to approve the merger agreement and "FOR" adjournment of the Mid Illinois special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the merger agreement.

Interests of officers and directors of Mid Illinois in the merger may be different from, or in addition to, yours (See page 53)

        When you consider the Mid Illinois board of directors' recommendation to vote in favor of approval of the merger agreement, you should
be aware that some of Mid Illinois' directors and

9

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

17



Table of Contents

officers may have interests in the merger that are different from, or in addition to, your interests as stockholders. These interests include, among
others, retention and employment agreements with First Busey, certain payments and benefits payable under the employment agreement entered
into with Mid Illinois' chief executive officer, certain payments due under deferred compensation agreements with South Side Bank and
additional payments in connection with their termination, payments due under management continuity agreements with South Side Bank, and
rights to ongoing indemnification and insurance coverage by the surviving corporation for acts or omissions occurring prior to the merger. These
interests also include First Busey's agreement to appoint one member of the Mid Illinois board of directors to serve as a member of the Busey
Bank board of directors following the completion of the bank merger. The Mid Illinois board of directors was aware of these interests and took
them into account in reaching its decisions to approve and adopt the merger agreement and to recommend the approval of the merger agreement
to Mid Illinois stockholders.

Mid Illinois stockholders will have dissenters' rights in connection with the merger (See page 56)

        Mid Illinois stockholders may assert dissenters' rights in connection with the merger and, upon complying with the requirements of the
IBCA, receive cash in the amount of the fair value of their shares instead of the merger consideration.

        A copy of the sections of the IBCA pertaining to dissenters' rights is attached as Appendix B to this proxy statement/prospectus. You should
read the statute carefully and consult with your legal counsel if you intend to exercise these rights.

The merger and the performance of the combined company are subject to a number of risks (See page 19)

        There are a number of risks relating to the merger and to the businesses of First Busey, Mid Illinois and the combined company following
the merger. See the "Risk Factors" beginning on page 19 of this proxy statement/prospectus for a discussion of these and other risks relating to
the merger. You should also consider the other information in this proxy statement/prospectus and the other documents incorporated by
reference into this proxy statement/prospectus. See the section of this proxy statement/prospectus entitled "Where You Can Find More
Information."

Stockholder approval will be required to complete the merger and approve the other proposals set forth in the notice (See page 27)

        Approval by Mid Illinois' stockholders at Mid Illinois' special meeting of stockholders on September 13, 2017 is required to complete the
merger. The presence, in person or by proxy, of a majority of the shares of Mid Illinois common stock entitled to vote on the merger agreement
is necessary to constitute a quorum at the meeting. Each share of Mid Illinois common stock outstanding on the record date entitles its holder to
one vote on the merger agreement and any other proposal listed in the notice. Approval of the merger proposal requires the affirmative vote of
the holders of two-thirds of the outstanding shares of Mid Illinois common stock entitled to vote. Abstentions, shares not voted and broker
non-votes will have the same effect as a vote against the merger proposal. Approval of the adjournment proposal requires the affirmative vote of
the holders of a majority of shares of Mid Illinois common stock represented in person or by proxy at the special meeting and entitled to vote.
Abstentions are deemed to be represented at the special meeting and thereby have the same effect as a vote against the adjournment proposal.
Shares not voted and broker non-votes will have no effect on the adjournment proposal, although they may prevent Mid Illinois from obtaining a
quorum and require Mid Illinois to adjourn the special meeting to solicit additional proxies.
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Completion of the merger is subject to regulatory approvals (See page 52)

        The merger cannot proceed without obtaining all requisite regulatory approvals. First Busey and Mid Illinois have agreed to take all
appropriate actions necessary to obtain the required approvals. The merger of First Busey and Mid Illinois is subject to prior approval of the
Board of Governors of the Federal Reserve System (which we refer to as the "Federal Reserve"). First Busey submitted an application with the
Federal Reserve Bank of Chicago on June 29, 2017 seeking the necessary approval. The merger may not be completed until 15 days after receipt
of Federal Reserve approval, during which time the United States Department of Justice may challenge the merger on antitrust grounds. The
commencement of an antitrust action would stay the effectiveness of the Federal Reserve's approval, unless a court specifically orders otherwise.

        At a date following the completion of the merger, First Busey intends to merge South Side Bank with and into Busey Bank, with Busey
Bank as the surviving bank. The bank merger will be subject to approval by the Illinois Department of Financial and Professional Regulation
(which we refer to as the "IDFPR") and the Federal Deposit Insurance Corporation (which we refer to as the "FDIC"). Busey Bank submitted
applications with the IDFPR and the FDIC on June 29, 2017 seeking these approvals.

        While First Busey knows of no reason why the approval of any of the applications would be denied or unduly delayed, it cannot assure you
that all regulatory approvals required to complete the merger and the bank merger will be obtained or obtained in a timely manner.

Conditions to the merger (See page 68)

        Closing Conditions for the Benefit of First Busey.    First Busey's obligations are subject to fulfillment of certain conditions, including:

�
accuracy of representations and warranties of Mid Illinois in the merger agreement as of the closing date, except as
otherwise set forth in the merger agreement;

�
performance by Mid Illinois in all material respects of its obligations under the merger agreement;

�
approval of the merger agreement and the transactions contemplated therein at the meeting of Mid Illinois stockholders;

�
no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any of the contemplated transactions, in either case that would reasonably be expected to
have a material adverse effect on First Busey, as the surviving entity;

�
no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

�
receipt of all necessary regulatory approvals;

�
the registration statement, of which this proxy statement/prospectus is a part, concerning First Busey common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

�
receipt of a certificate signed on behalf of Mid Illinois certifying (i) the accuracy of the representations and warranties of
Mid Illinois in the merger agreement and (ii) performance by Mid Illinois in all material respects of its obligations under the
merger agreement;
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�
receipt of a tax opinion from Barack Ferrazzano Kirschbaum & Nagelberg LLP (which we refer to as "Barack Ferrazzano")
that (i) the merger constitutes a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code,
(ii) each of First Busey and Mid Illinois will be a party to such reorganization within the meaning of Section 368(b) of the
Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of Mid Illinois common stock upon the receipt
of shares of First Busey common stock in exchange for their shares of Mid Illinois common stock, except to the extent of
any cash consideration received in the merger and any cash received in lieu of fractional shares of First Busey common
stock;

�
non-objection of the NASDAQ Stock Market, LLC of the listing of the shares of First Busey common stock issuable
pursuant to the merger agreement on the NASDAQ Global Select Market; and

�
no material adverse change in the financial condition, assets or business of Mid Illinois since the date of the merger
agreement.

        Closing Conditions for the Benefit of Mid Illinois.    Mid Illinois' obligations are subject to fulfillment of certain conditions, including:

�
accuracy of representations and warranties of First Busey in the merger agreement as of the closing date, except as otherwise
set forth in the merger agreement;

�
performance by First Busey in all material respects of its obligations under the merger agreement;

�
approval of the merger agreement and the transactions contemplated therein at the meeting of Mid Illinois stockholders;

�
no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any of the contemplated transactions, in either case that would reasonably be expected to
have a material adverse effect on First Busey, as the surviving entity;

�
no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

�
receipt of all necessary regulatory approvals;

�
the registration statement, of which this proxy statement/prospectus is a part, concerning First Busey common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

�
receipt of a certificate signed on behalf of First Busey certifying (i) the accuracy of representations and warranties of First
Busey in the merger agreement and (ii) performance by First Busey in all material respects of its obligations under the
merger agreement;

�
receipt of a tax opinion from Howard & Howard Attorneys PLLC (which we refer to as "Howard & Howard") that (i) the
merger constitutes a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code, (ii) each of First
Busey and Mid Illinois will be a party to such reorganization within the meaning of Section 368(b) of the Internal Revenue
Code, and (iii) no gain or loss will be recognized by holders of Mid Illinois common stock upon the receipt of shares of First
Busey common stock in exchange for their shares of Mid Illinois common stock, except to the extent of any cash
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�
non-objection of the NASDAQ Stock Market, LLC of the listing of the shares of First Busey common stock issuable
pursuant to the merger agreement on the NASDAQ Global Select Market; and

�
no material adverse change in the financial condition, assets or business of First Busey since the date of the merger
agreement.

How the merger agreement may be terminated by First Busey and Mid Illinois (See page 69)

        First Busey and Mid Illinois may mutually agree to terminate the merger agreement and abandon the merger at any time. Subject to
conditions and circumstances described in the merger agreement, either First Busey or Mid Illinois may also terminate the merger agreement as
follows:

�
the other party has breached or failed to perform its obligations under the merger agreement, which breach or failure to
perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by the non-breaching party's failure to comply
in all material respects with any of its obligations under the merger agreement;

�
any regulatory authority has denied approval of any of the transactions contemplated by the merger agreement or any
application for a necessary regulatory approval has been withdrawn at the request of a regulatory authority, provided that
such right to terminate is not available to a party whose failure to fulfill any of its obligations under the merger agreement
has been the cause of the denial or withdrawal of regulatory approval;

�
failure to receive approval by Mid Illinois stockholders for the merger agreement and the transactions contemplated therein
following the meeting held for such purpose;

�
the merger is not completed by December 31, 2017, provided that such right to terminate is not available to a party whose
failure to fulfill any of its obligations under the merger agreement has resulted in the failure of the merger to be completed
before such date; or

�
a court or regulatory authority has enjoined or prohibited any of the transactions contemplated in the merger agreement.

        In addition, a particular party may terminate the merger agreement as follows:

�
First Busey may terminate if Mid Illinois materially breaches any of its obligations with respect to soliciting alternative
acquisition proposals or holding a meeting of its stockholders to approve the merger agreement;

�
Mid Illinois may terminate in order to enter into an agreement with respect to an unsolicited superior proposal from a third
party;

�
First Busey may terminate if Mid Illinois' board of directors makes an adverse recommendation to Mid Illinois' stockholders;
or

�
Mid Illinois may terminate if on the determination date, the weighted average daily closing sales price of a share of First
Busey common stock for the 20 consecutive trading days immediately preceding the determination date is less than
$24.5953 and represents a percentage change, relative to a base value of $30.7441 per share of First Busey common stock,
that is more than 20% below the percentage change in the SNL Mid Cap U.S. Bank Index, measured by comparing the
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Termination fees and expenses may be payable under some circumstances (See page 70)

        Termination Fees Payable by Mid Illinois.    Mid Illinois has agreed to pay First Busey a termination fee of $2.0 million if First Busey
terminates the merger agreement because Mid Illinois has breached or failed to perform its obligations under the merger agreement, which
breach or failure to perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by First Busey's failure to comply in all material respects with any
of its obligations under the merger agreement.

        Mid Illinois has agreed to pay First Busey a termination fee of $5.0 million if the merger agreement is terminated under the following
circumstances:

�
First Busey terminates the merger agreement because Mid Illinois breaches its covenant not to solicit an acquisition proposal
from a third party or its obligations related to holding a stockholder meeting to approve the merger agreement;

�
Mid Illinois terminates the merger agreement in order to enter into an agreement with respect to an unsolicited superior
proposal; or

�
If, prior to termination, another acquisition proposal is known to Mid Illinois, has been made directly to Mid Illinois'
stockholders or is publically announced, and (i) thereafter the merger agreement is terminated by First Busey upon Mid
Illinois' material breach of its obligations under the merger agreement and (ii) within six months after such termination Mid
Illinois enter into a definitive written agreement with respect to such acquisition proposal.

        Termination Fees Payable by First Busey. .    First Busey has agreed to pay Mid Illinois a termination fee of $2.0 million if Mid Illinois
terminates the merger agreement because First Busey has breached or failed to perform its obligations under the merger agreement, which
breach or failure to perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by Mid Illinois' failure to comply in all material respects with any of
its obligations under the merger agreement.

Voting and support agreement (See page 61)

        On March 13, 2017, the directors and certain officers of Mid Illinois agreed to vote all of their shares of Mid Illinois common stock in favor
of the merger agreement at the special meeting. The voting and support agreement covers approximately 9.0% of Mid Illinois' outstanding
shares of common stock as of August 3, 2017. This voting and support agreement terminates if the merger agreement is terminated in
accordance with its terms. A copy of the form of voting and support agreement is attached to this proxy statement/prospectus as Appendix C.

Accounting treatment of the merger (See page 48)

        For accounting and financial reporting purposes, the merger will be accounted for under the acquisition method of accounting for business
combinations in accordance with accounting principles generally accepted in the United States (which we refer to as "GAAP").

Certain differences in First Busey stockholder rights and Mid Illinois stockholder rights (See page 74)

        Because they will receive First Busey common stock, Mid Illinois stockholders will become First Busey stockholders as a result of the
merger. Their rights as stockholders after the merger will be governed by First Busey's articles of incorporation and bylaws. The rights of First
Busey stockholders are different in certain respects from the rights of Mid Illinois' stockholders. The material differences are described later in
this proxy statement/prospectus.

First Busey shares will be listed on NASDAQ (See page 71)

        The shares of First Busey common stock to be issued pursuant to the merger will be listed on the NASDAQ Global Select Market under the
symbol "BUSE."
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 SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF FIRST BUSEY

        The following table summarizes selected historical consolidated financial data of First Busey for the periods and as of the dates indicated.
This information has been derived from First Busey's consolidated financial statements filed with the SEC. Historical financial data as of and for
the six months ended June 30, 2017 and June 30, 2016 are unaudited and include, in management's opinion, all normal recurring adjustments
considered necessary to present fairly the results of operations and financial condition of First Busey. You should not assume the results of
operations for past periods indicate results for any future period.

        You should read this information in conjunction with First Busey's consolidated financial statements and related notes thereto included in
First Busey's Annual Report on Form 10-K as of and for the year ended December 31, 2016, and in First Busey's Quarterly Report on
Form 10-Q as of and for the quarter ended June 30, 2017, which are incorporated by reference into this proxy statement/prospectus. The per
common share data provided below has been adjusted to reflect First Busey's one-for-three reverse stock split, which became effective on
September 8, 2015. First Busey's periodic reports filed prior to the reverse stock split have not been revised to reflect the reverse stock split. See
"Where You Can Find More Information."

As of or for the
six months ended

June 30, As of or for the years ended December 31,

2017 2016 2016 2015 2014 2013 2012
(dollars in thousands, except per share data)

Balance Sheet Items
Securities available for sale $ 646,349 $ 801,349 $ 759,811 $ 834,838 $ 759,065 $ 841,310 $ 1,001,497
Securities held to maturity 208,634 51,031 47,820 49,832 2,373 834 �
Loans held for sale 168,415 278,125 256,319 9,351 10,400 13,840 40,003
Gross portfolio loans 3,920,464 3,780,966 3,878,900 2,627,739 2,405,290 2,281,460 2,033,107
Allowance for loan losses 49,201 45,358 47,795 47,487 47,453 47,567 48,012
Total assets 5,531,367 5,510,199 5,425,170 3,998,976 3,665,607 3,539,575 3,618,056
Tangible assets(1) 5,412,480 5,386,993 5,303,894 3,966,034 3,638,234 3,509,318 3,584,667
Total deposits 4,394,212 4,384,509 4,374,298 3,289,106 2,900,848 2,869,138 2,980,292
Short-term debt(2) 228,597 339,926 264,157 172,972 198,893 172,348 139,024
Long-term debt 178,373 80,000 80,000 80,000 50,000 � 7,000
Junior subordinated debt owed
to unconsolidated trusts 70,938 70,801 70,868 55,000 55,000 55,000 55,000
Stockholders' equity 613,115 588,117 594,314 373,186 433,639 415,364 408,797
Common stockholders' equity 613,115 588,117 594,314 373,186 360,975 342,700 336,133
Tangible common
stockholders' equity(3) 500,663 473,329 480,415 343,211 336,271 316,351 307,976
Results of Operations
Interest income $ 90,936 $ 70,062 $ 164,889 $ 118,022 $ 108,075 $ 108,696 $ 116,916
Interest expense 6,557 4,168 10,229 6,207 6,499 8,631 14,770
Net interest income 84,379 65,894 154,660 111,815 101,576 100,065 102,146
Provision for loan losses 1,000 2,100 5,550 1,600 2,000 7,500 16,500
Net income available for
common stockholders 31,649 22,817 49,694 38,306 32,047 25,093 18,724
Per Share Data
Diluted earnings $ 0.82 $ 0.71 $ 1.40 $ 1.32 $ 1.10 $ 0.86 $ 0.65
Cash dividends 0.36 0.34 0.68 0.62 0.57 0.36 0.72
Book value(4) 16.03 15.41 15.54 13.01 12.47 11.84 11.63
Tangible book value(5) 12.92 12.18 12.37 11.86 11.52 10.80 10.48
Closing stock price 29.32 21.39 30.78 20.63 19.53 17.40 13.95
Other Information
Return on average assets 1.20% 1.03% 1.00% 0.98% 0.91% 0.71% 0.53%
Return on average common
equity 10.63% 10.32% 9.59% 10.41% 9.11% 7.39% 5.49%
Net interest margin(6) 3.50% 3.23% 3.42% 3.10% 3.15% 3.15% 3.24%
Equity to assets ratio(7) 11.27% 9.96% 10.42% 9.39% 9.94% 9.61% 9.74%
Dividend payout ratio(8) 43.90% 47.89% 48.57% 46.97% 51.82% 41.86% 110.77%
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(2)
Includes federal funds purchased, securities sold under agreements to repurchase, and short-term borrowings.
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(3)
Common equity less tax effected goodwill and intangible assets, non-GAAP.

(4)
Total common equity divided by shares outstanding as of period end.

(5)
Total common equity less goodwill and intangible assets divided by shares outstanding as of period end.

(6)
Tax-equivalent net interest income divided by average earning assets, non-GAAP.

(7)
Average common equity divided by average total assets.

(8)
Ratio calculated using only common stock.
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 COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

        First Busey common stock trades on the NASDAQ Global Select Market under the symbol "BUSE." The following table sets forth the high
and low reported trading prices per share of First Busey common stock and the cash dividends declared per share for the periods indicated. First
Busey's per common share data has been adjusted to reflect First Busey's one-for-three reverse stock split, which became effective on
September 8, 2015. First Busey's periodic reports filed prior to the reverse stock split have not been revised to reflect the reverse stock split. See
"Where You Can Find More Information."

Quarter Data High Low
Dividend
Declared

First quarter 2015 $ 20.58 $ 17.91 $ 0.15
Second quarter 2015 20.52 18.18 0.15
Third quarter 2015 20.83 17.77 0.15
Fourth quarter 2015 22.59 18.65 0.17

First quarter 2016 $ 21.02 $ 17.68 $ 0.17
Second quarter 2016 22.91 19.00 0.17
Third quarter 2016 24.02 20.94 0.17
Fourth quarter 2016 31.01 21.80 0.17

First quarter 2017 $ 31.91 $ 28.11 $ 0.18
Second quarter 2017 32.22 27.78 0.18
Third quarter (through August 3, 2017) 30.24 28.46 0.18
        The outstanding shares of Mid Illinois common stock are privately held and are not traded in any public market. The last transaction known
by Mid Illinois' management to occur prior to the date of this proxy/statement prospectus was on December 23, 2016, and the sales price was
$152.00 per share. The following table sets forth the cash dividends declared per share for the periods indicated for Mid Illinois common stock.

Quarter Data
Dividend
Declared

First quarter 2015 $ 0.00
Second quarter 2015 2.00
Third quarter 2015 0.00
Fourth quarter 2015 6.00

First quarter 2016 $ 0.00
Second quarter 2016 1.75
Third quarter 2016 0.00
Fourth quarter 2016 4.00

First quarter 2017 $ 0.00
Second quarter 2.25
Third quarter (through August 3, 2017) 0.00
        On March 10, 2017, the trading day immediately prior to the public announcement date of the merger agreement, the closing price of First
Busey common stock was $29.83. On August 3, 2017, the last practicable trading day prior to the mailing date of this proxy
statement/prospectus, the closing price of First Busey common stock was $29.57.

        Mid Illinois stockholders are urged to obtain current market quotations for shares of First Busey common stock and to review carefully the
other information contained in this proxy statement/

17

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

29



Table of Contents

prospectus or incorporated by reference into this proxy statement/prospectus in considering whether to approve the merger agreement. The
market price of First Busey common stock will fluctuate between the date of this proxy statement/prospectus and the date of completion of the
merger. No assurance can be given concerning the market price of First Busey common stock before or after the effective time of the merger.
Changes in the market price of First Busey common stock prior to the completion of the merger will affect the market value of the merger
consideration that Mid Illinois stockholders will receive upon completion of the merger.
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 RISK FACTORS

In addition to general investment risks and the other information contained in or incorporated by reference into this proxy
statement/prospectus, including the matters addressed under the section "Special Notes Concerning Forward-Looking Statements," you should
carefully consider the following risk factors in deciding how to vote for the proposals presented in this proxy statement/prospectus. You should
also consider the other information in this proxy statement/prospectus and the other documents incorporated by reference into this proxy
statement/prospectus. See "References to Additional Information" in the forepart of this proxy statement/prospectus and the section of this proxy
statement/prospectus entitled "Where You Can Find More Information."

The Value of the Merger Consideration that Consists of First Busey Common Stock Will Fluctuate Based on the Trading Price of First
Busey Common Stock.

        The number of shares of First Busey common stock to be issued in the merger will not automatically adjust based on the trading price of
First Busey common stock, and the market value of those shares may vary from the closing price of First Busey common stock on the date the
merger was announced, on the date that this document was mailed to Mid Illinois stockholders, on the date of the special meeting of the Mid
Illinois stockholders and on the date the merger is completed and thereafter. Any change in the exchange ratio or the market price of First Busey
common stock prior to completion of the merger will affect the amount of and the market value of the merger consideration that Mid Illinois
stockholders will receive upon completion of the merger. Accordingly, at the time of the special meeting, Mid Illinois stockholders will not
know or be able to calculate with certainty the market value of the First Busey common stock they would receive upon completion of the
merger. Stock price changes may result from a variety of factors, including general market and economic conditions, changes in business,
operations and prospects, and regulatory considerations. Many of these factors are beyond First Busey's or Mid Illinois' control. You should
obtain current market quotations for shares of First Busey common stock and for shares of Mid Illinois common stock before you vote and
before you make your election.

The Market Price of First Busey Common Stock after the Merger May be Affected by Factors Different from Those Affecting the Shares of
Mid Illinois or First Busey Currently.

        Upon completion of the merger, holders of Mid Illinois common stock will become holders of First Busey common stock. First Busey's
business differs in important respects from that of Mid Illinois and they currently operate in different markets. Accordingly, the results of
operations of the combined company and the market price of First Busey common stock after the completion of the merger may be affected by
factors different from those currently affecting the independent results of operations of each of First Busey and Mid Illinois. For a discussion of
the businesses and markets of First Busey and Mid Illinois and of some important factors to consider in connection with those businesses, please
see the documents incorporated by reference in this proxy statement/prospectus and referred to under "Where You Can Find More Information."

Mid Illinois Stockholders May Receive a Form of Consideration Different from What They Elect.

        Although each holder of Mid Illinois common stock may elect to receive their consideration in the form of cash, shares of First Busey
common stock or a combination of cash and First Busey common stock, the aggregate amount of cash and shares of First Busey common stock
to be delivered in the merger will not change based on these elections. In particular, First Busey will pay 30% of the aggregate consideration in
cash and 70% in shares of First Busey common stock. Accordingly, holders of Mid Illinois common stock who elect to receive cash
consideration or share consideration may instead receive a combination of cash and shares of First Busey common stock if necessary to maintain
the aggregate mix of consideration described above.
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Mid Illinois Stockholders Will Have a Reduced Ownership and Voting Interest After the Merger and Will Exercise Less Influence Over
Management.

        Mid Illinois stockholders currently have the right to vote in the election of the Mid Illinois board of directors and on other matters requiring
stockholder approval under Illinois law and Mid Illinois' articles of incorporation and bylaws. Upon the completion of the merger, each Mid
Illinois stockholder will become a stockholder of First Busey with a percentage ownership of First Busey that is smaller than such stockholder's
percentage ownership of Mid Illinois. Additionally, only one member of the Busey Bank board of directors after the completion of the merger
will be designated by Mid Illinois upon the completion of the merger. Based on the number of issued and outstanding First Busey common
shares and shares of Mid Illinois common stock on August 1, 2017, and based on the 3,115,503 total number of First Busey shares of common
stock issuable pursuant to the merger, stockholders of Mid Illinois, as a group, will receive shares in the merger constituting approximately 6.4%
of First Busey common shares expected to be outstanding immediately after the merger (without giving effect to any First Busey common shares
held by Mid Illinois stockholders prior to the merger). Because of this, current Mid Illinois stockholders, as a group, will have less influence on
the board of directors, management and policies of First Busey (as the combined company following the merger) than they now have on the
board of directors, management and policies of Mid Illinois.

First Busey May Fail to Realize the Anticipated Benefits of the Merger.

        First Busey and Mid Illinois have operated and, until the completion of the merger, will continue to operate, independently. The success of
the merger, including anticipated benefits and cost savings, will depend on, among other things, First Busey's ability to combine the businesses
of First Busey and Mid Illinois in a manner that permits growth opportunities, including, among other things, enhanced revenues and revenue
synergies, an expanded market reach and operating efficiencies, and does not materially disrupt the existing customer relationships of First
Busey or Mid Illinois nor result in decreased revenues due to any loss of customers. If First Busey is not able to successfully achieve these
objectives, the anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than expected. Failure to
achieve these anticipated benefits could result in increased costs, decreases in the amount of expected revenues and diversion of management's
time and energy and could have an adverse effect on the surviving corporation's business, financial condition, operating results and prospects.

        Certain employees may not be employed by First Busey after the merger. In addition, employees that First Busey wishes to retain may elect
to terminate their employment as a result of the merger, which could delay or disrupt the integration process. It is possible that the integration
process could result in the disruption of First Busey's or Mid Illinois' ongoing businesses or cause inconsistencies in standards, controls,
procedures and policies that adversely affect the ability of First Busey or Mid Illinois to maintain relationships with customers and employees or
to achieve the anticipated benefits and cost savings of the merger.

        Among the factors considered by the Boards of Directors of First Busey and Mid Illinois in connection with their respective approvals of
the merger agreement were the benefits that could result from the merger. There can be no assurance that these benefits will be realized within
the time periods contemplated or at all.

Regulatory Approvals May Not Be Received, May Take Longer than Expected or May Impose Conditions that Are Not Presently Anticipated
or Cannot Be Met.

        Before the transactions contemplated in the merger agreement can be completed, various approvals must be obtained from the bank
regulatory and other governmental authorities. In deciding whether to grant regulatory clearances, the relevant governmental entities will
consider a variety of
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factors, including the regulatory standing of each of the parties. An adverse development in either party's regulatory standing or other factors
could result in an inability to obtain one or more of the required regulatory approvals or delay their receipt. The terms and conditions of the
approvals that are granted may impose requirements, limitations or costs or place restrictions on the conduct of the combined company's
business. First Busey and Mid Illinois believe that the merger should not raise significant regulatory concerns and that First Busey will be able to
obtain all requisite regulatory approvals in a timely manner. Despite the parties' commitments to use their reasonable best efforts to comply with
conditions imposed by regulatory entities, under the terms of the merger agreement, First Busey and Mid Illinois will not be required to
complete the merger if any such approvals would reasonably be expected to materially restrict or burden First Busey following the merger.
There can be no assurance that regulators will not impose conditions, terms, obligations or restrictions and that such conditions, terms,
obligations or restrictions will not have the effect of delaying the completion of the merger, imposing additional material costs on or materially
limiting the revenues of the combined company following the merger or otherwise reduce the anticipated benefits of the merger if the merger
were completed successfully within the expected timeframe. In addition, neither First Busey nor Mid Illinois can provide assurance that any such
conditions, terms, obligations or restrictions will not result in the delay or abandonment of the merger. Additionally, the completion of the
merger is conditioned on the absence of certain orders, injunctions or decrees by any court or regulatory agency of competent jurisdiction that
would prohibit or make illegal the completion of the merger.

The Merger Agreement May Be Terminated in Accordance with Its Terms and the Merger May Not Be Completed.

        The merger agreement is subject to a number of conditions which must be fulfilled in order to complete the merger. Those conditions
include: approval of the merger agreement and the transactions it contemplates by Mid Illinois stockholders, receipt of certain requisite
regulatory approvals, absence of orders prohibiting completion of the merger, effectiveness of the registration statement of which this proxy
statement/prospectus is a part, approval of the issuance of First Busey common stock, as applicable, for listing on the NASDAQ Global Select
Market, the accuracy of the representations and warranties by both parties (subject to the materiality standards set forth in the merger agreement)
and the performance by both parties of their covenants and agreements, and the receipt by both parties of legal opinions from their respective tax
counsels. These conditions to the closing of the merger may not be fulfilled in a timely manner or at all, and, accordingly, the merger may not be
completed. In addition, the parties can mutually decide to terminate the merger agreement at any time, before or after stockholder approval, or
First Busey or Mid Illinois may elect to terminate the merger agreement in certain other circumstances.

Termination of the Merger Agreement Could Negatively Impact Mid Illinois.

        If the merger is not completed for any reason, including as a result of Mid Illinois stockholders declining to approve the merger agreement,
the ongoing business of Mid Illinois may be adversely impacted and, without realizing any of the anticipated benefits of completing the merger,
Mid Illinois would be subject to a number of risks, including the following:

�
Mid Illinois may experience negative impacts on its stock price;

�
Mid Illinois may experience negative reactions from its customers, vendors and employees;

�
Mid Illinois will have incurred substantial expenses and will be required to pay certain costs relating to the merger, whether
or not the merger is completed;

�
the merger agreement places certain restrictions on the conduct of Mid Illinois' businesses prior to completion of the merger.
Such restrictions, the waiver of which is subject to the consent of First Busey (not to be unreasonably withheld, conditioned
or delayed), may prevent Mid Illinois
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from making certain acquisitions or taking certain other specified actions during the pendency of the merger; and

�
matters relating to the merger (including integration planning) will require substantial commitments of time and resources by
Mid Illinois management, which would otherwise have been devoted to other opportunities that may have been beneficial to
Mid Illinois as an independent company.

        If the merger agreement is terminated and Mid Illinois' board of directors seeks another merger or business combination, Mid Illinois
stockholders cannot be certain that Mid Illinois will be able to find a party willing to offer equivalent or more attractive consideration than the
consideration First Busey has agreed to provide in the merger, or that such other merger or business combination will be completed. If the
merger agreement is terminated under certain circumstances, Mid Illinois may be required to pay termination fees to First Busey.

Mid Illinois Will Be Subject to Business Uncertainties and Contractual Restrictions While the Merger Is Pending.

        Uncertainty about the effect of the merger on employees and customers may have an adverse effect on Mid Illinois and, consequently, on
First Busey. These uncertainties may impair Mid Illinois' ability to attract, retain and motivate key personnel until the merger is completed, and
could cause customers and others that deal with Mid Illinois to seek to change existing business relationships with Mid Illinois. Retention of
certain employees may be challenging during the pendency of the merger, as certain employees may experience uncertainty about their future
roles. If key employees depart because of issues relating to the uncertainty and difficulty of integration or a desire not to remain with the
business, First Busey's business following the merger could be negatively impacted. In addition, the merger agreement restricts Mid Illinois from
making certain transactions and taking other specified actions without the consent of First Busey until the merger occurs. These restrictions may
prevent Mid Illinois from pursuing attractive business opportunities that may arise prior to the completion of the merger.

Mid Illinois Directors and Officers May Have Interests in the Merger Different From the Interests of Mid Illinois Stockholders.

        The interests of some of the directors and executive officers of Mid Illinois may be different from those of Mid Illinois stockholders, and
directors and officers of Mid Illinois may be participants in arrangements that are different from, or are in addition to, those of Mid Illinois
stockholders. The members of the Mid Illinois' board of directors knew about these additional interests and considered them among other
matters, when making its decision to approve the merger agreement, and in recommending that Mid Illinois' common stockholders vote in favor
of adopting the merger agreement. Such interests include, among others:

�
Entering into an employment agreement with the Chief Executive Officer of Mid Illinois;

�
Entering into retention agreements with certain directors and officers of Mid Illinois;

�
The payment of balances due upon termination of deferred compensation agreements with South Side Bank and the receipt
of additional cash payments in connection with the termination;

�
The receipt of certain change in control benefits; and

�
The continuation of service on Busey Bank's board of directors of one Mid Illinois director.

        These interests are more fully described in this proxy statement/prospectus under the heading "The Merger�Interests of certain persons in the
merger."
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The Merger Agreement Contains Provisions that May Discourage Other Companies from Trying to Acquire Mid Illinois for Greater Merger
Consideration.

        The merger agreement contains provisions that may discourage a third party from submitting a business combination proposal to Mid
Illinois that might result in greater value to Mid Illinois' stockholders than the proposed merger with First Busey or may result in a potential
competing acquirer proposing to pay a lower per share price to acquire Mid Illinois than it might otherwise have proposed to pay absent such
provisions. These provisions include a general prohibition on Mid Illinois from soliciting, or, subject to certain exceptions relating to the
exercise of fiduciary duties by Mid Illinois' board of directors, entering into discussions with any third party regarding any acquisition proposal
or offers for competing transactions. Mid Illinois also has an unqualified obligation to submit the proposal to approve the merger to a vote by its
stockholders, even if Mid Illinois receives an alternative acquisition proposal that its board of directors believes is superior to the merger, unless
the merger agreement has been terminated in accordance with its terms. In addition, Mid Illinois may be required to pay First Busey a
termination fee of $5.0 million upon termination of the merger agreement in certain circumstances involving acquisition proposals for competing
transactions. See "Description of the Merger Agreement�Termination" and "Description of the Merger Agreement�Termination fees."

The Opinions of Mid Illinois' Financial Advisor Will Not Reflect Changes in Circumstances Between the Signing of the Merger Agreement
and the Completion of the Merger.

        Mid Illinois has not obtained an updated opinion from its financial advisor as of the date of this proxy statement/prospectus. Changes in the
operations and prospects of Mid Illinois or First Busey, general market and economic conditions and other factors that may be beyond the
control of Mid Illinois or First Busey, and on which Mid Illinois' financial advisor's opinion was based, may significantly alter the value of Mid
Illinois or the prices of the First Busey common shares or shares of Mid Illinois common stock by the time the merger is completed. The opinion
does not speak as of the time the merger will be completed or as of any date other than the date of such opinion. Because Mid Illinois does not
currently anticipate asking its financial advisor to update its opinion, the opinion will not address the fairness of the merger consideration from a
financial point of view at the time the merger is completed.

First Busey and Mid Illinois Will Incur Transaction and Integration Costs in Connection with the Merger.

        Each of First Busey and Mid Illinois has incurred and expects that it will incur significant, non-recurring costs in connection with
consummating the merger. In addition, First Busey will incur integration costs following the completion of the merger as First Busey integrates
the businesses of the two companies, including facilities and systems consolidation costs and employment-related costs. There can be no
assurances that the expected benefits and efficiencies related to the integration of the businesses will be realized to offset these transaction and
integration costs over time. See the risk factor entitled "�First Busey May Fail to Realize the Anticipated Benefits of the Merger." First Busey and
Mid Illinois may also incur additional costs to maintain employee morale and to retain key employees. First Busey and Mid Illinois will also
incur significant legal, financial advisor, accounting, banking and consulting fees, fees relating to regulatory filings and notices, regulatory filing
fees, printing and mailing fees and other costs associated with the merger.

The Shares of First Busey Common Stock to be Received by Mid Illinois Common Stockholders as a Result of the Merger Will Have
Different Rights From the Shares of Mid Illinois Common Stock.

        Upon completion of the merger, Mid Illinois common stockholders will become First Busey stockholders and their rights as stockholders
will be governed by the Nevada Revised Statutes and the First Busey articles of incorporation and bylaws. The rights associated with Mid
Illinois common stock
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are different from the rights associated with First Busey common stock. Please see "Comparison of Rights of First Busey Stockholders and Mid
Illinois Stockholders" for a discussion of the different rights associated with First Busey common stock.

The Dodd-Frank Act, Among Other Things, Subjects Banks with Assets in Excess of $10 Billion to Additional Costs.

        The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (which we refer to as the "Dodd-Frank Act") and its
implementing regulations subject banks with assets in excess of $10 billion to additional requirements, such as the imposition of higher FDIC
premiums, reduced debit card interchange fees, enhanced risk management frameworks and stress testing, all of which increase operating costs
and reduce earnings. As First Busey approaches $10 billion in assets, it will be required to incur additional costs to address these additional
requirements.

Risks Relating to First Busey's Business

        You should read and consider risk factors specific to First Busey's business that will also affect the combined company after the merger.
These risks are described in the sections entitled "Risk Factors" in First Busey's Annual Report on Form 10-K for the fiscal year ended
December 31, 2016, and in other documents incorporated by reference into this proxy statement/prospectus. Please see the section entitled
"Where You Can Find More Information" of this proxy statement/prospectus for the location of information incorporated by reference into this
proxy statement/prospectus.
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 SPECIAL NOTES CONCERNING FORWARD-LOOKING STATEMENTS

        This proxy statement/prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 with respect to the financial condition, results of operations, plans, objectives, future performance and business of First Busey and Mid
Illinois. Forward-looking statements, which may be based upon beliefs, expectations and assumptions of First Busey's and Mid Illinois'
management and on information currently available to management, are generally identifiable by the use of words such as "believe," "expect,"
"anticipate," "plan," "intend," "estimate," "may," "will," "would," "could," "should" or other similar expressions. Additionally, all statements in
this proxy statement/prospectus, including forward-looking statements, speak only as of the date they are made, and neither First Busey nor Mid
Illinois undertakes any obligation to update any statement in light of new information or future events. A number of factors, many of which are
beyond the ability of First Busey and Mid Illinois to control or predict, could cause actual results to differ materially from those in its
forward-looking statements. These factors include, among others, the following:

�
the possibility that any of the anticipated benefits of the proposed transaction between First Busey and Mid Illinois will not
be realized or will not be realized within the expected time period;

�
the risk that integration of operations of Mid Illinois with those of First Busey will be materially delayed or will be more
costly or difficult than expected;

�
the inability to complete the proposed transaction due to the failure of the required stockholder approval;

�
the failure to satisfy other conditions to completion of the proposed transaction, including receipt of required regulatory and
other approvals;

�
the failure of the proposed transaction to close for any other reason;

�
the potential impact of the announcement of the transaction on third party relationships, including customer relationships,
and operating results;

�
the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected
factors or events;

�
the strength of the local and national economy;

�
customer acceptance of the combined company's products and services;

�
changes in state and federal laws, regulations and governmental policies concerning First Busey's and Mid Illinois' general
business;

�
changes in interest rates and prepayment rates of First Busey's and Mid Illinois' assets;

�
increased competition in the financial services sector and the inability to attract new customers;

�
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�
the loss of key executives or employees;

�
changes in consumer spending;

�
unexpected results of acquisitions, including the acquisition of Mid Illinois;

�
unexpected outcomes of existing or new litigation involving First Busey or Mid Illinois;

�
the economic impact of any future terrorist threats or attacks;
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�
the economic impact of exceptional weather occurrences such as tornadoes, hurricanes, floods, and blizzards; and

�
changes in accounting policies and practices.

        These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance should not be placed on
such statements. Additional information concerning First Busey and its business, including additional factors that could materially affect First
Busey's financial results, are included in First Busey's and filings with the SEC.

 NON-GAAP FINANCIAL INFORMATION

        This proxy statement/prospectus contains certain financial information determined by methods other than in accordance with GAAP. These
non-GAAP measures are used by First Busey's management, together with the related GAAP measures, in analysis of the company's
performance and in making business decisions. Management also uses these measures for peer comparisons.

        The non-GAAP disclosures contained herein should not be viewed as substitutes for the results determined to be in accordance with GAAP,
nor are they necessarily comparable to non-GAAP performance measures that may be presented by other companies.
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 INFORMATION ABOUT THE SPECIAL MEETING OF MID ILLINOIS STOCKHOLDERS

 Purpose

        Mid Illinois stockholders are receiving this proxy statement/prospectus because on July 21, 2017, the record date for the special meeting of
stockholders to be held on September 13, 2017, at South Side Trust & Savings Bank of Peoria, 2119 S.W. Adams Street, Peoria, Illinois 61602
at 10:00 a.m., local time, they owned shares of the common stock of Mid Illinois, and the board of directors of Mid Illinois is soliciting proxies
for the matters to be voted on at this special meeting, as described in more detail below. Copies of this proxy statement/prospectus began to be
mailed to holders of Mid Illinois common stock on August 14, 2017, and is accompanied by a proxy card for use at the special meeting and at
any adjournment(s) of the meeting.

        At the special meeting, Mid Illinois board of directors will ask you to vote upon the following:

�
a proposal to approve the merger agreement and the transactions contemplated therein; and

�
a proposal to approve an adjournment of the special meeting to permit further solicitation in the event that an insufficient
number of votes are cast to approve the merger agreement and the transactions contemplated therein.

When you sign the enclosed proxy card or otherwise vote pursuant to the instructions set forth on the proxy card, you appoint the
proxy holder as your representative at the special meeting. The proxy holder will vote your shares as you have instructed in the proxy
card, thereby ensuring that your shares will be voted whether or not you attend the special meeting. Even if you plan to attend the
special meeting, we ask that you instruct the proxies how to vote your shares in advance of the special meeting just in case your plans
change.

If you have not already done so, please complete, date and sign the accompanying proxy card and return it promptly in the
enclosed, postage paid envelope or otherwise vote pursuant to the instructions set forth on the proxy card. If you do not vote your shares
as instructed on the proxy card, or if you do not attend and cast your vote at the special meeting, the effect will be a vote against the
merger agreement and the transactions contemplated therein.

 Record date, quorum and vote required

        The record date for the Mid Illinois special meeting is July 21, 2017. Mid Illinois' stockholders of record as of the close of business on that
day will receive notice of and will be entitled to vote at the special meeting. As of the record date, there were 592,256 shares of Mid Illinois
common stock outstanding and entitled to vote at the special meeting. The outstanding shares are held by approximately 513 holders of record.

        The presence, in person or by proxy, of a majority of the shares of Mid Illinois common stock entitled to vote on the merger agreement is
necessary to constitute a quorum at the special meeting. Each share of Mid Illinois common stock outstanding on the record date entitles its
holder to one vote on the matters being brought before the special meeting.

        To determine the presence of a quorum at the special meeting, Mid Illinois will also count as present the shares of Mid Illinois common
stock present in person but not voting, and the shares of common stock for which Mid Illinois has received proxies but with respect to which the
holders of such shares have abstained or signed without providing instructions. Broker non-votes are not counted as present for the purposes of
determining quorum. Based on the number of shares of Mid Illinois common stock outstanding as of the record date, at least 296,129 shares
need to be present at the special meeting, whether in person or by proxy, to constitute a quorum.
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        Approval of the merger proposal requires the affirmative vote of the holders of two-thirds of the outstanding shares of Mid Illinois common
stock entitled to vote. Abstentions, shares not voted and broker non-votes will have the same effect as a vote against the merger proposal.
Approval of the adjournment proposal requires the affirmative vote of the holders of a majority of shares of Mid Illinois common stock
represented in person or by proxy at the special meeting and entitled to vote. Abstentions are deemed to be represented at the special meeting
and thereby have the same effect as a vote against the adjournment proposal. Shares not voted and broker non-votes will have no effect on the
adjournment proposal, although they may prevent Mid Illinois from obtaining a quorum and require Mid Illinois to adjourn the special meeting
to solicit additional proxies.

        As of the record date for the special meeting, Mid Illinois' directors and executive officers beneficially owned a total of 53,330 shares, or
approximately 9.0% of the outstanding shares, of Mid Illinois common stock. These individuals have entered into a written agreement with First
Busey that they will vote their shares in favor of the merger agreement, except as may be limited by their fiduciary obligations.

 How to vote your shares

        Vote by completing, signing and returning the enclosed proxy card. If you properly complete and timely submit your proxy, your shares
will be voted as you have directed. You may vote for, against, or abstain with respect to the matter brought before the special meeting. If you are
the record holder of your shares and submit your proxy without specifying a voting instruction, your shares will be voted as the Mid Illinois
board of directors recommends and will be voted "FOR" approval of the merger agreement and the transactions contemplated therein and
"FOR" the adjournment of the special meeting to permit further solicitation in the event that an insufficient number of votes are cast to approve
the merger agreement and the transactions contemplated therein. If you do not vote your shares as instructed on the proxy card, or if you do not
attend and cast your vote at the special meeting, the effect will be a vote against the merger agreement.

You should not send any stock certificates with your proxy card. If the merger is approved, you will receive instructions for
exchanging your stock certificates after the merger has been completed.

 Participants in Mid Illinois' ESOP Plan

        If you hold Mid Illinois common stock through the ESOP, you will receive a voting instruction card to reflect all of the shares that you may
direct the trustee to vote on your behalf under the plan. Under the terms of the ESOP, all shares held by the ESOP are voted by the ESOP trustee,
but each participant in the ESOP may direct the trustee how to vote the shares of Mid Illinois common stock allocated to his or her account.
Allocated shares for which no timely voting instructions are received will not be voted by the ESOP trustee.

 Shares held in "street name"

        If you hold shares in "street name" with a broker, bank or other fiduciary, you will receive voting instructions from the holder of record of
your shares. Under the rules of various national and regional securities exchanges, brokers, banks and other fiduciaries may generally vote your
shares on routine matters, such as the ratification of an independent registered public accounting firm, even if you provide no instructions, but
may not vote on non-routine matters, such as the matters being brought before the special meeting, unless you provide voting instructions.
Shares for which a broker does not have the authority to vote are recorded as "broker non-votes" and are not counted in the vote by stockholders
or for purposes of a quorum. As a result, any broker non-votes will have the practical effect of a vote against the merger proposal but will not
affect the adjournment proposal.
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        We therefore encourage you to provide directions to your broker, bank or other fiduciary as to how you want your shares voted on all
matters to be brought before the special meeting. You should do this by carefully following the instructions your broker gives you concerning its
procedures. Your broker, bank or other fiduciary may allow you to deliver your voting instructions via the telephone or the Internet. Please see
the instruction form provided by your broker, bank or other fiduciary that accompanies this proxy statement. If you wish to change your voting
instructions after you have returned your voting instruction form to your broker, bank or other fiduciary, you must contact your broker, bank or
other fiduciary. If you want to vote your shares of Mid Illinois common stock held in street name in person at the special meeting, you will need
to obtain a written proxy in your name from your broker, bank or other fiduciary.

 Revocability of proxies

        You may revoke your proxy at any time before the vote is taken at the special meeting, regardless of whether you submitted your original
proxy by mail. To revoke your proxy, you must either advise the Corporate Secretary of Mid Illinois in writing before your Mid Illinois common
stock has been voted at the special meeting, deliver a later dated proxy or attend the special meeting and vote your shares in person. Attendance
at the special meeting will not in itself constitute revocation of your proxy.

        All written notices of revocation and other communication with respect to the revocation of proxies should be addressed to: Mid Illinois
Bancorp, Inc., Corporate Secretary, 2119 S.W. Adams Street, Peoria, Illinois 61602. If you hold your shares in the name of a broker, bank or
other fiduciary and desire to revoke your proxy, you will need to contact your broker, bank or other fiduciary to revoke your proxy.

 Proxy solicitation

        Mid Illinois will pay the costs associated with the solicitation of proxies for the special meeting. Mid Illinois will reimburse brokerage firms
and other custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy materials to the beneficial owners of
Mid Illinois. In addition to the solicitation of proxies by mail, directors, officers and employees of Mid Illinois may solicit proxies personally or
by telephone. None of these persons will receive additional compensation for these activities.
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THE MID ILLINOIS PROPOSALS

Proposal 1�Approval of the Merger Agreement

        At the Mid Illinois special meeting, stockholders of Mid Illinois will be asked to approve the merger agreement, pursuant to which Mid
Illinois will merge with and into First Busey, and the transactions contemplated therein. Stockholders of Mid Illinois should read this proxy
statement/prospectus carefully and in its entirety, including the appendices, for more detailed information concerning the merger agreement and
the transactions contemplated therein. A copy of the merger agreement is attached to this proxy statement/prospectus as Appendix A.

For the reasons discussed in this proxy statement/prospectus, the board of directors of Mid Illinois unanimously determined that
the merger agreement and the transactions contemplated therein are in the best interests of Mid Illinois and its stockholders, and
unanimously adopted and approved the merger agreement. The board of directors of Mid Illinois unanimously recommends that Mid
Illinois stockholders vote "FOR" approval of the merger agreement and the transactions contemplated therein.

 Proposal 2�Adjournment of the Special Meeting

        If, at the Mid Illinois special meeting, the number of shares of Mid Illinois common stock cast in favor of the merger agreement is
insufficient to approve the merger agreement and the transactions contemplated therein, Mid Illinois intends to move to adjourn the Mid Illinois
special meeting in order to enable the board of directors of Mid Illinois to solicit additional proxies for approval of the merger agreement and the
transactions contemplated therein. In this proposal, Mid Illinois is asking its stockholders to authorize the holder of any proxy solicited by the
board of directors of Mid Illinois, on a discretionary basis, to vote in favor of adjourning the Mid Illinois special meeting to another time and
place for the purpose of soliciting additional proxies.

The board of directors of Mid Illinois unanimously recommends a vote "FOR" the proposal to adjourn the special meeting.
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 THE MERGER

This section of the proxy statement/prospectus describes material aspects of the merger. While First Busey and Mid Illinois believe that the
description covers the material terms of the merger and the related transactions, this summary may not contain all of the information that is
important to you. You should carefully read this entire proxy statement/prospectus, the attached Appendixes and the other documents to which
this proxy statement/prospectus refers for a more complete understanding of the merger. The agreement and plan of merger attached hereto as
Appendix A, not this summary, is the legal document which governs the merger.

 General

        The Mid Illinois board of directors is using this proxy statement/prospectus to solicit proxies from the holders of Mid Illinois common
stock for use at the Mid Illinois special meeting of stockholders, at which Mid Illinois stockholders will be asked to approve the merger
agreement and thereby approve the merger. When the merger is completed, Mid Illinois will merge with and into First Busey and will cease to
exist, which will result in South Side Bank being a wholly-owned subsidiary of First Busey. The merger is anticipated to be completed in the
fourth quarter of 2017. At a date following the completion of the merger, First Busey intends to merge South Side Bank with and into Busey
Bank, with Busey Bank as the surviving bank. At such time, South Side Bank's banking offices will become banking offices of Busey Bank.
Until the banks are merged, First Busey will own and operate South Side Bank and Busey Bank as separate bank subsidiaries.

        If the merger is completed, each share of Mid Illinois common stock issued and outstanding immediately prior to the effective time of the
merger (other than shares owned by Mid Illinois or First Busey and any dissenting shares), will be converted into the right to receive, at the
election of the stockholder, either (i) $227.94 in cash, (ii) 7.5149 shares of First Busey common stock or (iii) a combination of $68.38 in cash
and 5.2604 shares of First Busey common stock, subject to certain adjustments and proration, as described in this proxy statement/prospectus,
and with cash paid in lieu of fractional shares. Shares of Mid Illinois common stock held by Mid Illinois stockholders who elect to exercise their
dissenters' rights will not be converted into merger consideration.

 Background of the merger

        The Mid Illinois board of directors has regularly reviewed and discussed Mid Illinois' business strategy, performance, future prospects and
possible operational alternatives in the context of the economic environment in Peoria and the United States, developments in the regulation of
financial institutions and the competitive landscape. In addition, the board of directors formed a special committee to consider, among other
things, possible strategic alternatives available to Mid Illinois, such as potential acquisitions or business combinations involving other financial
institutions. The special committee was authorized on behalf of the board of directors to (i) review, consider and evaluate strategic options
available to Mid Illinois; (ii) discuss terms of potential strategic transactions with potential strategic partners and their representatives and
advisers, and (iii) make such recommendations to the board of directors as the special committee deemed appropriate regarding strategic options
or proposals. As part of these considerations, Mid Illinois' executive management and members of this special committee engaged in informal
discussions with representatives of other financial institutions from time to time, and have regularly updated the board regarding the occurrence
and nature of any such discussions. Mid Illinois management and the board of directors and/or members of the special committee also met
periodically with investment banking firms with experience in business combinations in the financial services industry in Illinois, including
Stephens Inc. (which we refer to as "Stephens"), to discuss various alternatives Mid Illinois might consider, including continuing operations on a
standalone basis, seeking acquisition targets or a sale to a strategic partner.
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        First Busey's executive team and board of directors also regularly and actively considers First Busey's business and strategic direction.
Through the past several years, First Busey's board of directors and executive management team has consistently maintained that they believe it
was in the best interests of First Busey's stockholders to remain an independent entity and focus on First Busey's asset quality, capital position
and the communities that it serves. As the economy in its market areas stabilized and showed indications of sustained recovery, they continued
to emphasize First Busey's asset quality and they also began to explore ways to take advantage of the different opportunities to grow, both
organically and through strategic transactions, both in new and existing markets in the Midwestern United States. In this regard, First Busey
acquired Pulaski Financial Corp., based in St. Louis, Missouri, on April 30, 2016, and First Community Financial Partners, Inc. (which we refer
to as "First Community"), based in Joliet, Illinois, on July 2, 2017.

        As part of its growth strategy, First Busey's executive management has regularly met from time to time with financial advisors, including
representatives from Sandler O'Neill and Partners, Inc. (which we refer to as "Sandler"), to discuss various trends in the industry, the merger and
acquisition market and particular financial institutions that could be strategic partners. The executive management team regularly reported this
information to the full board of directors to keep the directors properly knowledgeable and informed on First Busey's strategic alternatives.

        In 2010, Van Dukeman, President and Chief Executive Officer of First Busey, was introduced to David Cochran, who was then President
and Chief Executive Officer of Mid Illinois. Over the years, Mr. Dukeman and Mr. Cochran periodically met informally and discussed generally
their respective businesses, the general nature and needs of their respective clients, the current state of the banking industry and the opportunities
and challenges faced by banks in the current environment. In the latter half of 2015, Mr. Dukeman and Mr. Cochran met and specifically
addressed the possibility of the parties exploring a potential business combination. This meeting did not, at that time, include any discussion of
specific transaction terms, rather the strategic merits of the combination.

        In May 2016, Mr. Dukeman and Robin Elliott, Executive Vice President, Chief Operating Officer and Chief Financial Officer of First
Busey, met with Mr. Cochran and Mark Joseph, President and Chief Executive Officer of Mid Illinois, and indicated that First Busey would be
interested in pursuing a possible business combination with Mid Illinois, with consideration to be paid to Mid Illinois' stockholders having value
of $120 million, subject to confirmatory due diligence, and to be paid in the form of some combination of cash and First Busey common stock.
Mr. Cochran and Mr. Joseph updated the Mid Illinois board of directors on their meeting with Mr. Dukeman and Mr. Elliott at the regularly
scheduled June meeting of the Mid Illinois board of directors. Mr. Dukeman also updated the First Busey board at its regular May board
meeting.

        Mr. Dukeman and Mr. Cochran remained in contact through the next several months regarding their respective businesses, the general
banking environment and Mid Illinois' general ongoing strategy. During this time, Mr. Dukeman and Mr. Elliott held ongoing discussions with
representatives of Stephens, Mid Illinois' financial advisor, regarding a possible strategic transaction between First Busey and Mid Illinois.

        Subsequently, on July 13, 2016 representatives of Stephens met with the board and senior management of Mid Illinois to discuss the M&A
market in general and, more specifically, to provide a preliminary analysis of First Busey's expression of interest. In August 2016 a special
committee of independent directors was formed to conduct a review of First Busey and its proposal with the assistance of Stephens and Mid
Illinois' legal counsel as well as to consider a recommendation to the full board of directors.

        From August 2016 through November 2016, Mid Illinois' special committee of independent directors, with the assistance of representatives
of Stephens, conducted its review of First Busey as well as the proposal made in May 2016. During November 2016, representatives of First
Busey expressed
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continuing interest in Mid Illinois and willingness to move expeditiously and discussed with representatives of Mid Illinois and Stephens First
Busey's proposed timing for conducting due diligence and delivering any written, non-binding indication of interest to Mid Illinois. On
December 14, 2016, representatives of Stephens and Howard & Howard met with the special committee of the Mid Illinois board of directors to
discuss the board's fiduciary obligations in the context of possible strategic transactions and to consider whether to enter into a confidentiality
agreement with First Busey in order to permit First Busey to conduct due diligence regarding Mid Illinois' operations. As a result of this review,
the special committee presented its findings to the full Mid Illinois board of directors on December 14, 2016 proposing that Mid Illinois
management and representatives of Stephens engage in further discussions with First Busey and share additional information that would enable
First Busey to submit a written indication of interest.

        After the Mid Illinois board meeting on December 14, 2016, representatives of Stephens contacted representatives of First Busey to request
that the parties enter into a confidentiality agreement so that the parties could continue their preliminary, non-binding discussions of the potential
benefits and risks of a strategic transaction. First Busey's executive management updated the board on the ongoing discussions with Mid Illinois
and the First Busey board authorized management to continue discussions with Mid Illinois' management and its advisors. The parties entered
into a confidentiality agreement on December 23, 2016. Over the next several weeks, Mid Illinois provided First Busey's executive team with
confidential due diligence materials through a virtual data room and First Busey continued evaluating Mid Illinois' business, held several
conversations with Stephens and prepared a non-binding indication of interest with the assistance of Sandler and its legal advisor, Barack
Ferrazzano Kirschbaum & Nagelberg LLP (which we refer to as "Barack Ferrazzano"), which was approved by First Busey's board.

        On January 10, 2017, First Busey provided Mid Illinois with a written, non-binding indication of interest with respect to a possible business
combination in which First Busey would acquire Mid Illinois for aggregate consideration of between $130 million and $132 million, which
valued Mid Illinois common stock at approximately $219.50 to $222.88 per share, consisting of 75% First Busey common stock and 25% cash,
with a fixed exchange ratio to be agreed upon prior to the execution of any definitive agreement. The proposed consideration was contingent
upon a number of factors, including the results of First Busey's due diligence of Mid Illinois' organization.

        Mid Illinois' management and members of the special committee discussed the indication of interest at length with outside legal counsel
and representatives of Stephens. In the course of these discussions, the board directed Stephens to provide counterproposals to certain provisions
of the indication of interest, including an increase to the merger consideration, a change to the mix of cash consideration and stock consideration
being offered, and an election mechanism through which Mid Illinois shareholders would have the opportunity to elect their individual mix of
cash and stock consideration (provided that the aggregate mix of cash and stock would not change based on the election process).

        In response to the discussions with representatives of Stephens, First Busey's management worked closely with Sandler to develop a revised
indication of interest. On February 1, 2017, First Busey submitted a revised non-binding indication of interest to Mid Illinois. The revised
indication of interest provided for a fixed exchange ratio of 5.2604 shares of First Busey common stock plus $68.38 for every share of Mid
Illinois common stock. Based on the 15-day volume weighted average closing price of First Busey's common stock of $30.33 as of January 31,
2017, this equated to a purchase price of approximately $227.94 for each share of Mid Illinois common stock and approximately $135 million in
aggregate consideration. The revised proposal was subject to First Busey's completion of a more fulsome due diligence investigation of Mid
Illinois, as well as, among other things, First Busey obtaining final approval from its board of directors and the parties' negotiation of a mutually
acceptable definitive agreement.
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        On February 2, 2017, the Mid Illinois board of directors met to discuss the First Busey indication of interest. At this meeting, after legal
counsel summarized the fiduciary duty considerations presented by a possible sale of Mid Illinois, representatives of Stephens made a
presentation to the board which included a description of First Busey's indication of interest, historical financial information for First Busey and
Mid Illinois, and a summary of how the First Busey proposal compared to transactions involving comparable financial institutions. After
Stephens' presentation and the board's discussion, Stephens was directed to continue its discussions with First Busey and the board determined
that it would consider moving forward with First Busey at its special board meeting on February 8, 2017.

        At the Mid Illinois board of directors meeting on February 8, 2017, representatives from Howard & Howard again summarized the
fiduciary obligations of board members in considering strategic transactions, and representatives of Stephens briefly summarized the terms of
the indication of interest and the valuation analysis (including a comparison of the proposal to transactions involving comparable financial
institutions) that Stephens presented at the February 2, 2017 meeting.

        After the February 8, 2017 Mid Illinois board meeting, First Busey and Mid Illinois agreed to negotiate a merger agreement based upon the
indication of interest from First Busey dated February 1, 2017 and to conduct additional due diligence, including a credit review of Mid Illinois'
loan portfolio. On March 2, 2017 Mid Illinois presented First Busey with a "reverse" due diligence list regarding First Busey. First Busey
populated a virtual data room with the requested documents and Mid Illinois and its advisors reviewed the documentation throughout the
negotiation of the merger agreement. On March 7, 2017, certain executives from Mid Illinois, along with representatives from Stephens, met
with certain executives from First Busey to ask questions and to supplement Mid Illinois' due diligence review of the First Busey organization.

        On February 21, 2017, First Busey and Barack Ferrazzano provided Mid Illinois and Howard & Howard with an initial draft merger
agreement for the proposed transaction. Over the course of the following weeks, the parties and their respective legal advisors exchanged drafts
of the merger agreement and worked toward finalizing the terms of the transaction, due diligence issues requiring resolution prior to execution of
a definitive agreement, the ability for Mid Illinois stockholders to elect the form of consideration, dividends payable by Mid Illinois, treatment of
Mid Illinois' deferred compensation arrangements, terms of representations and warranties for both sides, covenants for both sides and
termination rights and fees.

        As outlined in the indication of interest letters, First Busey believes that it is important to the success of the post-transaction company to
retain Mr. Joseph following a transaction. In early March, representatives of First Busey held a number of conversations with Mr. Joseph
regarding the terms of his employment following a transaction. See "The Merger�Interests of certain persons in the merger" for a discussion of
Mr. Joseph's employment terms.

        On March 3, 2017, a draft of the merger agreement was distributed to Mid Illinois' board for its review and consideration. On March 6,
2017, the members of the Mid Illinois board held a meeting with representatives of Howard & Howard and Stephens. At that meeting,
representatives of Howard & Howard discussed the terms of the merger agreement in detail and answered questions about the agreement.
Additionally, representatives of Stephens led a discussion with the board regarding the merger agreement's financial terms, as well as
summarized for the board the general economic and market climate, attributes about Mid Illinois' common stock, including its performance and
trading characteristics, as well as summarizing comparable, recent merger transactions. After a lengthy discussion among the board members,
the directors agreed to continue to review the agreement and meet at a special board meeting on March 8, 2017. The board again discussed the
merger transaction at length on March 8, 2017, and in the course of that discussion agreed to reconvene the March 8 meeting on March 10 to
discuss the final version of the merger agreement.
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        Representatives of Howard & Howard and Barack Ferrazzano, in consultation with their respective clients, continued to finalize the
disclosure schedules and certain employment matters for Mr. Joseph and other employees through March 10, 2017.

        On March 10, 2017, the Mid Illinois board of directors, together with representatives of Stephens and Howard & Howard, reviewed the
final terms of the transaction documents, including the director voting agreements, and the board's fiduciary duties in connection with the
consideration of the proposed merger. Stephens rendered its written opinion to the Mid Illinois board of directors that, as of that date, and based
upon and subject to the factors, assumptions and limitations set forth in its written opinion, the merger consideration was fair, from a financial
point of view, to the holders of Mid Illinois common stock. The Mid Illinois board of directors discussed at length the transaction, the pricing
terms, the strength of the pro forma enterprise in the Peoria area upon completion of the transaction, the added resources and enhanced breadth
of products and services available to a larger financial institution, and the enhanced liquidity the transaction would offer to Mid Illinois
shareholders.. In this regard, the Mid Illinois board considered the financial analyses of Stephens regarding the valuation of Mid Illinois as a
stand-alone entity. The directors discussed the attributes of First Busey's common stock, including its recent market performance, its dividend
payout ratio, its trading volume and its relative valuation vis-à-vis its peers. The board also discussed First Busey's commitment to community
banking and its general corporate philosophy. Following extensive discussion and questions and answers, including consideration of the factors
described under "Mid Illinois' reasons for the merger and recommendation of the board of directors", the Mid Illinois board of directors
unanimously determined that the merger agreement and the transactions contemplated thereby, including the merger, were in the best interest of
Mid Illinois and its stockholders and recommended that the Mid Illinois stockholders approve the adoption of the merger agreement. The board
then authorized the Mid Illinois management to sign the definitive agreement on March 13, 2017, assuming there were no significant changes to
the deal terms, the definitive agreement and/or general market conditions, and to recommend that the Mid Illinois stockholders approve the
adoption of the merger agreement.

        On March 13, 2017, the First Busey board of directors held a special meeting to discuss the proposed transaction and to review the final
terms of merger agreement. Representatives of Barack Ferrazzano reviewed in detail the terms of the agreement and also discussed a possible
timetable for the transaction based on final approval of the agreement, as well as other legal issues including the board's fiduciary duties owed to
the First Busey stockholders. Management also reported to the board the results of First Busey's due diligence investigation of Mid Illinois.
Further, representatives of Sandler reviewed with the board of directors its analysis of the financial terms contained in the merger agreement.
The board discussed the advantages and rationales for proceeding with the transaction and determined that it was in the best interests of First
Busey's stockholders to proceed with the transaction on the terms provided in the merger agreement. Based on this and its previous discussions,
the First Busey board of directors unanimously approved the merger agreement and the issuance of shares contemplated in the agreement.
Representatives of First Busey reported the board's actions to Mid Illinois' representatives following the meeting.

        Following the respective board meetings of First Busey and Mid Illinois, in the afternoon of March 13, 2017, First Busey and Mid Illinois
executed the merger agreement and First Busey and Mid Illinois executed the voting agreements entered into with the directors of Mid Illinois.
Shortly thereafter, on March 13, 2017, First Busey and Mid Illinois issued a joint press release announcing the execution of the merger
agreement.

 Mid Illinois' reasons for the merger and recommendation of the board of directors

        After careful consideration, at a meeting held on March 10, 2017, the Mid Illinois board of directors unanimously determined that the
merger agreement, including the merger and the other
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transactions contemplated thereby, is in the best interests of Mid Illinois and its stockholders and approved the merger agreement.

        In reaching its decision to approve the merger agreement, the merger and the other transactions contemplated by the merger agreement and
recommend that its stockholders vote "FOR" the merger agreement, the Mid Illinois board of directors consulted with Mid Illinois management,
as well as its independent financial and legal advisors, and considered a number of factors, including the following material factors:

�
its knowledge of Mid Illinois' business, operations, financial condition, asset quality, earnings, loan portfolio, capital and
prospects both as an independent organization, and as a part of a combined company with First Busey;

�
its understanding of First Busey's business, operations, regulatory and financial condition, asset quality, earnings, capital and
prospects taking into account presentations by senior management of its due diligence review of First Busey and information
furnished by Stephens;

�
based on the closing price of First Busey's common stock on March 10, 2017 and Mid Illinois' March 31, 2016 audited
balance sheet, the aggregate merger consideration was priced at 173% of tangible common book value and 26x of 2016 core
net income (net income adjusted for several non-recurring items).

�
its belief that the merger will result in a stronger commercial banking franchise with a diversified revenue stream, strong
capital ratios, a well-balanced loan portfolio and an attractive funding base that has the potential to deliver a higher value to
Mid Illinois' stockholders as compared to continuing to operate as a stand-alone entity;

�
the expanded possibilities, including organic growth and future acquisitions, that would be available to the combined
company, given its larger size, asset base, capital, market capitalization and footprint;

�
the anticipated pro forma impact of the merger on First Busey, including potential synergies, and the expected impact on
financial metrics such as earnings and tangible common equity per share, as well as on regulatory capital levels;

�
the financial analyses of Stephens and its written opinion, dated as of March 10, 2017, delivered to the Mid Illinois board of
directors to the effect that, as of that date, and subject to and based on the various assumptions, considerations, qualifications
and limitations set forth in the opinion, the exchange ratio was fair, from a financial point of view, to the holders of Mid
Illinois common stock;

�
the cash/stock election mechanism of the merger agreement, which offers Mid Illinois stockholders the opportunity to seek
their preferred form of consideration, subject to proration, such that 70% of the Mid Illinois shares receive stock
consideration and 30% receive cash;

�
the cash component of the merger consideration offers Mid Illinois stockholders the opportunity to realize cash for the value
of their shares with immediate certainty of value;

�
the stock component of the merger consideration offers Mid Illinois stockholders the opportunity to participate as
stockholders of First Busey in the future performance of the combined company;

�
the historical performance of each of Mid Illinois' common stock and First Busey's common stock and the dividend paid for
each;

�
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�
the more active trading market in First Busey common stock would give Mid Illinois stockholders greater liquidity for their
investment;

�
the benefits to Mid Illinois and its customers of operating as a larger organization, including enhancements in products and
services, higher lending limits, and greater financial resources;

�
the increasing importance of operational scale and financial resources in maintaining efficiency and remaining competitive
over the long term and in being able to capitalize on technological developments that significantly impact industry
competitive conditions;

�
the expected social and economic impact of the merger on the constituencies served by Mid Illinois, including its borrowers,
customers, depositors, employees, and communities;

�
the effects of the merger on other Mid Illinois employees, including the prospects for continued employment in a larger
organization and various benefits agreed to be provided to Mid Illinois employees;

�
the board's understanding of the current and prospective environment in which Mid Illinois and First Busey operate,
including national and local economic conditions, the interest rate environment, increasing operating costs resulting from
regulatory initiatives and compliance mandates, and the competitive effects of the continuing consolidation in the banking
industry;

�
the ability of First Busey to complete the merger from a financial and regulatory perspective;

�
the board's understanding that the merger will qualify as a "reorganization" under Section 368(a) of the Internal Revenue
Code, providing favorable tax consequences to Mid Illinois' stockholders in the merger; and

�
the board's review with its independent legal advisor, Howard & Howard, of the material terms of the merger agreement,
including the board's ability, under certain circumstances, to withhold, withdraw, qualify or modify its recommendation to
Mid Illinois' stockholders and to consider and pursue a better unsolicited acquisition proposal, subject to the potential
payment by Mid Illinois of a termination fee to First Busey, which the board of directors concluded was reasonable in the
context of termination fees in comparable transactions and in light of the overall terms of the merger agreement, as well as
the nature of the covenants, representations and warranties and termination provisions in the merger agreement.

        The Mid Illinois board of directors also considered a number of potential risks and uncertainties associated with the merger in connection
with its deliberation of the proposed transaction, including, without limitation, the following:

�
the risk that the consideration to be paid to Mid Illinois stockholders could be adversely affected by a decrease in the trading
price of First Busey common stock during the pendency of the merger;

�
the potential risk of diverting management attention and resources from the operation of Mid Illinois' business and towards
the completion of the merger;

�
the restrictions on the conduct of Mid Illinois' business prior to the completion of the merger, which are customary for public
company merger agreements involving financial institutions, but which, subject to specific exceptions, could delay or
prevent Mid Illinois from undertaking business opportunities that may arise or any other action it would otherwise take with
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�
the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating Mid Illinois'
business, operations and workforce with those of First Busey;
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�
the fact that the interests of certain of Mid Illinois' directors and executive officers may be different from, or in addition to,
the interests of Mid Illinois' other stockholders as described under the heading "Description of the Merger�Interests of certain
persons in the merger";

�
that, while Mid Illinois expects that the merger will be completed, there can be no assurance that all conditions to the parties'
obligations to complete the merger agreement will be satisfied, including the risk that necessary regulatory approvals or the
Mid Illinois stockholder approval might not be obtained and, as a result, the merger may not be completed;

�
the risk of potential employee attrition and/or adverse effects on business and customer relationships as a result of the
pending merger;

�
the fact that: (i) Mid Illinois would be prohibited from affirmatively soliciting acquisition proposals after execution of the
merger agreement; and (ii) Mid Illinois would be obligated to pay to First Busey a termination fee if the merger agreement is
terminated under certain circumstances, which may discourage other parties potentially interested in a strategic transaction
with Mid Illinois from pursuing such a transaction; and

�
the possibility of litigation challenging the merger, and its belief that any such litigation would be without merit.

        The foregoing discussion of the information and factors considered by the Mid Illinois board of directors is not intended to be exhaustive,
but includes the material factors considered by the Mid Illinois board of directors. In reaching its decision to approve the merger agreement, the
merger and the other transactions contemplated by the merger agreement, the Mid Illinois board of directors did not quantify or assign any
relative weights to the factors considered, and individual directors may have given different weights to different factors. The Mid Illinois board
of directors considered all these factors as a whole, including discussions with, and questioning of Mid Illinois' management and Mid Illinois'
independent financial and legal advisors, and overall considered the factors to be favorable to, and to support, its determination.

The board of directors of Mid Illinois unanimously recommends that you vote "FOR" approval of the merger agreement and the
transactions contemplated therein and "FOR" approval to adjourn the special meeting to permit further solicitation in the event that an
insufficient number of votes are cast to approve the merger agreement and the transactions contemplated therein. Mid Illinois
stockholders should be aware that Mid Illinois' directors and executive officers have interests in the merger that are different from, or in addition
to, those of other Mid Illinois stockholders. The Mid Illinois board of directors was aware of and considered these interests, among other
matters, in evaluating and negotiating the merger agreement, and in recommending that the merger proposal be approved by the stockholders of
Mid Illinois. See "The Merger�Interests of certain persons in the merger."

        This summary of the reasoning of Mid Illinois' board of directors and other information presented in this section is forward-looking in
nature and, therefore, should be read in light of the factors discussed under the heading "Special Notes Concerning Forward-Looking
Statements."

 Opinion of Stephens Inc.

        Mid Illinois retained Stephens as financial advisor on December 28, 2016. Pursuant to that engagement, the Mid Illinois board of directors
requested that Stephens evaluate the fairness, from a financial point of view, to the holders of Mid Illinois' outstanding common stock, other than
the directors, officers, managers and affiliates of Mid Illinois (the "unaffiliated stockholders"), of the merger consideration to be received by
such holders pursuant to the merger agreement.

        At the March 10, 2017 meeting of the Mid Illinois board of directors, representatives of Stephens rendered its oral opinion, which was
subsequently confirmed by delivery of a written opinion to the
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board dated March 10, 2017, as to the fairness, as of such date, from a financial point of view, to Mid Illinois' unaffiliated stockholders, of the
merger consideration to be received by such holders in the transaction pursuant to the merger agreement, based upon and subject to the
qualifications, assumptions and other matters considered in connection with the preparation of its opinion.

        The full text of the written opinion of Stephens is attached as Appendix D to this proxy statement/prospectus. The summary of the opinion
of Stephens set forth in this document is qualified in its entirety by reference to the full text of such written opinion. Holders of Mid Illinois
common stock are urged to read this opinion in its entirety.

        Stephens provided its opinion for the information of the Mid Illinois board of directors (solely in its capacity as such) in connection with,
and for purposes of, its consideration of the merger transaction and its opinion only addresses whether the merger consideration to be received
by the unaffiliated stockholders of Mid Illinois, in the transaction pursuant to the merger agreement was fair, from a financial point of view, to
such holders. The opinion of Stephens does not address any other term or aspect of the merger agreement or the merger transaction contemplated
thereby. The Stephens opinion does not constitute a recommendation to the Mid Illinois board or to any holder of Mid Illinois common stock as
to how the board, such stockholder or any other person should vote or otherwise act with respect to the merger transaction or any other matter.
Stephens does not express any opinion as to the likely trading range of First Busey common stock following the merger, which may vary
depending on numerous factors that generally impact the price of securities or on the operations, financial condition or prospects of First Busey
at that time.

        In connection with its review of the proposed merger transaction and the preparation of its opinion, Stephens, among other things:

�
analyzed certain publicly available financial statements and reports regarding Mid Illinois and First Busey;

�
analyzed certain audited financial statements regarding Mid Illinois and First Busey;

�
analyzed certain internal financial statements and other financial and operating data concerning Mid Illinois and First Busey
prepared by management of Mid Illinois and First Busey, respectively;

�
analyzed, on a pro forma basis, the effect of the transaction on the balance sheet, capitalization ratios, earnings and book
value both in the aggregate and, where applicable, on a per share basis of First Busey;

�
reviewed the reported prices and trading activity for the common stock of First Busey;

�
compared the financial performance of Mid Illinois and First Busey with that of certain other publicly-traded companies and
their securities that we deemed relevant to our analysis of the transaction;

�
reviewed the financial terms, to the extend publicly available, of certain merger or acquisition transactions that we deemed
relevant to our analysis of the transaction;

�
reviewed the most recent draft of the merger agreement dated March 9, 2017 by and among Mid Illinois and First Busey, as
provided by Mid Illinois;

�
discussed with management of Mid Illinois and First Busey the operations of, and future business prospects for, Mid Illinois
and First Busey and the anticipated financial consequences of the transaction to Mid Illinois and First Busey;

�
assisted Mid Illinois in deliberations regarding the material terms of the transaction and in negotiations with First Busey; and
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�
performed such other analyses and provided such other services as Stephens deemed appropriate.

        Stephens relied on the accuracy and completeness of the information and financial data provided to it by Mid Illinois and First Busey and of
the other information reviewed by it in connection with the preparation of its opinion, and its opinion is based upon such information. Stephens
has not assumed any responsibility for independent verification of the accuracy or completeness of any of such information or financial data.
The managements of Mid Illinois and First Busey have assured Stephens that they are not aware of any relevant information that has been
omitted or remains undisclosed to Stephens. Stephens has not assumed any responsibility for making or undertaking an independent evaluation
or appraisal of any of the assets or liabilities of Mid Illinois or of First Busey, and has not been furnished with any such evaluations or
appraisals; nor has Stephens evaluated the solvency or fair value of Mid Illinois or of First Busey under any laws relating to bankruptcy,
insolvency or similar matters. Stephens has not assumed any obligation to conduct any physical inspection of the properties or facilities of Mid
Illinois or First Busey. With respect to the financial forecasts prepared by Mid Illinois, Stephens has assumed that such financial forecasts have
been reasonably prepared and reflect the best currently available estimates and judgments of the management of Mid Illinois as to the future
financial performance of Mid Illinois and that the financial results reflected by such projections will be realized as predicted. Stephens has not
received or reviewed any individual credit files nor has Stephens made an independent evaluation of the adequacy of the allowance for loan
losses of Mid Illinois or First Busey. Stephens has not assumed any responsibility for making or undertaking an independent evaluation or
analysis of the ESOP of Mid Illinois and has not been furnished with any such evaluation or analysis. Stephens has relied solely on the
information provided to it by Mid Illinois regarding the ESOP. Stephens has also assumed that the representations and warranties contained in
the draft agreement and all related documents are true, correct and complete in all material respects.

        In formulating its opinion, Stephens considered only the merger consideration to be received by the unaffiliated stockholders of Mid Illinois
common stock, and Stephens did not consider, and its opinion did not address, the fairness of the amount or nature of any compensation to be
paid or payable to any of the officers, directors or employees of Mid Illinois, or such class of persons, in connection with the merger transaction
whether relative to the merger consideration or otherwise. Stephens was not requested to opine as to, and its opinion did not express an opinion
as to or otherwise address, among other things: (i) the fairness of the merger transaction to the holders of any class of securities, creditors or
other constituencies of Mid Illinois, or to any other party, except and only to the extent expressly set forth in the last sentence of its opinion; or
(ii) the fairness of the transaction to any one class or group of Mid Illinois' or any other party's security holders or other constituents vis-à-vis
any other class or group of Mid Illinois' or such other party's security holders or other constituents.

        The following summarizes the material financial analyses reviewed by Stephens with the Mid Illinois board of directors at its meeting on
March 10, 2017, which material was considered by Stephens in rendering its opinion. No company or transaction used in the analyses described
below is identical or directly comparable to Mid Illinois, First Busey or the contemplated merger transaction.
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        Selected Public Companies Analysis.    Stephens analyzed the relative valuation multiples of 12 publicly-traded banks headquartered in the
Midwest (Iowa, Illinois, Indiana, Kansas, Kentucky, Michigan, Minnesota, Missouri, North Dakota, Nebraska, Ohio, South Dakota and
Wisconsin) with assets between $300 million and $1 billion, excluding merger targets that it deemed relevant, including:

�
Mackinac Financial Corporation

�
Ohio Valley Banc Corp.

�
Landmark Bancorp, Inc.

�
HopFed Bancorp, Inc.

�
First Savings Financial Group, Inc.

�
SB Financial Group, Inc.

�
Guaranty Federal Bancshares, Inc.

�
Citizens Community Bancorp, Inc.

�
United Bancshares, Inc.

�
Citizens First Corporation

�
United Bancorp, Inc.

�
Central Federal Corporation

        Stephens calculated various financial multiples for each company, including: (i) price per share compared to tangible book value (which we
refer to as "TBV") per share as of December 31, 2016; and (ii) price per share compared to earnings per share for the most recent last twelve
months (which we refer to as "LTM") earnings ended December 31, 2016. Stephens reviewed the median, 25th percentile and 75th percentile
relative valuation multiples of the selected public companies and compared them to corresponding valuation multiples for Mid Illinois implied
by the merger consideration. The results of the selected public companies analysis are summarized below:

Price / TBV
per share

Price /
LTM EPS

Median 127% 16.9x
25th Percentile 115% 13.0x
75th Percentile 146% 20.3x
Merger Consideration 173% 26.0x
        Furthermore, Stephens applied the 25th percentile and 75th percentile relative valuation multiples for each of the metrics to Mid Illinois'
actual and projected financial results and determined the implied equity price per share of Mid Illinois common stock and then compared those
implied equity values per share to the merger consideration of $231.82 per share. The results of this are summarized below:
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Price / TBV
per share

Price /
LTM EPS

25th Percentile $ 154.49 $ 115.77
75th Percentile $ 196.36 $ 181.21
Merger Consideration $ 231.82 $ 231.82
        Selected Transaction Analysis.    Stephens analyzed publicly available information relating to selected transactions announced since
January 1, 2014 involving targets headquartered in the Midwest (Iowa, Illinois, Indiana, Kansas, Kentucky, Michigan, Minnesota, Missouri,
North Dakota, Nebraska, Ohio,

41

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

58



Table of Contents

South Dakota and Wisconsin) with total assets between $500 million and $1 billion, and an NPAs/assets ratio less than 3.0%.

        Stephens also analyzed publicly available information relating to selected transactions announced since January 1, 2016 involving
nationwide targets with total assets between $450 million and $1.1 billion, and an NPAs/assets ratio less than 4.0%. Stephens prepared a
summary of the relative valuation multiples paid in these transactions. The selected transactions used in the analysis included (public
announcement date of transaction shown in parenthesis):

        Regional:

�
Acquisition of Centrue Financial Corporation by Midland States Bancorp, Inc. (1/26/17)

�
Acquisition of FCB Bancorp, Inc. by MainSource Financial Group (12/19/16)

�
Acquisition of Jefferson County Bancshares, Inc. by Enterprise Financial Services (10/11/16)

�
Acquisition of DCB Financial Corporation by First Commonwealth Financial (10/3/16)

�
Acquisition of Community State Bank by QCR Holdings Inc. (5/23/16)

�
Acquisition of First Clover Leaf Financial Corp. by First Mid-Illinois Bancshares (4/26/16)

�
Acquisition of NI Bancshares Corporation by First Midwest Bancorp, Inc. (11/12/15)

�
Acquisition of River Valley Bancorp by German American Bancorp, Inc. (10/26/15)

�
Acquisition of Baylake Corp. by Nicolet Bankshares, Inc. (9/8/15)

�
Acquisition of National Bancshares Corp by Farmers National Banc Corp. (1/27/15)

�
Acquisition of Southern Bancshares Corp. by Stupp Bros. Inc. (12/22/14)

�
Acquisition of Community Banc-Corp Sheboygan by Heartland Financial USA, Inc. (10/23/14)

�
Acquisition of NB&T Financial Group Inc. by Peoples Bancorp Inc. (8/4/14)

�
Acquisition of Great Lakes Financial Resources Inc. by First Midwest Bancorp Inc. (7/8/14)

�
Acquisition of United Bancorp Inc. by Old National Bancorp (1/8/14)

        National:
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�
Acquisition of Independent Alliance Banks, Inc. by First Merchants Corporation (2/17/17)

�
Acquisition of Royal Bancshares of PA by Bryn Mawr Bank Corporation (1/31/17)

�
Acquisition of Centrue Financial Corporation by Midland States Bancorp, Inc. (1/26/17)

�
Acquisition of FCB Bancorp, Inc. by MainSource Financial Group (12/19/16)

�
Acquisition of Sovereign Bancshares, Inc. by Veritex Holdings, Inc. (12/14/16)

�
Acquisition of Gateway Financial Holdings of Florida, Inc. by CenterState Banks (11/30/16)

�
Acquisition of First Menasha Bancshares, Inc. by Nicolet Bankshares, Inc. (11/4/16)

�
Acquisition of Jefferson County Bancshares, Inc. by Enterprise Financial Services (10/11/16)

�
Acquisition of DCB Financial Corporation by First Commonwealth Financial (10/3/16)

�
Acquisition of Giant Holdings, Inc. by Home BancShares, Inc. (9/22/16)

�
Acquisition of Community First Bancshares by Equity Bancshares, Inc. (7/14/16)

�
Acquisition of Carolina Bank Holdings, Inc. by First Bancorp (6/22/16)
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�
Acquisition of Community State Bank by QCR Holdings Inc. (5/23/16)

�
Acquisition of Monument Bank by Revere Bank (5/3/16)

�
Acquisition of First Clover Leaf Financial Corp. by First Mid-Illinois Bancshares (4/26/16)

�
Acquisition of 1st Century Bancshares, Inc. by Midland Financial Co. (3/10/16)

�
Acquisition of ColoEast Bankshares, Inc. by Triumph Bancorp, Inc. (3/7/16)

�
Acquisition of Xenith Bankshares, Inc. by Hampton Roads Bankshares (2/10/16)

        Stephens examined valuation multiples of transaction value compared to the target companies' most recent quarter (which we refer to as
"MRQ") TBV, LTM earnings and MRQ core deposits, where such information was publicly available. Core deposits are defined as total
deposits less time deposits of $100,000 or more. Stephens reviewed the median, 25th percentile and 75th percentile relative valuation multiples of
the selected transactions and compared them to corresponding valuation multiples for Mid Illinois implied by the merger consideration.
Furthermore, Stephens applied the median, 25th percentile and 75th percentile relative valuation multiples from the regional transactions and the
median valuation multiples from the nationwide transactions to Mid Illinois' MRQ TBV, LTM earnings and MRQ core deposits to determine the
implied equity price per share and then compared those implied equity values per share to the merger consideration of $231.82 per share. The
results of the selected transactions analysis are summarized below:

Transaction Value /
MRQ TBV

Implied Equity Price
Per Share

Regional�Median 146% $ 195.73
Regional�25th Percentile 139% $ 186.68
Regional�75th Percentile 167% $ 224.04
National�Median 163% $ 218.08
National�25th Percentile 142% $ 190.35
National 75th Percentile 178% $ 238.84
Merger Consideration 173% $ 231.82

Transaction Value /
LTM Earnings

Implied Equity Price
Per Share

Regional�Median 19.1x $ 170.64
Regional�25th Percentile 14.8x $ 132.00
Regional�75th Percentile 19.7x $ 175.64
National�Median 21.0x $ 187.06
National�25th Percentile 18.7x $ 167.23
National 75th Percentile 26.8x $ 239.29
Merger Consideration 26.0x $ 231.82

Premium to
Core Deposits

Implied Equity Price
Per Share

Regional�Median 6.6% $ 184.92
Regional�25th Percentile 5.2% $ 174.09
Regional�75th Percentile 8.2% $ 197.12
National�Median 8.0% $ 195.93
National�25th Percentile 4.8% $ 171.27
National 75th Percentile 10.9% $ 218.15
Merger Consideration 12.7% $ 231.82
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        Discounted Cash Flow Analysis.    Stephens analyzed the discounted present value of Mid Illinois' projected free cash flows for the quarter
ended September 30, 2017 through the year ending December 31, 2021 on a standalone basis. Stephens used
tangible-common-equity-to-tangible-assets in excess of a target ratio of 8.0% at the end of each projection period for free cash flow.

        The discounted cash flow analysis was based on the projections as prepared by the management of Mid Illinois. Consistent with the periods
included in the projections, Stephens used calendar year 2021 as the final year for the analysis and applied multiples, ranging from 16.0x to
18.0x, to calendar year 2021 net income in order to derive a range of terminal values for Mid Illinois in 2021.

        The projected unleveraged free cash flows and terminal values were discounted using rates ranging from 14.0% to 15.0%. The resulting
range of present equity values was divided by the number of diluted shares outstanding in order to arrive at a range of present values per Mid
Illinois share. Stephens reviewed the range of per share prices derived in the discounted cash flow analysis and compared them to the price per
share for Mid Illinois implied by the merger consideration. The results of the discounted cash flow analysis are summarized below:

Equity Value /
Per Share

Minimum $ 148.68
Maximum $ 163.06
Merger Consideration $ 231.82
        Additional Considerations.    The preparation of a fairness opinion is a complex process and is not susceptible to a partial analysis or
summary description. Stephens believes that its analyses must be considered as a whole and that selecting portions of its analyses, without
considering the analyses taken as a whole, would create an incomplete view of the process underlying its opinion. In addition, Stephens
considered the results of all such analyses and did not assign relative weights to any of the analyses, but rather made qualitative judgements as to
significance and relevance of each analysis and factor, so the ranges of valuations resulting from any particular analysis described above should
not be taken to be the view of Stephens as to the actual value of Mid Illinois.

        In performing its analyses, Stephens made numerous assumptions with respect to industry performance, general business, economic and
regulatory conditions and other matters, many of which are beyond the control of Mid Illinois. The analyses performed by Stephens are not
necessarily indicative of actual values, trading values or actual future results which might be achieved, all of which may be significantly more or
less favorable than suggested by such analyses. Such analyses were provided to the Mid Illinois board of directors (solely in its capacity as such)
and were prepared solely as part of the analysis of Stephens of the fairness, from a financial point of view, to the unaffiliated stockholders of
Mid Illinois, of the merger consideration to be received by such holders in connection with the proposed merger transaction pursuant to the
merger agreement. The analyses do not purport to be appraisals or to reflect the prices at which companies may actually be sold, and such
estimates are inherently subject to uncertainty. The opinion of Stephens was one of many factors taken into account by the Mid Illinois board in
making its determination to approve the merger transaction. Neither Stephens's opinion nor the analyses described above should be viewed as
determinative of the Mid Illinois board of directors' or Mid Illinois management's views with respect to Mid Illinois, First Busey or the merger
transaction. Stephens provided advice to Mid Illinois with respect to the proposed transaction. Stephens did not, however, recommend any
specific amount of consideration to the Mid Illinois board or that any specific merger consideration constituted the only appropriate
consideration for the merger transaction. Mid Illinois placed no limits on the scope of the analysis performed, or opinion expressed, by Stephens

44

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

63



Table of Contents

        The Stephens opinion was necessarily based upon market, economic, and other circumstances and conditions existing and can be evaluated
on, and on the information made available to Stephens as of March 10, 2017. It should be understood that subsequent developments may affect
the opinion of Stephens and that we do not have any obligation to update, revise or reaffirm our opinion. Stephens has assumed that the
transaction will be consummated on the terms of the latest draft of the merger agreement provided to it, without material waiver or modification.
Stephens has also assumed that in the course of obtaining the necessary regulatory, lending or other consents or approvals (contractual or
otherwise) for the transaction, no restrictions, including any divestiture requirements or amendments or modifications, will be imposed that
would have a material adverse effect on the contemplated benefits of the transaction to the unaffiliated stockholders of Mid Illinois.

        Mid Illinois has agreed to pay Stephens a fee for advisory services in connection with the merger transaction equal to 1.25% of the merger
consideration upon the closing of the transaction. Mid Illinois has also paid Stephens a retainer fee in connection with its engagement as Mid
Illinois' financial advisor. For services rendered in connection with the delivery of its opinion, Mid Illinois paid Stephens a fee upon delivery of
its opinion. Mid Illinois has also agreed to reimburse Stephens for its expenses incurred in connection with its services, including the fees and
expenses of its counsel, and will indemnify Stephens against certain liabilities arising out of its engagement. Except as described above, Mid
Illinois has paid Stephens no other fees or commissions for other services during the last two years.

        During the two years preceding the issuance of its fairness opinion, Stephens received fees from First Busey in connection with investment
banking services provided to First Busey in a separate transaction relating to First Busey's acquisition of First Community, which was publicly
disclosed on February 6, 2017 and closed on July 2, 2017. Additionally, Stephens is entitled to receive fees in connection with First Busey's
offerings of senior and subordinated debt which were publicly disclosed on May 18, 2017 and closed on May 25, 2017.

        Stephens is actively involved in the investment banking business and regularly undertakes the valuation of investment securities in
connection with public offerings, private placements, business combinations and similar transactions. In the ordinary course of business,
Stephens makes a market in the stock of First Busey and may trade in the securities of Mid Illinois and First Busey for its own account and for
the accounts of its customers and, accordingly, may at any time hold a long or short position in such securities. Stephens may provide investment
banking, financial advisory and other financial services to Mid Illinois and/or First Busey or other participants in the merger transaction in the
future, for which Stephens may receive compensation.

 Prospective financial information of Mid Illinois

        Mid Illinois does not as a matter of course make public projections as to future sales, earnings, or other results. However, the management
of Mid Illinois has prepared the prospective financial information set forth in this proxy statement/prospectus to present certain unaudited
prospective financial information regarding Mid Illinois' future operations for the years 2017 - 2021 (which we refer to in this proxy
statement/prospectus as the "Mid Illinois projections"). The accompanying prospective financial information was not prepared with a view
toward public disclosure or with a view toward complying with the guidelines established by the American Institute of Certified Public
Accountants with respect to prospective financial information, but, in the view of the Mid Illinois' management, was prepared on a reasonable
basis, reflects the best currently available estimates and judgments, and presents, to the best of management's knowledge and belief, the expected
course of action and the expected future financial performance of Mid Illinois. However, this information is not fact and should not be relied
upon as being necessarily indicative of actual future results, and readers of this proxy statement/prospectus are cautioned not to place undue
reliance on the prospective financial information.
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        Neither Mid Illinois' independent auditors, nor any other independent accountants, have compiled, examined, or performed any procedures
with respect to the prospective financial information contained herein, nor have they expressed any opinion or any other form of assurance on
such information or its achievability, and assume no responsibility for, and disclaim any association with, the prospective financial information.

        The Mid Illinois projections, which were prepared by management of Mid Illinois, were prepared solely for internal use and are subjective
in many respects. The Mid Illinois projections reflect numerous estimates and assumptions made with respect to business, economic, market,
competition, regulatory and financial conditions and matters specific to the business of Mid Illinois, all of which are difficult to predict and
many of which are beyond the control of Mid Illinois. The Mid Illinois projections reflect assumptions as to certain business decisions that are
subject to change and, in many respects, subjective judgment, and thus are susceptible to multiple interpretations and periodic revisions based on
actual experience and business developments. Mid Illinois can give no assurance that the Mid Illinois projections and the underlying estimates
and assumptions will be realized. In addition, because the Mid Illinois projections cover multiple years, the information by its nature becomes
less predictive with each successive year. Actual results may differ materially from those set forth below, and important factors that may affect
actual results and cause the Mid Illinois projections not to be realized include, but are not limited to, risks and uncertainties relating to the
business of Mid Illinois, industry performance, general business and economic conditions, customer requirements, competition and adverse
changes in applicable laws, regulations or policies. Other factors that could cause actual results to differ are further described in the sections of
this proxy statement/prospectus entitled "Risk Factors" and "Special Notes Concerning Forward-Looking Statements."

        Furthermore, the Mid Illinois projections do not take into account any circumstances or events occurring after the date they were prepared.
Mid Illinois can give no assurance that, had the Mid Illinois projections been prepared as of the date of this proxy statement/prospectus, similar
estimates and assumptions would be used. Neither First Busey nor Mid Illinois intend to, and each disclaims any obligation to, make publicly
available any update or other revision to the Mid Illinois projections to reflect circumstances existing since their preparation or to reflect the
occurrence of unanticipated events, even in the event that any or all of the underlying assumptions are shown to be in error, or to reflect changes
in general economic or industry conditions. The Mid Illinois projections do not give effect to the impact of negotiating or executing the merger
agreement, the expenses that may be incurred in connection with consummating the merger, the effect of any business or strategic decision or
action that has been or will be taken as a result of the merger agreement having been executed, or the effect on Mid Illinois of any business or
strategic decisions or actions that would likely have been taken if the merger agreement had not been executed, but which were instead altered,
accelerated, postponed or not taken in anticipation of the merger. Further, the Mid Illinois projections do not take into account the effect of any
possible failure of the merger to occur. None of Mid Illinois, First Busey or their respective affiliates, officers, directors, advisors or other
representatives has made, makes or is authorized in the future to make any representation to any shareholder of Mid Illinois or First Busey, or
any other person, regarding First Busey's actual performance compared to the information contained in the Mid Illinois projections or that
projected results will be achieved.

        In light of the foregoing, and considering that the Mid Illinois special meeting will be held several months after the Mid Illinois projections
were prepared, as well as the uncertainties inherent in any forecasted information, shareholders of Mid Illinois are cautioned not to place
unwarranted reliance on such information in connection with their consideration of the merger.

        Mid Illinois projected total assets to grow to $757 million at December 31, 2021�a rate of approximately 3% annually. Both loans and
deposits were projected to grow approximately 3% annually during this period. All projections are based solely on organic growth. Net income
was expected to grow approximately 2% annually based on projected balance sheet growth.
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 First Busey's reasons for the merger

        First Busey's board of directors believes that the merger is in the best interests of First Busey and its stockholders. In deciding to approve
the merger, First Busey's board of directors after consulting with its management as well as its legal and financial advisors, considered a number
of factors, including the following, which are not presented in order of priority:

�
management's view that the acquisition of Mid Illinois provides an attractive opportunity to enhance First Busey's existing
deposit, commercial banking and trust and investment presence in the greater Peoria area;

�
Mid Illinois' complementary relationship-oriented community banking model, and its compatibility with First Busey and its
subsidiaries;

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

�
management's review of Mid Illinois' business, operations, earnings and financial condition, including its management,
capital levels and strong asset quality;

�
anticipated efficiencies to come from integrating certain of Mid Illinois' operations into First Busey's existing operations in
the greater Peoria area;

�
its review and discussions with First Busey's management and Barack Ferrazzano, First Busey's legal counsel, concerning
the due diligence investigation of Mid Illinois;

�
management's expectation that First Busey will retain its strong capital position upon completion of the transaction;

�
the opportunity to build a greater recognition and awareness of the First Busey brand;

�
the financial presentation, dated March 13, 2017, of Sandler, First Busey's financial advisor, to the First Busey board of
directors;

�
the terms of the merger agreement, including the expected tax treatment and termination fee provisions, which it reviewed
with First Busey's outside legal and financial advisors;

�
the potential risk of diverting management attention and resources from the operation of First Busey's business and towards
the completion of the merger;

�
the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating Mid Illinois'
business, operations and workforce with those of First Busey; and

�
the likelihood that the merger will be approved by the relevant bank regulatory authorities without undue burden and in a
timely manner.
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        The above discussion of the information and factors considered by First Busey's board of directors is not intended to be exhaustive, but
includes a description of material factors considered by First Busey's board. In view of the wide variety of factors considered by the First Busey
board of directors in connection with its evaluation of the merger, the First Busey board did not consider it practical to, nor did it attempt to,
quantify, rank or otherwise assign relative weights to the specific factors that it considered. In considering the factors described above,
individual directors may have given differing weights to different factors. First Busey's board of directors collectively made its determination
with respect to the merger based on the conclusion reached by its members, based on the factors that each of them considered appropriate, that
the merger is in the best interests of First Busey's stockholders.
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 Accounting treatment of the merger

        For accounting and financial reporting purposes, the merger will be accounted for under the acquisition method of accounting for business
combinations in accordance with GAAP. Under the acquisition method of accounting, the assets (including identifiable intangible assets) and
liabilities (including executory contracts and other commitments) of Mid Illinois as of the effective time of the merger will be recorded at their
respective fair values and added to those of First Busey. Any excess of purchase price over the fair values is recorded as goodwill. Consolidated
financial statements of First Busey issued after the merger will reflect these fair values and will not be restated retroactively to reflect the
historical consolidated financial position or results of operations of Mid Illinois.

 Material U.S. federal income tax consequences of the merger

        The following summary describes the material U.S. federal income tax consequences of the merger to U.S. holders (as defined below) of
Mid Illinois common stock. The summary is based upon the Internal Revenue Code, applicable Treasury Regulations, judicial decisions and
administrative rulings and practice, all as in effect as of the date hereof, and all of which are subject to change, possibly with retroactive effect.
This summary does not address any tax consequences of the merger under state, local or foreign laws, or any federal laws other than those
pertaining to income tax.

        For purposes of this discussion, the term "U.S. holder" means a beneficial owner that is: an individual citizen or resident of the United
States; a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized under the laws of the
United States or any of its political subdivisions; a trust that (i) is subject to the supervision of a court within the United States and the control of
one or more U.S. persons or (ii) has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person; or an
estate that is subject to U.S. federal income taxation on its income regardless of its source.

        This discussion addresses only those U.S. holders of Mid Illinois common stock that hold their Mid Illinois common stock as a capital asset
within the meaning of Section 1221 of the Internal Revenue Code and does not address all the U.S. federal income tax consequences that may be
relevant to particular holders of Mid Illinois common stock in light of their individual circumstances or to holders of Mid Illinois common stock
that are subject to special rules, such as non-U.S. holders (as defined below) (except to the extent discussed under the subheading "Tax
Implications to Non-U.S. Stockholders" below); financial institutions; investors in pass-through entities; persons who are subject to alternative
minimum tax; insurance companies; mutual funds; tax-exempt organizations; dealers in securities or currencies; traders in securities that elect to
use a mark-to-market method of accounting; persons that hold Mid Illinois common stock as part of a straddle, hedge, constructive sale or
conversion or other integrated transaction; regulated investment companies; real estate investment trusts; persons whose "functional currency" is
not the U.S. dollar; and holders who acquired their shares of Mid Illinois common stock through the exercise of an employee stock option or
otherwise as compensation.

        If a partnership (or other entity that is taxed as a partnership for federal income tax purposes) holds Mid Illinois common stock, the tax
treatment of a partner in that partnership generally will depend upon the status of the partner and the activities of the partnership. Partnerships
and partners in partnerships should consult their own tax advisors about the tax consequences of the merger to them.
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        The parties intend for the merger to be treated as a "reorganization" for U.S. federal income tax purposes. Each of Barack Ferrazzano and
Howard & Howard have delivered opinions, dated July 7, 2017, and filed as exhibits to the registration statement of which this proxy
statement/prospectus is a part, to the effect that (i) the merger will constitute a "reorganization" within the meaning of Section 368(a) of the
Internal Revenue Code, (ii) Mid Illinois and First Busey will each be a party to such reorganization within the meaning of Section 368(b) of the
Internal Revenue Code, and (iii) no gain or loss will be recognized to Mid Illinois' stockholders upon receipt of First Busey common stock in
exchange for their shares of Mid Illinois common stock, except to the extent of any cash consideration received and any cash received in lieu of
fractional shares. Additionally, it is a condition to Mid Illinois' obligation to complete the merger that Mid Illinois receive an opinion from
Howard & Howard, dated the closing date of the merger, and it is a condition to First Busey's obligation to complete the merger that First Busey
receive an opinion from Barack Ferrazzano, dated the closing date of the merger, each to the same effect as the opinions described in the
preceding sentence. These conditions are waivable, and First Busey and Mid Illinois undertake to recirculate and resolicit if either of these
conditions is waived and the change in tax consequences is material. These opinions are and will be based upon representation letters provided
by First Busey and Mid Illinois and upon customary factual assumptions. Neither First Busey nor Mid Illinois has sought, and neither of them
will seek, any ruling from the Internal Revenue Service regarding any matters relating to the merger, and the opinions described above will not
be binding on the Internal Revenue Service or any court. Consequently, there can be no assurance that the Internal Revenue Service will not
assert, or that a court would not sustain, a position contrary to any of the conclusions set forth below. In addition, if any of the representations or
assumptions upon which the opinions are based are inconsistent with the actual facts, the U.S. federal income tax consequences of the merger
could be adversely affected.

        The actual tax consequences of the merger to you may be complex and will depend upon your specific situation and upon factors that are
not within the control of First Busey or Mid Illinois. You should consult with your own tax advisor as to the tax consequences of the merger in
light of your particular circumstances, including the applicability and effect of the alternative minimum tax and any state, local or foreign and
other tax laws.

        The following discussion summarizes the material U.S. federal income tax consequences of the merger to U.S. holders.

        Tax consequences of the merger for U.S. holders of Mid Illinois common stock.    The U.S. federal income tax consequences of the merger
to a U.S. holder will depend on whether such U.S. holder receives cash, shares of First Busey common stock or a combination of cash and stock
in exchange for such U.S. holder's Mid Illinois common stock. At the time a Mid Illinois stockholder makes a cash or stock election pursuant to
the terms of the merger agreement, such stockholder will not know whether, and to what extent, the proration provisions of the merger
agreement will alter the mix of consideration such stockholder will receive. As a result, the tax consequences to such stockholder will not be
ascertainable with certainty until such stockholder knows the precise amount of cash and shares of First Busey common stock that such
stockholder will receive pursuant to the merger.

        Exchange of Mid Illinois common stock solely for First Busey common stock.    Except as discussed below, see "�Cash in Lieu of Fractional
Shares of First Busey Common Stock," a U.S. holder who exchanges all of its shares of Mid Illinois common stock solely for shares of First
Busey common stock pursuant to the merger will not recognize gain or loss in connection with such exchange. A U.S. holder's aggregate tax
basis in the First Busey common stock received in the merger in exchange for its Mid Illinois common stock, including any fractional shares
deemed received by the U.S. holder under the treatment discussed below in "�Cash in lieu of fractional shares of First Busey common stock,"
generally will equal such U.S. holder's aggregate tax basis in the Mid Illinois common stock surrendered by such U.S. holder in the merger. The
holding period for the shares of First Busey common stock received by such U.S. Holder in the merger in exchange for its Mid Illinois common
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stock, including any fractional shares deemed received by the U.S. holder under the treatment discussed below in "�Cash in lieu of fractional
shares of First Busey common stock," generally will include the holding period for the shares of Mid Illinois common stock exchanged therefor.

        Exchange of Mid Illinois common stock solely for cash.    A U.S. holder who exchanges all of its shares of Mid Illinois common stock
solely for cash pursuant to the merger generally will recognize capital gain or loss equal to the difference between the amount of cash received
by such U.S. holder and the U.S. holder's adjusted tax basis in the Mid Illinois common stock exchanged therefor. Any capital gain or loss
generally will be long-term capital gain or loss if the U.S. holder held the shares of Mid Illinois common stock for more than one year at the
effective time of the merger.

        Exchange of Mid Illinois common stock for a combination of First Busey common stock and cash.    Except as discussed below, a U.S.
holder who exchanges its shares of Mid Illinois common stock for a combination of First Busey common stock and cash pursuant to the merger
will recognize gain (but not loss) equal to the lesser of (i) the excess, if any, of the amount of cash plus the fair market value of any First Busey
common stock received in the merger, over such U.S. holder's adjusted tax basis in the shares of Mid Illinois common stock surrendered by such
U.S. holder in the merger and (ii) the amount of cash received by such U.S. holder in the merger (other than cash received in lieu of fractional
shares of First Busey common stock).

        For purposes of this calculation, the fair market value of First Busey common stock is based on the trading price of that stock on the date of
the merger, rather than the methodology used in calculating the number of shares of First Busey common stock to be issued to the stockholder.
In the case of any U.S. holder who acquired different blocks of Mid Illinois common stock at different times and at different prices, any realized
gain or loss will be determined separately for each identifiable block of shares exchanged in the merger. A loss realized on the exchange of one
block of shares cannot be used to offset a gain realized on the exchange of another block of shares, but a U.S. holder will generally be able to
reduce its capital gains by capital losses in determining its income tax liability. Such U.S. holder should consult its tax advisor prior to the
exchange with regard to identifying the basis or holding periods of the particular shares of First Busey common stock received in the merger.

        In addition, Treasury regulations under Section 358 of the Internal Revenue Code provide that where a stockholder surrenders shares of
target stock in an exchange and receives cash and shares of acquiror stock, then, to the extent the terms of the exchange specify that shares of
acquirer stock or cash are received in exchange for a particular share of target stock surrendered, the terms of the exchange shall control for the
purpose of determining the gain to the extent the terms of the exchange are economically reasonable. Therefore, a U.S. holder might be
permitted to calculate the amount of taxable gain separately for each share of Mid Illinois common stock surrendered in the merger based on the
specific consideration received for such share. This result might be permitted if the stockholder designates, on the election form (and as
specifically authorized by the merger agreement), specific shares of Mid Illinois common stock to be exchanged for cash or to be exchanged for
First Busey common stock, as the case may be. Such a designation might result in less taxable gain to a U.S. holder even if the holder holds a
single block of Mid Illinois common stock with a uniform tax basis. However, it is unclear whether a designation described in this paragraph
will be treated as satisfying the requirements of the Treasury regulations, and whether the proration provisions of the merger agreement may
affect such designation, and therefore there can be no assurance that the Internal Revenue Service would not successfully challenge a U.S. holder
that reports taxable gain on the basis of such a designation. U.S. holders therefore should consult with their tax advisors with respect to the
advisability, including any benefits or risks, of making an express designation in their election form.

        Generally, a U.S. holder's aggregate tax basis in the First Busey common stock received by such U.S. holder in the merger in exchange for
its Mid Illinois common stock, including any fractional shares deemed received by the U.S. holder under the treatment discussed below in "�Cash
in lieu of
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fractional shares of First Busey common stock," will equal such U.S. holder's aggregate tax basis in the Mid Illinois common stock surrendered
in the merger, increased by the amount of taxable gain or dividend income (see below), if any, recognized by such U.S. holder in the merger
(other than with respect to cash received in lieu of fractional shares of First Busey common stock), and decreased by the amount of cash, if any,
received by such U.S. holder in the merger (other than cash received in lieu of fractional shares of First Busey common stock). The holding
period for the shares of First Busey common stock received in the merger, including any fractional shares deemed received by the U.S. holder
under the treatment discussed below in "�Cash in lieu of fractional shares of First Busey common stock," generally will include the holding
period for the shares of Mid Illinois common stock exchanged therefor.

        Any capital gain generally will be long-term capital gain if the U.S. holder held the shares of Mid Illinois common stock for more than one
year at the effective time of the merger. The deductibility of capital losses is subject to limitations. All or part of the gain that a particular U.S.
holder of Mid Illinois common stock recognizes could be treated as dividend income rather than capital gain if (i) such U.S. holder is a
significant stockholder of First Busey or (ii) such U.S. holder's percentage ownership, taking into account constructive ownership rules, in First
Busey after the merger is not meaningfully reduced from what its percentage ownership would have been if it had received solely shares of First
Busey common stock rather than a combination of cash and shares of First Busey common stock in the merger. This could happen, for example,
because of ownership of additional shares of First Busey common stock by such holder, ownership of shares of First Busey common stock by a
person related to such holder or a share repurchase by First Busey from other holders of First Busey common stock. These rules are complex and
dependent upon the specific factual circumstances particular to each U.S. holder. Consequently, each U.S. holder that may be subject to those
rules should consult its tax advisor as to the application of these rules to the particular facts relevant to such U.S. holder.

        Cash in lieu of fractional shares of First Busey common stock.    A U.S. holder who receives cash instead of a fractional share of First
Busey common stock will be treated as having received the fractional share of First Busey common stock pursuant to the merger and then as
having exchanged the fractional share of First Busey common stock for cash in a redemption by First Busey. In general, this deemed redemption
will be treated as a sale or exchange, and a U.S. holder will recognize gain or loss equal to the difference between (i) the amount of cash
received by such U.S. holder and (ii) the portion of the basis of the shares of Mid Illinois common stock allocable to such fractional interest.
Such gain or loss generally will constitute capital gain or loss and will be long-term capital gain or loss if the U.S. holder's holding period for the
Mid Illinois common stock exchanged by such U.S. Holder is greater than one year as of the effective time of the merger.

        Medicare Tax on Unearned Income.    A U.S. holder that is an individual is subject to a 3.8% tax on the lesser of (i) his or her "net
investment income" for the relevant taxable year or (ii) the excess of his or her modified adjusted gross income for the taxable year over a
certain threshold (between $125,000 and $250,000 depending on the individual's U.S. federal income tax filing status). A similar regime applies
to estates and trusts. Net investment income generally would include any capital gain realized in connection with the merger.

        Backup Withholding and Information Reporting.    Payments of cash to a U.S. holder of Mid Illinois common stock pursuant to the merger
may, under certain circumstances, be subject to information reporting and backup withholding (currently at a rate of 28%) unless the holder
provides proof of an applicable exemption satisfactory to First Busey and the exchange agent or, in the case of backup withholding, furnishes its
taxpayer identification number and otherwise complies with all applicable requirements of the backup withholding rules. Any amounts withheld
from payments to a U.S. holder under the backup withholding rules are not additional tax and generally will be allowed as a refund or
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credit against the U.S. holder's U.S. federal income tax liability, provided the required information is timely furnished to the Internal Revenue
Service.

        A U.S. holder of Mid Illinois common stock, as a result of having received First Busey common stock in the merger, will be required to
retain records pertaining to the merger. In addition, each U.S. holder of Mid Illinois common stock who is a "significant holder" will be required
to file a statement with such holder's U.S. federal income tax return in accordance with Treasury Regulations Section 1.368-3(b) setting forth
such holder's basis in the Mid Illinois common stock surrendered and the fair market value of the First Busey common stock and cash received
in the merger. A "significant holder" is a holder of Mid Illinois common stock who, immediately before the merger, owned at least 5% of the
vote or value of the outstanding stock of Mid Illinois or securities of Mid Illinois with a basis for federal income taxes of at least $1 million.

        Tax Implications to Non-U.S. Stockholders.    For purposes of this discussion, the term "non-U.S. holder" means a beneficial owner of Mid
Illinois common stock (other than an entity treated as a partnership for U.S. federal income tax purposes) that is not a U.S. holder. The rules
governing the U.S. federal income taxation of non-U.S. holders are complex, and no attempt will be made herein to provide more than a limited
summary of those rules. Any gain a non-U.S. holder recognizes from the exchange of Mid Illinois common stock for First Busey common stock
and cash in the merger generally will not be subject to U.S. federal income taxation unless (i) the gain is effectively connected with a trade or
business conducted by the non-U.S. holder in the United States, or (ii) in the case of a non- U.S. holder who is an individual, such stockholder is
present in the United States for 183 days or more in the taxable year of the sale and other conditions are met. Non-U.S. holders described in
(i) above will be subject to tax on gain recognized at applicable U.S. federal income tax rates and, in addition, non-U.S. holders that are
corporations (or treated as corporations for U.S. federal income tax purposes) may be subject to a branch profits tax equal to 30% (or a lesser
rate under an applicable income tax treaty) on their effectively connected earnings and profits for the taxable year, which would include such
gain. Non-U.S. holders described in (ii) above will be subject to a flat 30% tax on any gain recognized, which may be offset by U.S. source
capital losses.

        This discussion does not address tax consequences that may vary with, or are contingent upon, individual circumstances. Moreover, it does
not address any non-income tax or any foreign, state or local tax consequences of the merger. Tax matters are very complicated, and the tax
consequences of the merger to you will depend upon the facts of your particular situation. Accordingly, we strongly urge you to consult with
a tax advisor to determine the particular federal, state, local or foreign.

 Regulatory approvals

        The merger cannot proceed without obtaining all requisite regulatory approvals. First Busey and Mid Illinois have agreed to take all
appropriate actions necessary to obtain the required approvals. The merger of First Busey and Mid Illinois is subject to prior approval of the
Federal Reserve. First Busey submitted an application with the Federal Reserve Bank of Chicago on June 29, 2017 seeking the necessary
approval.

        In reviewing that application, the Federal Reserve is required to consider the following:

�
competitive factors, such as whether the merger will result in a monopoly or whether the benefits of the merger to the public
in meeting the needs and convenience of the community clearly outweigh the merger's anticompetitive effects or restraints
on trade; and

�
banking and community factors, which includes an evaluation of:

�
the financial and managerial resources of First Busey, including its subsidiaries, and of Mid Illinois, and the effect
of the proposed transaction on these resources;
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�
management expertise;

�
internal control and risk management systems;

�
the capital of Mid Illinois;

�
the convenience and needs of the communities to be served; and

�
the effectiveness of Mid Illinois and First Busey in combating money laundering activities.

        The application process includes publication and opportunity for comment by the public. The Federal Reserve may receive, and must
consider, properly filed comments and protests from community groups and others regarding (among other issues) each institution's performance
under the Community Reinvestment Act of 1977, as amended. The merger may not be completed until 15 days after receipt of Federal Reserve
approval, during which time the United States Department of Justice may challenge the merger on antitrust grounds. The commencement of an
antitrust action would stay the effectiveness of the Federal Reserve's approval, unless a court specifically orders otherwise.

        At a date following the completion of the merger, First Busey intends to merge South Side Bank with and into Busey Bank, with Busey
Bank as the surviving bank. The bank merger will be subject to approval by the IDFPR and the FDIC. Busey Bank submitted applications with
the IDFPR and the FDIC on June 29, 2017 seeking these approvals.

        While First Busey knows of no reason why the approval of any of the applications would be denied or unduly delayed, it cannot assure you
that all regulatory approvals required to complete the merger will be obtained or obtained in a timely manner.

 Interests of certain persons in the merger

        Members of the board of directors and executive officers of Mid Illinois and South Side Bank may have interests in the merger that are
different from, or are in addition to, the interests of Mid Illinois' stockholders generally. Mid Illinois' board of directors was aware of these
interests and considered them, among other matters, in approving the merger agreement and determining to recommend to Mid Illinois'
stockholders to vote for adoption of the merger agreement.

        Stock Ownership.    As of August 3, 2017, Mid Illinois' directors and executive officers owned, in the aggregate, 53,330 shares of Mid
Illinois' common stock, representing approximately 9.0% of the outstanding shares of common stock. See "Security Ownership of Certain
Beneficial Owners and Management of Mid Illinois."

        Appointment to the Board of Directors of Busey Bank.    First Busey has agreed to take all appropriate action to appoint one individual
serving on the Mid Illinois board of directors and mutually agreeable to the parties to the Busey Bank board of directors, effective immediately
upon the effective time of the bank merger.

        Management Continuity Agreements.    South Side Bank has previously entered into management continuity agreements with each of Mark
Joseph, President and Chief Executive Officer of Mid Illinois and South Side Bank, Greg Rice, Executive Vice President of Mid Illinois of
South Side Bank, and Jeff Ward, a director of Mid Illinois and a director and Vice President of South Side Bank, all effective as of July 11,
2014. Under each agreement, if the officer remains employed upon the effective date of a change in control of Mid Illinois or South Side Bank,
the management continuity agreement provides for a one-time cash payment in an amount equal to 75% of the officer's annual base salary as of
the change in control. Base salary does not include any bonus payments, employer contributions to a 401(k) plan or the value of any other
employee benefits. Pursuant to the management continuity agreements, each of Messrs. Joseph, Rice, and Ward would be entitled to cash
payments of $180,000, $135,671 and $68,861, respectively, upon the effective date of the merger.
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        If the change in control payments due to Messrs. Joseph, Rice and Ward under the management continuity agreements or any other benefits
or payments would trigger liability under the Internal Revenue Code as an excise tax on payments constituting "excess parachute payments,"
then the change in control payments will be reduced to the largest portion of the change in control payment that results in no portion of the
change in control payment constituting a "parachute payment" as defined by Section 280G of the Internal Revenue Code. Under applicable law,
the excise tax is triggered by the executive's receipt of payments that are contingent on a change in control that equal or exceed three times the
executive's average annual taxable compensation over the five years preceding the change in control, or such lesser time if the executive has not
been employed by the employer for five years. The excise tax equals 20% of the amount of the payment in excess of the executive's average
compensation over the preceding five-year period, or such lesser period. Per the merger agreement, Mid Illinois agreed to take necessary steps to
ensure that payments to Messrs. Joseph, Rice and Ward will not trigger any such excise taxes.

        Deferred Compensation Agreements.    South Side Bank has previously entered into incentive deferred compensation agreements with
select current and former employees, including each of Mark Joseph, Greg Rice, Jeff Ward and Tim Ward, a director of Mid Illinois and a
director and Vice President of South Side Bank, which provide non-qualified deferred compensation. Per the terms of incentive deferred
compensation agreements, South Side Bank has established a deferral account with respect to each officer. The deferral accounts are credited
with deferral contributions made by each officer, employer contributions made by South Side Bank and interest crediting. Per the terms of the
agreements, the deferral account balances will be distributed in accordance with the officer's election on the earliest to occur of the officer's
separation from service, attainment of age 65, death or disability. In the event of the officer's death, the distribution amount would be the greater
of the projected deferral account balance (assuming continued deferrals and interest through age 65) or the present value of a specified 15 year
annuity.

        First Busey intends to have Mid Illinois and South Side Bank terminate the incentive deferred compensation agreements and distribute the
deferral account balances prior to the effective time of the merger. As of December 31, 2016, the deferral account balances of Messrs. Joseph,
Rice, J. Ward and T. Ward were $608,005, $931,527, $62,584 and $335,364, respectively. In connection with such termination, Mid Illinois
intends to pay an additional aggregate amount of $445,000 to certain parties to the incentive deferred compensation agreements, of which
Messrs. Joseph, Rice, J. Ward and T. Ward will receive $89,312, $133,945, $3,471, and $40,050, respectively.

        Mark Joseph Employment Agreement.    On March 13, 2017, First Busey and Busey Bank, in connection with execution of the merger
agreement, entered into a new employment agreement with Mark Joseph, President and Chief Executive Officer of Mid Illinois and South Side
Bank, contingent upon the closing, and to become effective upon the effective time, of the merger. Under the terms of his employment
agreement, Mr. Joseph will receive an annual base salary of $240,000 in connection with his role as President and Chief Executive Officer of
South Side Bank from the effective time of the merger through the date of the bank merger, and then as Executive Vice President/Commercial
Market President, Peoria Region, of Busey Bank. Mr. Joseph will also be eligible to participate in First Busey's long-term equity incentive
program and will be recommended for a grant of restricted stock or restricted stock units on or around July 1, 2017 with a grant date fair value of
$300,000, which will vest on the earliest to occur of (i) the fifth anniversary of the grant date, or (ii) a change in control of First Busey. If
Mr. Joseph's employment is terminated for any reason other than cause, death or disability between the second and fifth anniversaries of the
grant date, Mr. Joseph will be entitled to a cash payment of $200,000 in lieu of such restricted stock or restricted stock units. In addition,
Mr. Joseph will be entitled to a retention bonus of $250,000 to be paid on the first payroll period following the effective time of the merger.
Such retention bonus will be in full satisfaction of all amounts due under Mr. Joseph's management continuity agreement described above. The
employment agreement also
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addresses participation in incentive compensation and other benefits plans, plans providing retirement, medical, dental, disability and group life
benefits and other fringe benefits, including a minimum annual discretionary performance bonus of $50,000 for each of 2017 and 2018, and
participation in First Busey's key life insurance program with a death benefit in the amount of $1,000,000.

        Mr. Joseph's employment agreement has an initial term of one year commencing upon the effective time of the merger. The term will
automatically renew for one additional year at the end of the then-existing term unless either party provides written notice 30 days prior to the
end of the then-existing term that such party does not intend to extend the term.

        Under his employment agreement, if Mr. Joseph voluntary terminates his employment or his employment is terminated for "cause," as that
term is defined in his employment agreement, he will receive his base salary and any other earned amounts through the date on which the
termination of employment becomes effective. If Mr. Joseph is terminated without cause or voluntarily terminates with "good reason," as that
term is defined in the agreement, he will receive a cash payment in an amount equal to the then applicable base salary plus the amount of his
most recent performance bonus and will be entitled to 12 months of continuing health insurance coverage at active employee rates. In addition,
in connection with the above referenced payments, Mr. Joseph agreed to a one year non-competition restriction within a 50 mile radius of each
banking and other office of First Busey, Busey Bank, Mid Illinois, South Side Bank and their respective affiliates, and a one year
non-solicitation restriction with respect to employees and known customers of First Busey, Busey Bank, Mid Illinois, South Side Bank and their
respective affiliates.

        Retention Agreements.    On April 3, 2017, South Side Bank and Busey Bank, in connection with the merger, entered into retention
agreements with Greg Rice, Executive Vice President of Mid Illinois of South Side Bank, and Jeff Ward, Director of Mid Illinois and Director
and Vice President of South Side Bank. Under the terms of the retention agreements, in addition to benefits under the management continuity
agreements described above, Messrs. Rice and Ward shall receive: (i) initial bonuses of $10,000 to be paid by South Side Bank within 30 days
of the execution of the retention agreement; and (ii) retention bonuses of $60,000 and $30,000, respectively, to be paid by Busey Bank and
contingent on Messrs. Rice and Ward remaining employed by South Side Bank and/or Busey Bank through the period ending 60 days following
the effectiveness of the bank merger (which we refer to as the "Post-Closing Transition Period"). The retention bonuses will also be paid in the
event that Messrs. Rice or Ward are terminated by Busey Bank prior to the end of the Post-Closing Transition Period for any reason other than
disciplinary or unsatisfactory performance reasons. In addition, in connection with the above referenced payments, Messrs. Rice and Ward each
agreed to a one-year non-solicitation restriction with respect to employees of South Side Bank, Mid Illinois, Busey Bank and First Busey, and
certain customer and other business relationships of Messrs. Rice and Ward.

        Severance Payments.    In connection with the merger, First Busey has agreed to cover any employee of Mid Illinois or South Side Bank
immediately prior to the effective time of the merger, who is not otherwise entitled to contractual severance or change in control benefits, under
a severance policy. To the extent a covered employee incurs an involuntary termination within one year following the merger, such employee
will generally be entitled to a severance payment equal to two weeks of base salary for each whole year of service with Mid Illinois or, when
such employee becomes an employee of First Busey, First Busey (or their respective subsidiaries), subject to a minimum payment equal to
twelve weeks of base salary and a maximum payment equal to one year of base salary. All severance payments are contingent upon the
employee's execution of a general release and waiver against Mid Illinois, First Busey, and their respective affiliates.

        Any employee who is a party to an employment, severance, change in control or other agreement providing for contractual severance or
change in control benefits may waive and relinquish his or her right to any such benefits and receive a severance payment as described above. In
the event that each
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of Messrs. Joseph, Rice, J. Ward and T. Ward were to incur an involuntary termination within one year following the merger and waived all
other severance or change in control benefits, each would be entitled to a severance payment per the terms of the merger agreement of $240,000,
$180,194, $77,689 and $83,677, respectively.

        Indemnification and Insurance.    Pursuant to the terms of the merger agreement, First Busey agreed to maintain, for up to six years
following the effective time, insurance coverage under the current policy of directors' and officers' liability insurance maintained by Mid Illinois
for actions taken prior to the effective time of the merger. If a six-year term of insurance coverage is not available, the term for the insurance will
be such other maximum period of time for which coverage is available at a cost not to exceed 250% of the premiums Mid Illinois paid for its
current policy term. Following the effective time, to the extent permitted by applicable law, First Busey has agreed to indemnify and hold
harmless the current and former directors, officers and employees of Mid Illinois and its subsidiaries for all actions taken by them prior to the
effective time of the merger.

 Restrictions on resale of First Busey common stock

        The shares of First Busey common stock to be issued in connection with the merger will be registered under the Securities Act of 1933, and
will be freely transferable, except for shares issued to any stockholder who may be deemed to be an "affiliate" of First Busey for purposes of
Rule 144 under the Securities Act. Persons who may be deemed to be affiliates of First Busey include individuals or entities that control, are
controlled by, or are under common control with First Busey and may include the executive officers, directors and significant stockholders of
First Busey.

 Mid Illinois stockholder dissenters' rights

        General.    Dissenters' rights with respect to Mid Illinois common stock are governed by Sections 11.65 and 11.70 of the Illinois Business
Corporation Act of 1983, as amended (which we refer to as the "IBCA"). Mid Illinois stockholders have the right to dissent from the merger and
to obtain payment of the fair value of their shares in the event the merger is completed. Strict compliance with the dissent procedures is
mandatory. Subject to the terms of the merger agreement, the parties could elect to terminate the merger agreement even if it is approved by Mid
Illinois stockholders, thus terminating dissenters' rights available to Mid Illinois stockholders.

        Mid Illinois urges any Mid Illinois stockholder who contemplates exercising his, her or its right to dissent to read carefully the provisions of
Sections 11.65 and 11.70 of the IBCA, which are attached to this proxy statement/prospectus as Appendix B. A more detailed discussion of the
provisions of the statute is included below. This discussion describes the steps that each Mid Illinois stockholder must take to exercise his, her or
its right to dissent. Each Mid Illinois stockholder who wishes to dissent should read both the summary and the full text of the law. Mid Illinois
cannot give any Mid Illinois stockholder legal advice. To completely understand this law, each Mid Illinois stockholder may want, and Mid
Illinois encourages any Mid Illinois stockholder seeking to dissent, to consult with his, her or its legal counsel.

        If you comply with the provisions of Sections 11.65 and 11.70 of the IBCA, then upon completion of the sale, you are entitled to receive
payment in cash from First Busey, as successor to Mid Illinois, for the fair value of your shares as of the closing date, with accrued interest. The
term "fair value" means the proportionate interest of the stockholder in Mid Illinois, without discount for minority status or, absent extraordinary
circumstances, lack of marketability, immediately before the closing of the sale excluding any appreciation or depreciation in anticipation of the
sale, unless the exclusion would be inequitable. If First Busey and you cannot agree on the fair value of your shares or the accrued interest, then
the IBCA provides for a judicial determination of these amounts. The value determined by an Illinois court may be more or less than the value
you might ultimately receive in cash
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distributions from First Busey after the closing of the sale. If you desire to exercise dissenters' rights, you should refer to the statute in its entirety
and should consult with legal counsel before taking any action to ensure that you comply strictly with the applicable statutory provisions.

        If you desire to submit the written objection required by Sections 11.65 and 11.70 of the IBCA prior to the Mid Illinois special meeting,
send or deliver such objection to Mid Illinois Bancorp, Inc., Corporate Secretary, 2119 S.W. Adams Street, Peoria, Illinois 61602. Mid Illinois
urges any stockholder who wishes to dissent to act carefully. Mid Illinois cannot and does not accept the risk of late or undelivered written
objections. Mid Illinois' stockholders bear the risk of non-delivery and of untimely delivery.

        Summary of Sections 11.65 and 11.70 of the IBCA.    To exercise dissenters' rights under Sections11.65 and 11.70 of the IBCA and be
entitled to appraisal and payment of the fair value of his, her or its shares under the IBCA, a Mid Illinois stockholder must:

�
before the vote on the sale is taken, deliver to Mid Illinois a written demand for payment of your shares;

�
not vote in favor of the sale (note, however, that solely a vote, in person or by proxy, against approval of the merger
agreement will not constitute a written demand for appraisal); and

�
continue to hold your shares of Mid Illinois common stock through the effective time of the merger.

        Your failure to vote against the proposal to approve the merger agreement will constitute a waiver of your dissenters' rights under the
IBCA. However, a vote against approval of the merger agreement will not by itself be sufficient to satisfy your obligations if you are seeking an
appraisal. You must follow the procedures set forth in Sections 11.65 and 11.70 of the IBCA to obtain dissenters' rights.

        Each outstanding share of Company common stock for which a legally sufficient demand in accordance with Sections 11.65 and 11.70 of
the IBCA has been made and that was not voted in favor of approval of the sale will, after the effective time of the sale, represent only the rights
of a dissenting stockholder under the IBCA. This includes the right to obtain payment for the fair value of those shares as provided under the
IBCA.

        If you make a legally sufficient demand, within 10 days after the effective date of the merger or 30 days after you have delivered your
written demand for payment, whichever is later, First Busey, as the surviving corporation, will send to you a statement setting forth its opinion
as to the fair value of your shares, as well as certain financial statements and a commitment to pay to you the estimated fair value for your
shares. If you do not agree with the opinion of First Busey as to the estimated fair value of the shares, then within 30 days of your receipt of First
Busey's valuation statement, you must notify First Busey of your estimated fair value of your shares and demand the difference between your
estimated fair value and the amount of the proposed payment by First Busey.

        If within 60 days from delivery of First Busey's notice to the dissenting stockholders you and First Busey have not agreed in writing to the
fair value of your shares, First Busey either will pay the difference in value demanded by you, or file a petition in the circuit court requesting the
court to determine the fair value of the shares. First Busey will be required to then make all dissenters to the merger a party to this proceeding. If
First Busey does not commence the action, you are permitted by law to commence an action.

        In a proceeding brought by First Busey to determine value, the court will determine the costs of the proceeding, including the reasonable
compensation of expenses of the appraisers appointed by the court and excluding fees and expenses of counsel and experts for the respective
parties. If the fair value of the shares as determined by the court materially exceeds the price that First Busey estimated to be the fair value of the
shares or if no estimate was given, then all or any part of the costs may be
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assessed against First Busey. If the amount that any dissenter estimated to be the fair value of the shares materially exceeds the fair value of the
shares as determined by the court, then all or any part of the costs may be assessed against that dissenter. The costs may also be awarded to the
dissenter if the court finds that First Busey did not substantially comply with the procedure to dissent in the statute. In addition, costs can be
assessed against either party if the court finds that that party acted arbitrarily, vexatiously or not in good faith with respect to the dissenter's
rights.

        A share for which you have properly exercised your dissenters' rights and followed the correct procedures in the IBCA will no longer
constitute a share of the common stock of Mid Illinois. None of these dissenting shares after the effective time of the sale will be entitled to vote
for any purpose or receive any dividends or other distributions. If, however, you, as the holder of the shares fail to properly perfect, effectively
withdraw, waive or lose or otherwise become ineligible to exercise dissenters' rights under the IBCA, then at that time the shares held by you
will again constitute issued and outstanding shares of Mid Illinois' common stock.

        The foregoing does not purport to be a complete statement of the provisions of IBCA relating to statutory dissenters' rights and is qualified
in its entirety to the dissenters rights provisions, which are reproduced in full in Appendix B to this proxy statement/prospectus and which are
incorporated herein by reference. If any Mid Illinois stockholder intends to dissent, or if such stockholder believes that dissenting might be
in his, her or its best interests, such stockholder should read Appendix B carefully.
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 DESCRIPTION OF THE MERGER AGREEMENT

The following is a summary of the material terms of the merger agreement. This summary does not purport to describe all the terms of the
merger agreement and is qualified by reference to the complete text of the merger agreement, which is attached as Appendix A to this proxy
statement/prospectus and is incorporated by reference into this proxy statement/prospectus. You should read the merger agreement completely
and carefully as it, rather than this description, is the legal document that governs the merger.

The text of the merger agreement has been included to provide you with information regarding its terms. The terms of the merger
agreement (such as the representations and warranties) are intended to govern the contractual rights and relationships, and allocate risks,
between the parties in relation to the merger. The merger agreement contains representations and warranties First Busey and Mid Illinois made
to each other as of specific dates. The representations and warranties were negotiated between the parties with the principal purpose of setting
forth their respective rights with respect to their obligations to complete the merger. The statements embodied in those representations and
warranties may be subject to important limitations and qualifications as set forth therein, including a contractual standard of materiality
different from that generally applicable under federal securities laws.

 General

        The merger agreement provides for the merger of Mid Illinois with and into First Busey, with First Busey as the surviving company. The
merger is anticipated to be completed in the fourth quarter of 2017. At a date following the completion of the merger, First Busey intends to
merge South Side Bank, Mid Illinois' wholly-owned bank subsidiary, with and into Busey Bank, with Busey Bank as the surviving bank. At
such time, South Side Bank's banking offices will become banking offices of Busey Bank. Until the banks are merged, First Busey will own and
operate South Side Bank and Busey Bank as separate bank subsidiaries.

 Closing and effective time

        Closing.    The closing of the merger will take place on the fifth business day following the satisfaction or waiver of the conditions to
closing set forth in the merger agreement, or at another time that both parties mutually agree upon. See "Description of the Merger
Agreement�Conditions to completion of the merger" for a more complete description of the conditions that must be satisfied prior to closing. The
date of the completion of the merger sometimes is referred to in this proxy statement/prospectus as the closing date.

        Completion of the Merger.    The merger will become effective as of the date and time specified in the articles of merger that will be filed
with the Nevada Secretary of State. The time at which the merger becomes effective is sometimes referred to in this proxy statement/prospectus
as the effective time.

 Consideration to be received in the merger

        If the merger is completed, each share of Mid Illinois common stock issued and outstanding immediately prior to the effective time (other
than any shares owned by First Busey or Mid Illinois, and other than any dissenting shares) will be converted into the right to receive, at the
election of the stockholder, the following consideration:

�
Cash electing shares.  Each share for which an election is made to receive only cash consideration (which we refer to as a
"cash electing share") will be converted into the right to receive $227.94 in cash (which we refer to as the "per share value").
However, if the aggregate cash consideration payable in respect of cash electing shares and mixed consideration electing
shares (as defined below) would exceed $40,498,165 (which we refer to as the "available cash"), then
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each cash electing share will instead be converted into the right to receive (i) an amount in cash equal to the quotient
(rounded to the nearest hundredth of a cent) determined by dividing (A) an amount equal to the available cash minus the
aggregate amount of cash payable in respect of mixed consideration electing shares, by (B) the number of cash electing
shares (which we refer to as the "pro-rated cash amount"), and (ii) a number of shares of First Busey common stock equal to
the product (rounded to the nearest ten-thousandth of a share) of (A) the exchange ratio and (B) one minus the quotient
obtained by dividing the pro-rated cash amount by the per share value.

�
Stock electing shares.  Each share for which an election is made to receive only stock consideration (which we refer to as a
"stock electing share") will be converted into the right to receive 7.5149 shares of First Busey common stock (which we
refer to as the "exchange ratio"). However, if the aggregate number of shares of First Busey common stock issuable in
respect of stock electing shares and mixed consideration electing shares would exceed 3,115,503 shares of First Busey
common stock (which we refer to as the "available shares"), then each stock electing share will instead be converted into the
right to receive (i) a number of shares of First Busey common stock equal to the quotient (rounded to the nearest
ten-thousandth of a share) determined by dividing (A) an amount equal to the number of available shares minus the
aggregate number of shares of First Busey common stock issuable in respect of mixed consideration electing shares, by
(B) the number of stock electing shares (which fraction we refer to as the "pro-rated share amount"), and (ii) an amount in
cash equal to the product (rounded to the nearest hundredth of a cent) of (A) the per share value and (B) one minus the
quotient obtained by dividing the pro-rated share amount by the exchange ratio;

�
Mixed consideration electing shares.  Each share for which an election is made to receive shares of First Busey common
stock and cash (which we refer to as a "mixed consideration electing share") will be converted into the right to receive
$68.38 in cash and 5.2604 shares of First Busey common stock.

�
Non-electing shares.  Each share for which no election is made (which we refer to as a "non-electing share") will be
converted into the right to receive (i) an amount in cash equal to the quotient (rounded to the nearest hundredth of a cent)
determined by dividing (A) the amount, if any, by which the available cash exceeds the aggregate amount of cash (excluding
cash payable in lieu of fractional shares) payable in respect of cash electing shares, stock electing shares and mixed
consideration electing shares, by (B) the number of non-electing shares, and (ii) a number of shares of First Busey common
stock equal to the quotient (rounded to the nearest ten-thousandth of a share) determined by dividing (A) the amount, if any,
by which the number of available shares exceeds the aggregate number of shares (including fractional shares that would
otherwise be payable in cash) deliverable in respect of cash electing shares, stock electing shares and mixed consideration
electing shares, by (B) the number of non-electing shares.

        Notwithstanding the foregoing, no fractional shares of First Busey common stock will be issued in the merger. Instead, First Busey will pay
to each holder of Mid Illinois common stock who would otherwise be entitled to a fractional share of First Busey common stock an amount in
cash (without interest) rounded to the nearest whole cent, determined by multiplying the fraction of a share to which such Mid Illinois
stockholder would otherwise be entitled by the weighted average closing price of First Busey common stock as reported on the NASDAQ
Global Select Market over the five consecutive trading day period ending immediately preceding the closing date.

        The exchange ratio is subject to the following adjustments:

�
Significant decrease in market price of First Busey common stock.  If on the determination date (which is date on which all
required regulatory approvals have been received, disregarding any
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regulatory waiting period) weighted average daily closing sales price of a share of First Busey common stock for the 20
consecutive trading days immediately preceding the determination date (which we refer to as the "First Busey market
value") is less than $24.5953 and represents a percentage change, relative to a base value of $30.7441 per share of First
Busey common stock, that is more than 20% below the percentage change in the SNL Mid Cap U.S. Bank Index, measured
by comparing the average daily closing value of that index over that 20-day period to a base value of 428.36, then Mid
Illinois will have the right to terminate the merger agreement unless First Busey elects to increase the exchange ratio within
five business days of Mid Illinois' notice of termination. First Busey may elect to increase the exchange ratio to equal the
lesser of (i) a quotient, the numerator of which is equal to the product of (A) $30.7441, (B) the exchange ratio and (C) the
quotient of the average of the daily closing value of the SNL Mid Cap U.S. Bank Index for the 20 consecutive trading days
immediately preceding the determination date divided by 428.36 minus 0.20, and the denominator of which is equal to the
First Busey market value; or (ii) the quotient determined by dividing $30.7441 by the First Busey market value, and
multiplying the quotient by the product of the exchange ratio and 0.80. If First Busey elects to increase the exchange ratio,
the merger agreement will remain in effect in accordance with its terms, except that the consideration for the merger will be
increased to reflect the revised exchange ratio. If First Busey or any company belonging to the SNL Mid Cap U.S. Bank
Index declares or effects a stock dividend, reclassification, recapitalization, split-up, combination, exchange of shares or
similar transaction between March 13, 2017 and the determination date, the prices for the common stock of such company
shall be appropriately adjusted for the purposes of adjusting the exchange ratio.

�
Reclassification, recapitalization or other adjustment to First Busey common stock.  If, prior to the effective time, there is
declared (with an effective time prior to the effective time) or effected a reorganization, reclassification, recapitalization,
stock split (including a reverse stock split), split-up or stock dividend (including any dividend or distribution of securities
convertible into First Busey common stock), combination, exchange or readjustment of shares with respect to, or rights
issued in respect of, First Busey common stock, the exchange ratio shall be proportionately adjusted to provide to the holders
of Mid Illinois common stock the same economic effect as contemplated by the merger agreement prior to such event.

        The market price of First Busey common stock will fluctuate before the completion of the merger and before holders of Mid Illinois
common stock receive the merger consideration to which they are entitled. Holders of Mid Illinois common stock should obtain current stock
price quotations for First Busey common stock and Mid Illinois common stock before voting on the merger and before making an election for
merger consideration.

        Except for Mid Illinois stockholders who elect to receive mixed consideration, holders of Mid Illinois common stock will not know or be
able to calculate until after the completion of the merger whether and to what extent they will be subject to the proration and adjustment
procedures described above, and to what extent they will receive cash consideration or stock consideration in accordance with their election.

 Voting and support agreement

        On March 13, 2017, the directors and certain officers of Mid Illinois entered into a voting and support agreement with First Busey. Under
this agreement, these stockholders have each agreed to vote, subject to their fiduciary duties, their respective shares of Mid Illinois common
stock:

�
in favor of the merger and the transactions contemplated by the merger agreement;

�
against (i) any tender or exchange offer to acquire more than 15% of the voting power of Mid Illinois or South Side Bank,
(ii) any proposal for a merger, consolidation or other business
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combination involving Mid Illinois or South Side Bank, or (iii) any other proposal or offer to acquire more than 15% of the
business, assets or deposits of Mid Illinois or South Side Bank; and

�
against any action or agreement that would reasonably be expected to result in a material breach of any covenant,
representation or warranty or any other obligation of Mid Illinois under the merger agreement.

        Furthermore, each of these stockholders has also agreed not to sell, assign or transfer any shares of Mid Illinois common stock that they
own. The shares subject to the voting and support agreement represent approximately 9.0% of Mid Illinois' outstanding shares of common stock
as of August 3, 2017. The voting obligations under the voting and support agreement will automatically terminate upon the earlier of (i) the date
of the termination of the merger agreement, (ii) the favorable vote of Mid Illinois stockholders with respect to the approval of the merger
agreement, (iii) the date, if any, on which First Company publicly discloses that the board of directors of Mid Illinois has determined in good
faith, after consultation with outside counsel, that to, or continue to, recommend the merger agreement to Mid Illinois' stockholders would result
in a violation of its fiduciary duties under applicable law, or (iv) February 1, 2019. A copy of the form of voting and support agreement is
attached to this proxy statement/prospectus as Appendix C.

 Election and exchange procedures

        First Busey has engaged Computershare Trust Company, N.A. to act as its exchange agent to handle the exchange of Mid Illinois common
stock for the merger consideration and the payment of cash for any fractional share interests.

        On a date that is expected to be between 30 and 45 days prior to the closing date of the merger (which we refer to as the "mailing date"),
Mid Illinois will mail to each record holder of Mid Illinois common stock an election form with instructions for making an election as to the
form of consideration that each holder of Mid Illinois common stock prefers to receive in the merger with respect to each share of Mid Illinois
common stock held by such holder. Mid Illinois will also use reasonable best efforts to send an election form to persons who become record
holders of Mid Illinois common stock after the record date for the mailing of the election forms (which is five business days prior to the mailing
date) and prior to the election deadline.

        Each holder of Mid Illinois common stock who wishes to make an election to receive stock consideration, cash consideration or mixed
consideration in the merger must submit a properly completed and signed election form to the exchange agent at its designated office by the
election deadline. The deadline for making an election will be 5:00 p.m., central time, on the 25th day following the mailing date, or such other
time as First Busey and Mid Illinois may agree. First Busey and Mid Illinois will publicly announce the anticipated election deadline at least
three business days prior to the anticipated election deadline. Neither First Busey, Mid Illinois nor the exchange agent will be under any
obligation to notify any person of any defects in an election form.

        The election form also serves as a letter of transmittal. Although the merger agreement provides that a separate letter of transmittal will be
mailed to Mid Illinois stockholders after the completion of the merger for such stockholders to exchange their stock certificates for merger
consideration, Mid Illinois and First Busey have subsequently agreed to combine the election form with the letter of transmittal, which should be
returned to the exchange agent by the election deadline. The election form and letter of transmittal, along with any Mid Illinois stock certificates,
should be returned to the exchange agent by the election deadline. Mid Illinois stockholders who do not return their stock certificates with their
election form prior to the election deadline will receive transmittal materials and instructions from the exchange agent after the merger is
complete. Mid Illinois stock certificates
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submitted for exchange must be in a form that is acceptable for transfer (as explained in the election form).

        Holders of Mid Illinois common stock who cannot locate their stock certificates should follow the instructions set forth in the election form
for lost or stolen stock certificates. Holders of Mid Illinois common stock who hold their shares in book-entry form should follow the
instructions set forth in the election form with respect to shares of Mid Illinois common stock held in book-entry form.

        Following the closing date of the merger, as soon as reasonably practicable after its receipt of properly completed and signed election forms
and letters of transmittal and accompanying Mid Illinois stock certificates, the exchange agent will issue shares of First Busey common stock or
cash representing the merger consideration, together with cash in lieu of fractional share interests. No interest will be paid on any cash payment.

        Until the certificates representing Mid Illinois capital stock are surrendered for exchange, holders of such certificates will not receive the
merger consideration or dividends or distributions on the shares of First Busey capital stock into which such shares of Mid Illinois capital stock
have been converted. When the certificates are surrendered to the exchange agent, any unpaid dividends or other distribution will be paid
without interest. In no event will First Busey, the exchange agent, or any other person be liable to any former holder of shares of Mid Illinois
common stock for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or similar laws.

Holders of Mid Illinois common stock should follow the instructions in the election form for sending their stock certificates to the
exchange agent. If you have questions about how to make your election for merger consideration, or if you need additional copies of the
election form that is being mailed to you under separate cover, you should contact the information agent for the merger,
Georgeson LLC, at (877) 278-4751.

 Conduct of business pending the merger

        Conduct of Business of Mid Illinois.    Under the merger agreement, Mid Illinois has agreed to certain restrictions on its activities and the
activities of its subsidiaries until the merger is completed or the merger agreement is terminated. In general, Mid Illinois is required to
(i) conduct its business in the ordinary course of business, (ii) use commercially reasonable efforts to maintain and preserve intact its business
organization and advantageous business relationships, and (iii) take no action that is intended to or would reasonably be expected to adversely
affect or materially delay the ability of First Busey or Mid Illinois to obtain any of the requisite regulatory approvals, to perform its covenants
and agreements under the merger agreement or to consummate the contemplated transactions.

        The following is a summary of the more significant restrictions imposed upon Mid Illinois, subject to the exceptions set forth in the merger
agreement. Mid Illinois will not, without First Busey's prior written consent or as otherwise provided in the merger agreement:

�
issue, sell or otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or propose the
creation of, any shares of its capital stock or any security convertible into its capital stock;

�
permit its common stock to become subject to new grants, including issuances under Mid Illinois benefit plans;

�
grant any registration rights with respect to its common stock;

�
make, declare, pay or set aside for payment any dividend on or in respect of, or declare or make any distribution on its
common stock outside of past practice or as specifically contemplated in the merger agreement;
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�
adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of its common stock;

�
amend the terms of, waive any rights under, terminate, knowingly violate the terms of or enter into any contract material to
Mid Illinois;

�
enter into loan transactions not in accordance with, or consistent with, past practices of South Side Bank or that are on terms
and conditions that, to the knowledge of Mid Illinois, are materially more favorable than those available to the borrower
from competitive sources in arm's-length transactions;

�
enter into any new credit or new lending relationships greater than $1.0 million that would require an exception to South
Side Bank's formal loan policy or that are not in strict compliance with such loan policy;

�
other than incident to a reasonable loan restructuring, extend additional credit to any existing borrower if it is the obligor
under any indebtedness to South Side Bank that constitutes a nonperforming loan or against any part of such indebtedness
that South Side Bank has established loss reserves or any part of which has been charged-off by South Side Bank;

�
maintain an allowance for loan and lease losses which is not adequate in all material respects under the requirements of
GAAP to provide for possible losses, net of recoveries relating to loans previously charged off, on Mid Illinois' outstanding
loans and leases;

�
fail to charge-off any loans or leases that would be deemed uncollectible in accordance with GAAP or place on non-accrual
any loans or leases that are past due greater than 90 days;

�
sell, transfer, encumber or otherwise dispose of or discontinue any of its assets, deposits, business or properties, except for
the dispositions in the ordinary course of business or of financial assets or investments or of obsolete assets in transactions
that are not material to Mid Illinois;

�
acquire all or any portion of the assets, business, deposits or properties of any other entity, except in the ordinary course of
business in transactions that are not material to Mid Illinois;

�
amend the articles of incorporation or bylaws of Mid Illinois, or similar governing documents of its subsidiaries;

�
implement or adopt any change in its accounting principles, practices or methods, other than as may be required by GAAP or
applicable regulatory accounting requirements;

�
increase in any manner the compensation or benefits of any of the current or former directors, officers, employees,
consultants, independent contractors or other service providers of Mid Illinois or its subsidiaries, other than increases in the
ordinary course of business consistent with past practices in timing, metrics and amount;

�
establish, amend or terminate any employee benefit plan, accelerate the vesting of or lapsing of restrictions with respect to
any stock-based compensation or other long-term incentive compensation under employee benefit plan, cause the funding of
any rabbi trust or similar arrangement or take any action to fund or in any other way secure the payment of compensation or
benefits under employee benefit plan, or materially change any actuarial assumptions used to calculate funding obligations
with respect to any employee benefit plan or change the manner in which contributions to such plans are made or the basis
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�
enter into any new line of business or materially change its lending, investment, underwriting, risk and asset liability
management and other banking and operating policies;

�
settle any action, suit, claim or proceeding against it or any of its subsidiaries in excess of $100,000;

�
make application for the opening, relocation or closing of any, or open, relocate or close any, branch office, loan production
office or other significant office or operations facility;

�
make or change any material tax elections, change or consent to any change in it or its subsidiaries' method of accounting for
tax purposes, take any material position on any material tax return filed on or after the date of the merger agreement, settle or
compromise any material tax liability, claim or assessment, enter into any closing agreement, waive or extend any statute of
limitations with respect to a material amount of taxes, surrender any right to claim a refund for a material amount of taxes, or
file any material amended tax return; or

�
hire any employee with an annual salary in excess of $100,000; or

�
agree to take, make any commitment to take, or adopt any resolutions of the board of directors of Mid Illinois in support of,
any of the actions prohibited by the merger agreement.

        Conduct of Business of First Busey.    Under the merger agreement, First Busey has agreed to certain restrictions on its activities and the
activities of its subsidiaries until the merger is completed or the merger agreement is terminated. In general, First Busey is required no to take
any action that is intended to or would reasonably be expected to adversely affect or materially delay the ability of First Busey or Mid Illinois to
obtain any of the requisite regulatory approvals, to perform its covenants and agreements under the merger agreement or to consummate the
contemplated transactions.

        The following is a summary of the more significant restrictions imposed upon First Busey, subject to the exceptions set forth in the merger
agreement. First Busey will not, without Mid Illinois' prior written consent or as otherwise provided in the merger agreement:

�
amend the articles of incorporation or bylaws of First Busey, or similar governing documents of any of its subsidiaries, in a
manner that would materially and adversely affect the benefits of the merger to the stockholders of Mid Illinois; or

�
agree to take, make any commitment to take, or adopt any resolutions of the board of directors of First Busey in support of,
any of the actions prohibited by the merger agreement.

 Certain covenants of the parties

        Both parties have agreed to cooperate with the other in connection with obtaining the regulatory approvals for the transactions
contemplated by the merger agreement. Both parties agree, among other things:

�
to cooperate and use all reasonable best efforts in the preparation and filing of all applications, notices and documents
required to obtain regulatory approval and/or consents from governmental authorities for the merger;

�
to exercise good faith and use reasonable best efforts to satisfy the covenants and conditions required to close the merger and
to complete the merger as soon as practicable;

�
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�
to provide one another reasonable opportunity to consult concerning the defense of any stockholder litigation against the
Mid Illinois or First Busey, as applicable, or any of their respective directors or officers relating to the transactions
contemplated by the merger agreement.

        Mid Illinois has also agreed to the following:

�
to notify First Busey of any fact, event or circumstance known to it that is reasonably likely, individually or taken together
with all other facts, events and circumstances known to it, to result in a material adverse effect on Mid Illinois;

�
to notify First Busey of any fact, event or circumstance known to it that would cause or constitute a material breach of any of
Mid Illinois' representations, warranties, covenants or agreements contained in the merger agreement that reasonably could
be expected to give rise, individually or in the aggregate, to the failure of a closing condition;

�
to duly call, give notice of, convene and hold a meeting of its stockholders for the purpose of obtaining approval of the
merger agreement and the transactions contemplated therein; and

�
to amend or terminate, as requested by First Busey, any of its employee benefit plans.

 No solicitation of or discussions relating to an acquisition proposal

        The merger agreement contains provisions prohibiting Mid Illinois from initiating, soliciting, encouraging or knowingly facilitating an
alternative proposal to the merger. Mid Illinois agreed to immediately cease and terminate any activities, discussions or negotiations conducted
before the date of the merger agreement with any persons other than First Busey with respect to any acquisition proposal. Moreover, Mid Illinois
has agreed that it will not, and will cause each of its subsidiaries its and its subsidiaries' officers, directors, agents, advisors and affiliates not to,
initiate, solicit, encourage or knowingly facilitate any inquiry or proposal or enter into any negotiations or discussions with any person or entity
concerning any proposed acquisition of Mid Illinois or its subsidiaries, or furnish any confidential or nonpublic information to any person or
entity proposing or seeking such an acquisition.

        However, the merger agreement provides that Mid Illinois may furnish such information pursuant to a customary confidentiality agreement
and engage in such negotiations or discussions in response to an unsolicited acquisition proposal, if the board of directors of Mid Illinois
determines in good faith and after consultation with outside counsel that such proposal constitutes or is reasonably likely to result in a superior
proposal, and the failure to take action with respect to such proposal is reasonably likely to result in a breach of the board of directors' fiduciary
duties. If the board of directors of Mid Illinois determines that it is necessary to pursue a superior proposal in order to act in a manner consistent
with its fiduciary duties, the board may withhold, withdraw, qualify or adversely modify the board's recommendation to Mid Illinois
stockholders with respect to the approval and adoption of the merger agreement and the transaction contemplated thereby, and/or terminate the
merger agreement. However, the Mid Illinois board of directors may not terminate the merger agreement for a superior proposal unless it has
first notified First Busey and otherwise negotiated with First Busey so that the merger may be effected.

        Under the merger agreement, a "superior proposal" means any written acquisition proposal which the board of directors of Mid Illinois
concludes in good faith to be more favorable from a financial point of view to its stockholders than the merger, after (i) receiving the advice of
its financial advisors, (ii) taking into account the likelihood and timing of consummation of the proposed transaction on its terms, and (iii) taking
into account all legal, financial, regulatory and other aspects of such proposal. If First Busey terminates the merger agreement because Mid
Illinois breaches its covenant not to solicit an acquisition proposal from a third party or if Mid Illinois terminates the merger agreement in order
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to enter into an agreement for a superior proposal, Mid Illinois will pay to First Busey a termination fee equal to $5.0 million. See "Description
of the Merger Agreement�Termination fees."

 Representations and warranties

        The merger agreement contains representations and warranties made by Mid Illinois and First Busey. These include, among other things,
representations relating to:

�
valid corporate organization and existence;

�
ownership of their respective subsidiaries;

�
corporate power and authority to enter into the merger and the merger agreement;

�
absence of any breach of organizational documents or law as a result of the merger;

�
capitalization;

�
financial statements;

�
filing of necessary reports with regulatory authorities;

�
books of account, minutes and stock records;

�
loans and allowance for loan losses;

�
certain tax matters;

�
employee matters and employee benefits;

�
compliance with laws;

�
absence of certain litigation or orders;

�
absence of material adverse changes;

�
broker/finder fees;

�
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�
compliance with the Community Reinvestment Act;

        Mid Illinois made additional representations and warranties to First Busey in the merger agreement relating to, among other things:

�
real property, personal property and other material assets;

�
absence of any breach of material contracts as a result of the merger;

�
compliance with, absence of default under and information regarding, material contracts;

�
insurance matters;

�
environmental matters;

�
affiliate transactions;

�
labor matters;

�
intellectual property;

�
investment securities; and

�
fiduciary accounts.
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 Conditions to completion of the merger

        Closing Conditions for the Benefit of First Busey.    First Busey's obligations are subject to fulfillment of certain conditions, including:

�
accuracy of representations and warranties of Mid Illinois in the merger agreement as of the closing date, except as
otherwise set forth in the merger agreement;

�
performance by Mid Illinois in all material respects of its obligations under the merger agreement;

�
approval of the merger agreement and the transactions contemplated therein at the meeting of Mid Illinois stockholders;

�
no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any of the contemplated transactions, in either case that would reasonably be expected to
have a material adverse effect on First Busey, as the surviving entity;

�
no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

�
receipt of all necessary regulatory approvals;

�
the registration statement, of which this proxy statement/prospectus is a part, concerning First Busey common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

�
receipt of a certificate signed on behalf of Mid Illinois certifying (i) the accuracy of the representations and warranties of
Mid Illinois in the merger agreement and (ii) performance by Mid Illinois in all material respects of its obligations under the
merger agreement;

�
receipt of a tax opinion from Barack Ferrazzano that (i) the merger constitutes a "reorganization" within the meaning of
Section 368(a) of the Internal Revenue Code, (ii) each of First Busey and Mid Illinois will be a party to such reorganization
within the meaning of Section 368(b) of the Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of
Mid Illinois common stock upon the receipt of shares of First Busey common stock in exchange for their shares of Mid
Illinois common stock, except to the extent of any cash consideration received in the merger and any cash received in lieu of
fractional shares of First Busey common stock;

�
non-objection of the NASDAQ Stock Market, LLC of the listing of the shares of First Busey common stock issuable
pursuant to the merger agreement on the NASDAQ Global Select Market; and

�
no material adverse change in the financial condition, assets or business of Mid Illinois since the date of the merger
agreement.

        Closing Conditions for the Benefit of Mid Illinois.    Mid Illinois' obligations are subject to fulfillment of certain conditions, including:

�
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�
approval of the merger agreement and the transactions contemplated therein at the meeting of Mid Illinois stockholders;

�
no proceeding, other than stockholder litigation, involving any challenge to, or seeking damages or other relief in connection
with, any transaction contemplated by the merger agreement, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with any of the contemplated transactions, in either case that would reasonably be expected to
have a material adverse effect on First Busey, as the surviving entity;

�
no order, injunction, decree, statute, rule, regulation or other legal restraint or prohibition preventing or making illegal the
consummation of the merger or any of the other transactions contemplated by the merger agreement;

�
receipt of all necessary regulatory approvals;

�
the registration statement, of which this proxy statement/prospectus is a part, concerning First Busey common stock issuable
pursuant to the merger agreement, having been declared effective by the SEC;

�
receipt of a certificate signed on behalf of First Busey certifying (i) the accuracy of representations and warranties of First
Busey in the merger agreement and (ii) performance by First Busey in all material respects of its obligations under the
merger agreement;

�
receipt of a tax opinion from Howard & Howard that (i) the merger constitutes a "reorganization" within the meaning of
Section 368(a) of the Internal Revenue Code, (ii) each of First Busey and Mid Illinois will be a party to such reorganization
within the meaning of Section 368(b) of the Internal Revenue Code, and (iii) no gain or loss will be recognized by holders of
Mid Illinois common stock upon the receipt of shares of First Busey common stock in exchange for their shares of Mid
Illinois common stock, except to the extent of any cash consideration received in the merger and any cash received in lieu of
fractional shares of First Busey common stock;

�
non-objection of the NASDAQ Stock Market, LLC of the listing of the shares of First Busey common stock issuable
pursuant to the merger agreement on the NASDAQ Global Select Market; and

�
no material adverse change in the financial condition, assets or business of First Busey since the date of the merger
agreement.

 Termination

        First Busey and Mid Illinois may mutually agree to terminate the merger agreement and abandon the merger at any time. Subject to
conditions and circumstances described in the merger agreement, either First Busey or Mid Illinois may also terminate the merger agreement as
follows:

�
the other party has breached or failed to perform its obligations under the merger agreement, which breach or failure to
perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by the non-breaching party's failure to comply
in all material respects with any of its obligations under the merger agreement;

�
any regulatory authority has denied approval of any of the transactions contemplated by the merger agreement or any
application for a necessary regulatory approval has been withdrawn at the request of a regulatory authority, provided that
such right to terminate is not available to a party whose failure to fulfill any of its obligations under the merger agreement

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

93



has been the cause of the denial or withdrawal of regulatory approval;

69

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

94



Table of Contents

�
failure to receive approval by Mid Illinois stockholders for the merger agreement and the transactions contemplated therein
following the meeting held for such purpose;

�
the merger is not completed by December 31, 2017, provided that such right to terminate is not available to a party whose
failure to fulfill any of its obligations under the merger agreement has resulted in the failure of the merger to be completed
before such date; or

�
a court or regulatory authority has enjoined or prohibited any of the transactions contemplated in the merger agreement.

        In addition, a particular party may terminate the merger agreement as follows:

�
First Busey may terminate if Mid Illinois materially breaches any of its obligations with respect to soliciting alternative
acquisition proposals or holding a meeting of its stockholders to approve the merger agreement;

�
Mid Illinois may terminate in order to enter into an agreement with respect to an unsolicited superior proposal from a third
party;

�
First Busey may terminate if Mid Illinois' board of directors makes an adverse recommendation to Mid Illinois' stockholders;
or

�
Mid Illinois may terminate if on the determination date, the weighted average daily closing sales price of a share of First
Busey common stock for the 20 consecutive trading days immediately preceding the determination date is less than
$24.5953 and represents a percentage change, relative to a base value of $30.7441 per share of First Busey common stock,
that is more than 20% below the percentage change in the SNL Mid Cap U.S. Bank Index, measured by comparing the
average daily closing value of that index over that 20-day period to a base value of 428.36, unless First Busey elects to cure
either of these deficiencies by increasing the stock portion of the merger consideration as described in the section entitled
"Description of the Merger Agreement�Consideration to be received in the merger."

        Any termination of the merger agreement will not relieve the breaching party from liability resulting from its fraud or any willful and
material beach by that party of the merger agreement.

 Termination fees

        Termination Fees Payable by Mid Illinois.    Mid Illinois has agreed to pay First Busey a termination fee of $2.0 million if First Busey
terminates the merger agreement because Mid Illinois has breached or failed to perform its obligations under the merger agreement, which
breach or failure to perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by First Busey's failure to comply in all material respects with any
of its obligations under the merger agreement.

        Mid Illinois has agreed to pay First Busey a termination fee of $5.0 million if the merger agreement is terminated under the following
circumstances:

�
First Busey terminates the merger agreement because Mid Illinois breaches its covenant not to solicit an acquisition proposal
from a third party or its obligations related to holding a stockholder meeting to approve the merger agreement;

�
Mid Illinois terminates the merger agreement in order to enter into an agreement with respect to an unsolicited superior
proposal; or
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under the merger agreement and (ii) within six months after such termination Mid Illinois enter into a definitive written
agreement with respect to such acquisition proposal.

        Termination Fees Payable by First Busey.    First Busey has agreed to pay Mid Illinois a termination fee of $2.0 million if Mid Illinois
terminates the merger agreement because First Busey has breached or failed to perform its obligations under the merger agreement, which
breach or failure to perform would result in the failure of any of the closing conditions and such breach or failure has not or cannot be cured
within 30 days, provided its inability to satisfy the condition was not caused by Mid Illinois' failure to comply in all material respects with any of
its obligations under the merger agreement.

 Management of First Busey and Mid Illinois after the merger

        First Busey has agreed to take all appropriate action to appoint one individual serving on the Mid Illinois board of directors and mutually
agreeable to the parties to the Busey Bank board of directors, effective immediately upon the effective time of the bank merger. The First Busey
and the Busey Bank boards of directors will otherwise remain the same after the mergers.

 Expenses

        All expenses incurred in connection with the merger agreement will be paid by the party incurring the expenses.

 NASDAQ stock listing

        First Busey common stock currently is listed on the NASDAQ Global Select Market under the symbol "BUSE." The shares to be issued to
Mid Illinois' stockholders as merger consideration also will be eligible for trading on the NASDAQ Global Select Market.

 Amendment

        The merger agreement may be amended in writing by the parties.

71

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

97



Table of Contents

 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT OF MID ILLINOIS

        The following table set forth, as of July 6, 2017, the shares of common stock beneficially owned by Mid Illinois' executive officers and
directors individually, by all executive officers and directors as a group, and by each shareholder known by Mid Illinois to beneficially own in
excess of five percent of Mid Illinois' outstanding common stock. The percentages below are based on 592,256 common shares outstanding as of
July 6, 2017.

        In accordance with Rule 13d-3 under the Exchange Act, a person is deemed to be the beneficial owner for purposes of this table, of any
shares of our common stock if he or she has or shares voting or investment power with respect to such security, or has a right to acquire
beneficial ownership at any time within 60 days from July 6, 2017. As used herein, "voting power" is the power to vote or direct the voting of
shares, and "investment power" is the power to dispose or direct the disposition of shares. The nature of beneficial ownership for shares shown
in this column, unless otherwise noted, represents sole voting and investment power.

        The address for each shareholder listed in the table below is: c/o Mid Illinois Bancorp, Inc., 2119 S.W. Adams Street, Peoria,
Illinois 61602.

Amount of Shares
Owned and
Nature

of Beneficial
Ownership(1) Percent of Shares

of Common Stock
Outstanding

Name and Address of
Beneficial Owners Total ESOP
Directors and Executive Officers:
David Bettinghaus 1,056 *
Kevin Colgan 600 *
Steven Fawley 400 *
David Golwitzer 8,600 1.45%
Karen Jensen 400 *
Mark Joseph(2) 6,676 6,326 1.12%
Mark Matuszak 100 *
Greg Rice(3) 4,453 4,313 0.75%
William Schwab 1,795 *
Michael Stone 2,650 *
Jeff Ward(4) 2,543 2,043 0.42%
Tim Ward(5) 23,817 7,501 4.02%
John Waugh 250 *

All Directors and Executive Officers as a Group (13 persons)(6) 53,330 9.00%

5% Owners:
Mid Illinois Bancorp, Inc. Employee Stock Ownership Plan(7) 149,472 25.24%

*
Less than 1%.

(1)
Under the terms of the ESOP, all shares held by the ESOP are voted by the ESOP trustee, but each participant in the ESOP may direct
the trustee how to vote the shares of Mid Illinois common stock allocated to his or her account. Allocated shares for which no timely
voting instructions are received will not be voted by the ESOP trustee.

(2)
Includes 6,326 shares held for the account of Mr. Joseph in the ESOP and 350 shares held directly.

(3)
Includes 4,313 shares held for the account of Mr. Rice in the ESOP and 140 shares held directly.
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(4)
Includes 103 shares held in an individual retirement account maintained for the benefit of Mr. Ward as to which he maintains voting
power, 2,043 shares held for the account of Mr. Ward in the ESOP and 397 shares held directly.

(5)
Includes 180 shares held in an individual retirement account maintained for the benefit of Mr. Ward as to which he maintains voting
power, 7,501 shares held for the account of Mr. Ward in the ESOP and 16,136 shares held directly.

(6)
Total of 53,330 includes 20,466 shares in accounts for the benefit of directors and executive officers in the Mid Illinois Bancorp, Inc.
Employee Stock Ownership Plan and 283 shares held in individual retirement accounts of directors and executive officers

(7)
Includes 20,183 held for the account of directors and executive officers.
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 COMPARISON OF RIGHTS OF FIRST BUSEY STOCKHOLDERS AND MID ILLINOIS STOCKHOLDERS

As a stockholder of Mid Illinois, your rights are governed by Mid Illinois' articles of incorporation, as amended, and its bylaws, as
amended, each as currently in effect. Upon completion of the merger, the rights of Mid Illinois stockholders who receive shares of First Busey
common stock in exchange for their shares of Mid Illinois common stock will be governed by First Busey's amended and restated articles of
incorporation and amended and restated bylaws, as well as the rules and regulations applying to public companies. First Busey is incorporated
in Nevada and subject to the Nevada Revised Statutes and Mid Illinois is incorporated in Illinois and is subject to the IBCA.

The following discussion summarizes material similarities and differences between the rights of Mid Illinois stockholders and First Busey
stockholders and is not a complete description of all of the differences. This discussion is qualified in its entirety by reference to the Nevada
Revised Statutes and the IBCA and First Busey's and Mid Illinois' respective, articles of incorporation and bylaws, each as amended and
restated from time to time.

First Busey Stockholder Rights Mid Illinois Stockholder Rights
Authorized Capital Stock: First Busey is authorized to issue 66,666,667

shares of common stock, par value $0.001 per
share, and one million shares of preferred stock,
par value $0.001 per share (which we refer to as
"First Busey preferred stock").

As of June 30, 2017, First Busey had 38,248,478
shares of common stock outstanding and no
shares of preferred stock outstanding. Issuances
of shares of First Busey's preferred stock may
affect the relative rights of the holders of its
common stock, depending upon the exact terms,
qualifications, limitations and relative rights and
preferences, if any, of the shares of the preferred
stock as determined by First Busey's board of
directors.

Mid Illinois is authorized to issue 4,000,000
shares of common stock, par value $2.50 per
share, and 250,000 shares of preferred stock, no
par value.

As of June 30, 2017, Mid Illinois had 592,256
shares of common stock outstanding and no
shares of preferred stock outstanding.

Dividends: Subject to any rights of holders of First Busey
preferred stock, First Busey may pay dividends
if, as and when declared by its board of directors.

Mid Illinois' bylaws provide that, periodically,
when the undivided profits of Mid Illinois
warrant such action, and in accordance with the
IBCA, Mid Illinois' board of directors shall
declare a dividend and order the payment thereof
to the stockholders.

Voting Limitations: First Busey's articles of incorporation and
bylaws do not impose voting restrictions on
shares held in excess of a beneficial ownership
threshold.

Mid Illinois' articles of incorporation and bylaws
do not impose voting restrictions on shares held
in excess of a beneficial ownership threshold.
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First Busey Stockholder Rights Mid Illinois Stockholder Rights
Number of Directors;
Classification:

First Busey's board of directors currently
consists of 14 members. First Busey's bylaws
provide that the number of directors constituting
the entire board of directors shall be determined
by the board of directors or by First Busey's
stockholders at an annual meeting and shall be
not less than five nor more than twenty.

First Busey's board of directors is not classified
and each director is elected for a one-year term.

Mid Illinois' board of directors currently consists
of 12 members, which number shall be fixed
from time to time by resolution adopted by the
affirmative vote of at least a majority of the
board of directors, but in no event shall be less
than 10 nor more than fourteen.

Mid Illinois' board of directors is not classified
and each director is elected for a one-year term.

Election of Directors;
Vacancies:

Each First Busey stockholder is entitled to one
vote for each share of the voting stock held by
such stockholder.

First Busey's articles of incorporation and
bylaws do not provide for cumulative voting.

First Busey's bylaws provide that any vacancy
on the board of directors may be may be filled
by a majority of the directors then in office.

Each Mid Illinois stockholder is entitled to one
vote for each share of the voting stock held by
such stockholder.

Mid Illinois' articles of incorporation and bylaws
provide for cumulative voting such that each
stockholder has the right to allocate among one
or more director nominees as such stockholder
deems proper as many votes as the number of
directors to be elected multiplied by the number
of shares of Mid Illinois stock held by such
stockholder.

Mid Illinois' bylaws provide that that any
vacancy on the board of directors may be filled
by a majority vote of the directors then in office.

Removal of Directors: Subject to any rights of holders of First Busey
preferred stock with respect to any director
elected thereby, First Busey's bylaws provide
that any director or the entire board of directors
may be removed, with or without cause, by the
affirmative vote of two-thirds of the outstanding
shares entitled to vote.

Mid Illinois' articles of incorporation and bylaws
do not specify a procedure for the removal of a
director. Under Section 5/8.35 of the IBCA, one
or more directors may be removed, with or
without cause, at a meeting of the stockholders
by the affirmative vote of the holders of a
majority of the outstanding shares entitled to
vote at an election of directors, except that: (i) no
director shall be removed at a
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First Busey Stockholder Rights Mid Illinois Stockholder Rights
meeting of the stockholders unless the notice of
such meeting states that a purpose of the meeting
is to vote upon the removal of the director or
directors specified in the notice; (ii) if a director
has been elected by a class or series of shares, he
or she may be removed only by the stockholders
of that class or series; and (iii) if less than the
entire board is to be removed, no director may be
removed, with or without cause, if the votes cast
against such director's removal would be
sufficient to elect such director if then
cumulatively voted at an election of the entire
board of directors.

Call of Special Meeting of
Directors:

First Busey's bylaws provide that a special
meeting of the board of directors may be called
by the chairman of the board, chief executive
officer or president or on the written request of a
majority of the directors.

Mid Illinois' bylaws provide that a special
meeting of the board of directors may be called
by the president, the executive vice president or
upon the request of three directors.

Limitation on Director Liability: First Busey's articles of incorporation and
bylaws provide that no director or officer shall
be liable to First Busey or its stockholders for
monetary damages for breach of his or her
fiduciary duty, provided that liability is not
eliminated or limited with respect to: (i) acts or
omissions which involve intentional misconduct,
fraud or a knowing violation of law; or (ii) the
payment of distributions in violation of
Section 78.300 of the Nevada Revised Statutes.

Mid Illinois' articles of incorporation provide
that no director shall be held personally liable to
Mid Illinois or its stockholders for monetary
damages for breach of fiduciary duty as a
director, provided that liability is not eliminated
or limited with respect to: (i) any breach of the
director's duty of loyalty to Mid Illinois or its
stockholders; (ii) acts or omissions not in good
faith or that involve intentional misconduct or a
knowing violation of law; (iii) acts specified by
Section 8.65 of the IBCA; or (iv) any transaction
from which the director derived an improper
personal benefit.
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First Busey Stockholder Rights Mid Illinois Stockholder Rights
Indemnification: First Busey's articles of incorporation provide

that First Busey shall, to the fullest extent
permitted by Section 78.751 of the Nevada
Revised Statutes, indemnify any and all persons
whom it shall have power to indemnify under
said section from and against any and all of the
expenses, liabilities or other matters referred to
in or covered by Section 78.751.

First Busey's bylaws provide further that, subject
to the limits of applicable federal law and
regulation, every person who was or is a party or
is threatened to be made a party to or is involved
in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by
reason of the fact that he or she is or was a
director or officer of First Busey or is or was
serving at the request of First Busey or for its
benefit as a director or officer of another
corporation, or as its representative in a
partnership, joint venture, trust or other
enterprise, shall be indemnified and held
harmless to the fullest extend legally permissible
under the general corporation law of the State of
Nevada against all expenses, liability and loss
(including attorneys' fees, judgments, fines and
amounts paid or to be paid in settlement)
reasonably incurred or suffered by him or her in
connection with such action, suit or proceeding.

First Busey's board of directors may, in its
discretion, cause the expenses of officers and
directors incurred in defending a civil or criminal
action, suit or proceeding to be paid by First
Busey as they are incurred and in advance of the

Mid Illinois' articles of incorporation provide
that it may indemnify any person who was or is a
party or is threatened to be made a party to any
threatened, pending or completed action, suit or
proceeding, whether civil, criminal,
administrative or investigative (other than an
action by or in the right of Mid Illinois) by
reason of the fact that he or she is or was an
officer, director, employee or agent of Mid
Illinois, or who is or was serving at the request
of Mid Illinois as a director, officer, employee or
agent of another corporation, partnership, joint
venture, trust or other enterprise, against
expenses (including attorney's fees), judgments,
fines and amounts paid in settlement actually and
reasonably incurred by such person in
connection with such action, suit, or proceeding,
if such person acted in good faith and in a
manner he or she reasonably believed to be in, or
not opposed to, the best interests of Mid Illinois,
and, with respect to any criminal action or
proceeding, had no reasonable cause to believe
his or her conduct was unlawful. The termination
of any action, suit or proceeding by judgment,
order, or settlement, conviction or upon a plea of
nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did
not act in good faith and in a manner which he or
she reasonably believed to be in or not opposed
to the best interests of Mid Illinois, or with
respect to any criminal action or proceeding, that
the person had reasonable cause to believe that
his or her conduct was unlawful.
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final disposition of the action, suit or proceeding
upon receipt of an undertaking by or on behalf of
the director or officer to repay the amount if it is
ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be
indemnified by First Busey.

The articles of incorporation also provide that
Mid Illinois may indemnify any person who was
or is a party, or is threatened to be made a party,
to any threatened, pending or completed action
or suit by or in the right of Mid Illinois, or who
is or was serving at the request of Mid Illinois as
an officer, director employee or agent of another
corporation, partnership, joint venture, trust or
other enterprise against expenses (including
attorney's fees) actually and reasonably incurred
by such person in connection with the defense or
settlement of such action or suit if he or she
acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to,
the best interests of Mid Illinois, provided that
no indemnification shall be made in respect to
any claim, issue or matter as to which such
person has been adjudged to have been liable to
Mid Illinois unless, and only to the extent that,
the court in which such action or suit was
brought shall determine upon application that,
despite the adjudication of liability, but in view
of the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for
such expenses as the court shall deem proper.

Further, to the extent that a present or former
director, officer or employee of Mid Illinois has
been successful, on the merits or otherwise, in
the defense of any action, suit or proceeding for
which such individual is entitled to
indemnification, or in defense of any claim, issue
or matter therein, such person shall be
indemnified against expenses (including
attorney's fees) actually and
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reasonably incurred by such person in
connection therewith, if the person acted in good
faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best
interests of the corporation. Any indemnification
under the articles of incorporation shall be made
by Mid Illinois only as authorized in the specific
case, upon a determination that indemnification
of the present or former officer, director,
employee or agent is proper in the circumstances
because he or she has met the applicable
standard of conduct set forth in the articles of
incorporation. Such determination shall be made
with respect to a person who is a director or
officer: (i) by the majority vote of the directors
who are not parties to such action, suit or
proceeding, even though less than a quorum;
(ii) by a committee of the directors designated by
a majority vote of the directors, even though less
than a quorum; (iii) if there are no such directors,
or if the directors so direct, by independent legal
counsel in a written opinion; or (iv) by the
stockholders.

Expenses (including attorneys' fees) incurred by
an officer or director in defending a civil or
criminal action, suit or proceeding may be paid
by Mid Illinois in advance of the final
disposition of such action, suit or proceeding,
upon receipt of an undertaking by or on behalf of
the officer or director to repay such amount if it
shall ultimately be determined that such person
is not entitled to be indemnified by Mid Illinois
as authorized in the articles of incorporation.
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Call of Special Meetings of
Stockholders:

First Busey's bylaws provide that only the
chairman of the board, chief executive officer or
president may call a special meeting of
stockholders and he or she may call a special
meeting only after receiving the written request
to hold a meeting from: (i) a majority of the
board of directors; or (ii) stockholders owning at
least 50% of the outstanding shares issued and
outstanding and entitled to vote.

Such a request must state the purpose or
purposes of the proposed meeting. Written notice
of a special meeting stating the place, date and
hour of the meeting and the purpose or purposes
for which the meeting is called must be given not
less than 10 nor more than 60 days prior to the
date of the meeting to each stockholder entitled
to vote at the meeting. Only business set forth in
the notice shall be addressed at the special
meeting.

Mid Illinois' bylaws provide that a special
meeting of the stockholders may be called either
by the president, a majority of the directors, or
upon a request in writing by stockholders
holding at least one-fifth of Mid Illinois' capital
stock.

Written notice stating the time, place and
purpose of the meeting must be mailed to, or
served personally on, each stockholder at least
10 days prior to the date fixed for the special
meeting.

Quorum of Stockholders: First Busey's bylaws provide that the holders of a
majority of the shares issued and outstanding and
entitled to vote, present in person or represented
by proxy, constitutes a quorum at all meetings of
the stockholders for the transaction of business
except as otherwise provided by the Nevada
Revised Statutes.

Mid Illinois' bylaws provide that a majority of
the outstanding shares, represented in person or
by proxy, constitutes a quorum at a stockholders'
meeting.

Advance Notice Regarding
Stockholder Proposals (other
than Nomination of Candidates
for Election to the Board of
Directors) :

First Busey's bylaws provide that, for any new
business to be properly brought before an annual
meeting by a stockholder, the stockholder must
have given timely notice thereof in writing to
First Busey's secretary and such proposed
business must otherwise be a proper matter for
stockholder action.

Mid Illinois' bylaws provide that, for business to
be properly brought before an annual meeting by
a stockholder, the stockholder making the
proposal must be a stockholder of record at the
time the stockholder provides timely notice of
the proposal and must be entitled to vote with
respect to the proposal.
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To be timely, a stockholder's notice must be
delivered to or mailed to and received by the
secretary at First Busey's principal executive
offices not later than the close of business on the
60th day nor earlier than the close of business on
the 90th day prior to the first anniversary of the
preceding year's annual meeting.

To be considered timely, a stockholder proposal
must be received by the secretary at the principal
executive offices of Mid Illinois no later than the
close of business on the 50th day and no earlier
than the 70th day prior to the first anniversary of
the preceding year's annual stockholder meeting.

The stockholder's notice must set forth: (i) as to
any business the stockholder proposed to bring
before the annual meeting; (A) a brief
description of the business desired to be brought
before the annual meeting; (B) the reasons for
conducting such business at the annual meeting;
(C) any material interest in such business of such
stockholder; and (D) the beneficial owner, if any,
on whose behalf the proposal is made; and (ii) as
to the stockholder giving the notice and the
beneficial owner, if any, on whose behalf the
proposed business is to be brought; (A) the name
and address of such stockholder, as they appear
on First Busey's books, and the name and
address of such beneficial owner; and (B) the
class and number of shares of First Busey's
shares that are owned beneficially and of record
by such stockholder and such beneficial owner.

The stockholder's notice must set forth: (i) as to
any business the stockholder wishes to bring
before the annual meeting, (A) a brief
description of the business desired to be brought
before the annual meeting; (B) the reasons for
conducting such business at the annual meeting;
(C) any material interest in such business of the
stockholder making the proposal; and (D) the
beneficial owner, if any, on whose behalf such
proposal is made, and (ii) as to the stockholder
giving the notice and the beneficial owner, if
any, on whose behalf the proposed business is to
be brought, (A) the name and address of such
stockholder, as they appear on Mid Illinois'
books, and the name and address of such
beneficial owner; and (B) the class and number
of shares of Mid Illinois' capital stock that are
owned beneficially and of record by such
stockholder and such beneficial owner.

Advance Notice Regarding
Stockholders Nomination of
Candidates for Election to the
Board of Directors:

First Busey's bylaws provide that nominations,
other than those made by, or at the direction of,
the board of directors, may only be made
pursuant to timely notice in writing to First
Busey's secretary.

To be timely, a stockholder's notice shall be
delivered to, or mailed and received by First
Busey's secretary not less than 60 days nor more
than 90 days in advance of the first

Mid Illinois' bylaws provide that, for a
stockholder nomination to be properly brought
before an annual meeting by a stockholder, the
stockholder making the nomination must be a
stockholder of record at the time the stockholder
provides timely notice of the nomination and
must be entitled to vote with respect to the
election of directors at the meeting.
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anniversary date of the previous year's annual
meeting, and for a special meeting, not less than
60 days nor more than 90 days in advance of the
date of the special meeting, regardless of any
postponements or adjournments of that meeting
to a later date.

The stockholder's notice must include: (i) as to
each person whom the stockholder proposes to
nominate for election as a director: (A) the name,
age, business address and residential address of
such person; (B) the principal occupation or
employment of such person; (C) the class and
number of shares of First Busey's stock which
are beneficially owned by such person on the
date of such stockholder notice; and (D) any
other information relating to such person that
would be required to be disclosed on
Schedule 13D pursuant to Regulation 13D-G
under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), in connection
with the acquisition of stock, and pursuant to
Regulation 14A under the Exchange Act, in
connection with the solicitation of proxies with
respect to nominees for election as directors,
regardless of whether such person is subject to
the provisions of such regulations; and (ii) as to
the stockholder giving the notice: (A) the name
and address, as they appear on First Busey's
books, of such stockholder and the name and
principal business or residential address of any
other beneficial stockholders known by such
stockholder to support such nominee(s); and
(B) the class and number of shares of First
Busey's stock which are beneficially owned by
such stockholder on the date of such stockholder
notice and the

To be considered timely, a stockholder
nomination must be received by the secretary at
the principal executive offices of Mid Illinois no
later than the close of business on the 50th day
and no earlier than the 70th day prior to the first
anniversary of the preceding year's annual
stockholder meeting.

The stockholder's nomination must set forth:
(i) as to each person whom such stockholder
proposed to nominate for election or re-election
as a director, all information relating to such
person that would be required to be disclosed in
solicitations or proxies for election of directors
in an election contest, or otherwise required, if
such solicitations of proxies were subject to
Regulation 14A of the Exchange Act and
Rule 14a-11 thereunder (including such person's
written consent to being named in the proxy
statement as a nominee and to serving as a
director, if elected), and (ii) as to the stockholder
giving the notice and the beneficial owner, if
any, on whose behalf the nomination is made,
(A) the name and address of such stockholder, as
they appear on Mid Illinois' books, and the name
and address of such beneficial owner; and
(B) the class and number of shares of Mid
Illinois' capital stock that are owned beneficially
and of record by such stockholder and such
beneficial owner.

Mid Illinois' bylaws provide further that a
stockholder nomination may be made at a special
meeting of the stockholders, if the board of
directors has determined that directors shall be
elected at such special meeting, by a stockholder
who is a stockholder of record at
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number of shares owned beneficially by any
other record or beneficial stockholders known by
such stockholder to be supporting such nominees
on the date of such stockholder notice.

the time such stockholder provides timely notice
of the nomination pursuant to the procedures set
forth in the articles of incorporation and who is
entitled to vote with respect to the election of
directors at the meeting.

A stockholder's notice of the nomination for
election of a director at a special meeting must
be delivered to the secretary of Mid Illinois no
later than the 14th day following the earlier of:
(i) the date on which public disclosure of the
date of such special meeting and of the nominees
proposed by the board of directors to be elected
at such meeting is first made by Mid Illinois, or
(ii) the date on which notice of such special
meeting is mailed to the stockholders; provided
that if such public disclosure or notice has not
been provided more than 21 days prior to the
date of the special meeting, the stockholder's
notice of nomination shall be provided no later
than the close of business on the 7th day
following the earlier of: (i) the date on which
public disclosure is first made by Mid Illinois, or
(ii) notice of the meeting is mailed to the
stockholders.

Stockholder Action by Written
Consent:

First Busey's bylaws provide that any action
required or permitted to be taken at a meeting of
the stockholders may be taken without a
meeting, without prior notice and without a vote,
if a consent in writing, setting forth the action so
taken, shall be signed by the holders of
outstanding stock having not less than the
minimum number of votes that would be
necessary to authorize or take such action at a
meeting at which all shares entitled to vote
thereon were present and voted.

Mid Illinois' articles of incorporation provide
that, subject to the rights of the holders of any
series of Mid Illinois preferred stock, any action
required or permitted to be taken by the
stockholders must be effected at an annual or
special meeting of the stockholders and may not
be effected by any consent in writing of such
stockholders.
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Appointment and Removal of
Officers:

First Busey's bylaws provide that each officer
shall be appointed by the board of directors and
that such officer shall hold office until his or her
successor is appointed and qualifies.

Any officer may be removed by the affirmative
vote of a majority of the board of directors.

Mid Illinois' bylaws provide that the officers
shall be elected annually by the board of
directors at the first meeting of the board of
directors following the election of the directors
by the stockholders. Each officer will hold office
until a successor is elected or appointed and
qualified unless removed by the board of
directors.

Amendment to Charter and
Bylaws:

Under its articles of incorporation, First Busey
reserves the right at any time and from time to
time to amend, alter, change or repeal any
provision contained in its articles of
incorporation and to add or insert any other
provision authorized by the laws of the State of
Nevada in any manner prescribed by law.

The bylaws of First Busey may be altered,
amended or repealed, or new bylaws may be
adopted, by the stockholders or by the board of
directors when such power is conferred upon the
board of directors by the articles of incorporation
at any regular or special meeting of the
stockholders or of the board of directors
(provided that notice of such alteration,
amendment, repeal or adoption of new bylaws is
contained in the notice of any such special
meeting).

Mid Illinois' articles of incorporation do not
specify a procedure for amending the articles of
incorporation. Pursuant to Section 10.20 of the
IBCA, any amendment authorized under the
IBCA generally may be made as follows: (i) the
board of directors will adopt a resolution setting
forth the proposed amendment and directing that
it be submitted to a vote at a meeting of the
stockholders; (ii) written notice setting forth and
describing the proposed amendment will be
provided to each stockholder of record in
accordance with applicable notice provisions;
and (ii) at a meeting of the stockholders entitled
to vote on the proposed amendment, the
amendment will be adopted if it received the
affirmative vote of at least two-third of the votes
of the shares entitled to vote on such
amendment.

Pursuant to Mid Illinois' bylaws, the bylaws may
be amended at any regular meeting of the board
of directors or at any special meeting thereof for
which notice of its purpose shall have been
given, provided that two-thirds of all the director
concur in such amendments.
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 STOCKHOLDER PROPOSALS

        First Busey's 2017 annual meeting of stockholders was held on May 24, 2017. First Busey generally holds its annual meeting of the
shareholders in May of each year. For business to be properly brought before the 2018 annual meeting by a stockholder, the stockholder must
have given timely notice thereof in writing to the Secretary of the corporation and such proposed business must otherwise be a proper matter for
stockholder action. To be timely, a stockholder's notice must be delivered to or mailed to and received by the Secretary at the principal executive
offices of the corporation between February 23, 2018 and March 25, 2018. The stockholder's notice must set forth: (i) as to any business the
stockholder proposed to bring before the annual meeting; (A) a brief description of the business desired to be brought before the annual meeting;
(B) the reasons for conducting such business at the annual meeting; (C) any material interest in such business of such stockholder; and (D) the
beneficial owner, if any, on whose behalf the proposal is made; and (ii) as to the stockholder giving the notice and the beneficial owner, if any,
on whose behalf the proposed business is to be brought; (A) the name and address of such stockholder, as they appear on First Busey's books,
and the name and address of such beneficial owner; and (B) the class and number of shares of First Busey's shares that are owned beneficially
and of record by such stockholder and such beneficial owner.

        If the merger occurs, there will be no Mid Illinois annual meeting of stockholders for 2017. Mid Illinois will hold its 2017 annual meeting
of stockholders only if the merger is not completed.

 LEGAL MATTERS

        The validity of the First Busey common stock to be issued in connection with the merger will be passed upon for First Busey by its special
counsel in the state of Nevada, Lewis Roca Rothgerber Christie LLP. Certain U.S. federal income tax consequences relating to the merger will
be passed upon for First Busey by Barack Ferrazzano Kirschbaum & Nagelberg LLP and for Mid Illinois by Howard & Howard Attorneys
PLLC.

 EXPERTS

        The consolidated financial statements of First Busey Corporation and subsidiaries as of December 31, 2016 and 2015 and for each of the
years in the three-year period ended December 31, 2016 and the effectiveness of internal control over financial reporting as of December 31,
2016 incorporated in this Amendment No. 2 to Form S-4 by reference from the First Busey Corporation Annual Report on Form 10-K for the
year ended December 31, 2016 have been audited by RSM US LLP, an independent registered public accounting firm, as stated in their reports
thereon incorporated herein by reference, and have been incorporated in this Form S-4 in reliance upon such reports and upon the authority of
such firm as experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        First Busey has filed a registration statement on Form S-4 with the SEC that registers the First Busey common stock to be issued in the
merger to Mid Illinois stockholders. This proxy statement/prospectus is a part of that registration statement and constitutes a prospectus of First
Busey and a proxy statement of Mid Illinois for its respective special meeting. As allowed by SEC rules and regulations, this proxy
statement/prospectus does not contain all of the information in the registration statement.

        First Busey files reports, proxy statements, and other information with the SEC under the Exchange Act. The SEC maintains a web site that
contains such reports, proxy statements and other information about public companies, including Mid Illinois' and First Busey's filings. The
Internet address of that site is www.sec.gov. You may also read and copy any materials filed with the SEC by First Busey at the SEC's Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You
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may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. You may obtain copies of the
information that First Busey files with the SEC, free of charge by accessing First Busey's website at www.busey.com under the tab "Investor
Relations" and then under "SEC Filings." Alternatively, these documents, when available, can be obtained free of charge from First Busey upon
written request to First Busey Corporation, Corporate Secretary, 100 W. University Avenue, Champaign, Illinois 61820 or by calling
(217) 365-4544.

        As a registered bank holding company, Mid Illinois files unaudited quarterly and annual reports called "Consolidated Financial Statements
for Bank Holding Companies" on Form FR Y-9C with the Federal Reserve, which we refer to as a Consolidated Financial Report. In addition,
South Side Bank files unaudited quarterly and annual reports called "Consolidated Reports of Condition and Income" with the FDIC, which we
refer to as a Bank Call Report.

        The Consolidated Financial Reports and Bank Call Reports are prepared in accordance with regulatory instructions issued by the Federal
Financial Institutions Examination Council. The financial statements and other information in the Consolidated Financial Reports and Bank Call
Reports are not audited by independent auditors. Because of the special supervisory, regulatory and economic policy needs served by the
Consolidated Financial Reports and Bank Call Reports, those regulatory instructions do not in all cases follow generally accepted accounting
principles in the United States, including the opinions and statements of the Financial Accounting Standards Board or the Accounting Principles
Board. Although Consolidated Financial Reports and Bank Call Reports are primarily supervisory and regulatory documents, rather than
financial accounting documents, and do not provide a complete range of financial disclosure, they nevertheless provide important information
concerning Mid Illinois' financial condition and results of operations and the financial condition and results of operations of South Side Bank.

        The publicly available portions of the Consolidated Financial Reports filed by Mid Illinois are publicly available on the Federal Financial
Institutions Examination Council's website at www.ffiec.gov and the publicly available portions of the Bank Call Reports filed by South Side
Bank are publicly available on the FDIC's website at www.fdic.gov. Alternatively, these documents, when available, can be obtained free of
charge from Mid Illinois upon written request to Mid Illinois Bancorp, Inc., Corporate Secretary, 2119 S.W. Adams Street, Peoria, Illinois 61602
or by calling (815) 725-1885.

        First Busey's Internet address is www.Busey.com. Mid Illinois' Internet address is www.southsidebank.com. The information on First
Busey's and Mid Illinois' websites is not part of this proxy statement/prospectus.

        The SEC allows First Busey to "incorporate by reference" the information that each files with the SEC, which means that First Busey can
disclose important information to you by referring to its filings with the SEC. The information incorporated by reference is considered a part of
this proxy statement/prospectus, and certain information that First Busey files later with the SEC will automatically update and supersede the
information in this proxy statement/prospectus.

        First Busey incorporates by reference the following documents First Busey has filed with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, other than information in these documents that is not deemed to be filed with the SEC:

�
First Busey's Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on February 28,
2017;

�
First Busey's Quarterly Reports on Form 10-Q for the periods ended March 31, 2017 and June 30, 2017, filed with the SEC
on May 9, 2017 and August 8, 2017, respectively;

�
First Busey's Proxy Statement on Schedule 14A for the 2017 annual meeting of stockholders filed on April 13, 2017;
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�
The description of First Busey's common stock contained in First Busey's registration statement on Form S-3, filed on
October 17, 2014 and declared effective on October 29, 2014, and any amendment or report filed for the purpose of updating
such description; and

�
First Busey's Current Reports on Form 8-K filed with the SEC on January 17, 2017, February 6, 2017, March 13, 2017,
April 11, 2017, May 24, 2017, May 25, 2017, June 21, 2017, July 3, 2017, July 11, 2017 and July 28, 2017.

        In addition, First Busey is incorporating by reference any documents they may file under Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of this proxy statement/prospectus and prior to the date of the special meeting of the Mid Illinois stockholders, provided,
however, that First Busey is not incorporating by reference any information furnished (but not filed), except as otherwise specified herein.

If you would like to request documents, please do so by September 6 to receive them before the Mid Illinois special meeting.

        First Busey has supplied all of the information contained in this proxy statement/prospectus relating to First Busey and its subsidiary bank.
Mid Illinois has supplied all of the information relating to Mid Illinois and its subsidiary bank.

        You should rely only on the information contained or incorporated by reference in this proxy statement/prospectus to vote on the proposals
to Mid Illinois stockholders in connection with the merger. We have not authorized anyone to provide you with information that is different
from what is contained in this proxy statement/prospectus. This proxy statement/prospectus is dated August 9, 2017. You should not assume that
the information contained in this proxy statement/prospectus is accurate as of any other date other than such date, and neither the mailing of this
proxy statement/prospectus nor the issuance by First Busey of shares of First Busey common stock in connection with the merger will create any
implication to the contrary.
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 AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (together with all exhibits and schedules, this "Agreement") is entered into as of
March 13, 2017, by and between First Busey Corporation, a Nevada corporation ("Acquiror"), and Mid Illinois Bancorp, Inc., an Illinois
corporation (the "Company").

 RECITALS

A.    The boards of directors of the Company and Acquiror have determined that it is in the best interests of their respective companies and
their stockholders to consummate the strategic business combination transaction provided for herein, pursuant to which the Company will,
subject to the terms and conditions set forth herein, merge with and into Acquiror (the "Merger"), with Acquiror as the surviving entity in the
Merger (sometimes referred to in such capacity as the "Surviving Entity").

B.    The parties intend that the Merger qualify as a "reorganization" under the provisions of Section 368(a) of the Code, and that this
Agreement be and hereby is adopted as a "plan of reorganization" within the meaning of Sections 354 and 361 of the Code.

C.    As an inducement to Acquiror to enter into this Agreement, the directors and executive officers of the Company in office as of the date
of this Agreement have, concurrently with the execution of this Agreement, entered into a Voting and Support Agreement in substantially the
form attached hereto as Exhibit A.

D.    As further inducement to Acquiror to enter into this Agreement, the Company's Chief Executive Officer has, concurrently with the
execution of this Agreement, entered into an Employment Agreement, by and among the Acquiror, Acquiror Bank and such Chief Executive
Officer, which becomes effective as of the Effective Time and governs the terms of continuing employment for such executive.

E.    The parties desire to make certain representations, warranties and agreements in connection with the Merger and the other transactions
contemplated by this Agreement and the parties also agree to certain prescribed conditions to the Merger and other transactions.

 AGREEMENTS

        In consideration of the foregoing premises and the following mutual promises, covenants and agreements, the parties hereby agree as
follows:

 ARTICLE 1
THE MERGER

Section 1.1    The Merger.     Provided that this Agreement shall not prior thereto have been terminated in accordance with its express
terms, upon the terms and subject to the conditions of this Agreement and in accordance with the applicable provisions of the NRS and the
IBCA, at the Effective Time, the Company shall be merged with and into Acquiror pursuant to the provisions of, and with the effects provided
in, the NRS and the IBCA, the separate corporate existence of the Company shall cease and Acquiror will be the Surviving Entity.

Section 1.2    Effective Time; Closing.     

        (a)   Provided that this Agreement shall not prior thereto have been terminated in accordance with its express terms, the closing of
the Merger (the "Closing") shall occur through the mail or at a place that is mutually acceptable to Acquiror and the Company, or if
they fail to agree, at the offices of Barack Ferrazzano Kirschbaum & Nagelberg LLP, located at 200 West Madison Street, Suite 3900,
Chicago, Illinois 60606, at 10:00 a.m., local time, on the date that is five (5) Business Days after the satisfaction or waiver (subject to
applicable Legal Requirements) of the latest to
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occur of the conditions set forth in Article 8 and Article 9 (other than those conditions that by their nature are to be satisfied or
waived at the Closing, but subject to the satisfaction or waiver of those conditions) or at such other time and place as Acquiror and the
Company may agree in writing (the "Closing Date"). Subject to the provisions of Article 10, failure to consummate the Merger on the
date and time and at the place determined pursuant to this Section 1.2 will not result in the termination of this Agreement and will not
relieve any party of any obligation under this Agreement.

        (b)   The parties hereto agree to file on the Closing Date articles of merger with the Nevada Secretary of State (the "Nevada
Articles of Merger"), and articles of merger with the Illinois Secretary of State (the "Illinois Articles of Merger"). The Merger shall
become effective as of the date and time specified in the Nevada Articles of Merger (the "Effective Time").

Section 1.3    Effects of the Merger.     At and after the Effective Time, the Merger shall have the effects set forth in the applicable
provisions of the NRS and the IBCA. Without limiting the generality of the foregoing, at the Effective Time, all of the property, rights,
privileges, powers and franchises of the Company shall be vested in the Surviving Entity, and all debts, liabilities and duties of the Company
shall become the debts, liabilities and duties of the Surviving Entity.

Section 1.4    Organizational Documents of the Surviving Entity.     The articles of incorporation and bylaws of Acquiror, as in effect
immediately prior to the Effective Time, shall be the articles of incorporation and bylaws of the Surviving Entity until thereafter amended in
accordance with the provisions thereof and applicable Legal Requirements.

Section 1.5    Bank Merger.     The parties will cooperate and use their reasonable best efforts to effect the Bank Merger at a time to be
determined following the Merger. At the effective time of the Bank Merger, the separate existence of the Bank will terminate. Acquiror Bank
will be the surviving bank and will continue its existence under applicable Legal Requirements. The Bank Merger shall be accomplished
pursuant to the statutory bank merger agreement in form attached hereto as Exhibit B.

Section 1.6    Alternative Structure.     Notwithstanding anything to the contrary contained in this Agreement, before the Effective Time,
the parties may mutually agree to change the method of effecting the Contemplated Transactions if and to the extent that they deem such a
change to be desirable; provided, that: (a) any such change shall not affect the U.S. federal income tax consequences of the Merger to holders of
Company Common Stock; and (b) no such change shall (i) alter or change the amount or kind of the consideration to be issued to holders of
Company Common Stock as consideration in the Merger, (ii) materially impede or delay consummation of the Merger, or (iii) require
submission to or approval of the Company's stockholders after the Merger has been approved by the Company's stockholders. If the parties agree
to make such a change, they shall execute appropriate documents to reflect the change.

 ARTICLE 2
CONVERSION OF SECURITIES IN THE MERGER

Section 2.1    Consideration.     At the Effective Time, by virtue of the Merger and without any action on the part of Acquiror, the
Company or the holder of any shares of Company Common Stock:

        (a)    Conversion of Company Common Stock.

          (i)  Each share of Company Common Stock issued and outstanding immediately prior to the Effective Time, except
for shares of Company Common Stock owned by the Company or Acquiror (in each case other than shares of Company
Common Stock held in any Company Benefit Plan or related trust accounts or otherwise held in a fiduciary or agency
capacity or as a result of debts previously contracted) (the "Excluded Shares"), with respect to which an election to receive
only cash (a "Cash Election") has been effectively made and not revoked
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or lost pursuant to Section 2.6 (each, a "Cash Electing Company Share") shall be converted into the right to receive
$227.94 (the "Per Share Value"), without interest; provided, however, that if: (A) the sum of (1) the product of the number
of Cash Electing Company Shares and the Per Share Value and (2) the product of the number of Mixed Consideration
Electing Company Shares and the Mixed Election Cash Consideration (such sum being the "Cash Election Amount")
exceeds (B) an amount equal to the Per Share Value, multiplied by 0.30, multiplied by the number of shares of Company
Common Stock outstanding immediately prior to the Effective Time, other than Excluded Shares (the "Available Cash"),
then each Cash Electing Company Share shall instead be converted into the right to receive (I) an amount in cash, without
interest, equal to the quotient (rounded to the nearest hundredth of a cent) determined by dividing (x) an amount equal to the
Available Cash minus the product of the Mixed Election Cash Consideration and the number of Mixed Consideration
Electing Company Shares, by (y) the number of Cash Electing Company Shares (such fraction being the "Pro-Rated Cash
Amount") and (II) a number of validly issued, fully paid and non-assessable shares of Acquiror Common Stock equal to the
product (rounded to the nearest ten-thousandth of a share) of (x) the Exchange Ratio and (y) one (1) minus the quotient
obtained by dividing the Pro-Rated Cash Amount by the Per Share Value;

         (ii)  each share of Company Common Stock issued and outstanding immediately prior to the Effective Time, other than
any Excluded Shares, with respect to which an election to receive only Acquiror Common Stock (a "Share Election") has
been effectively made and not revoked or lost pursuant to Section 2.6 (each, a "Share Electing Company Share") shall be
converted into the right to receive 7.5149 validly issued, fully paid and non-assessable shares of Acquiror Common Stock
(the "Exchange Ratio"); provided, however, that if: (A) the sum of (1) the product of the number of Share Electing
Company Shares and the Exchange Ratio and (2) the product of the number of Mixed Consideration Electing Company
Shares and the Mixed Election Share Consideration (such sum being the "Share Election Amount") exceeds (B) an amount
equal to the Exchange Ratio, multiplied by 0.70, multiplied by the number of shares of Company Common Stock
outstanding immediately prior to the Effective Time, other than Excluded Shares (the "Available Shares"), then each Share
Electing Company Share shall instead be converted into the right to receive (I) a number of validly issued, fully paid and
non-assessable shares of Acquiror Common Stock equal to the quotient (rounded to the nearest ten-thousandth of a share)
determined by dividing (x) an amount equal to the number of Available Shares minus the product of the Mixed Election
Share Consideration and the number of Mixed Consideration Electing Company Shares, by (y) the number of Share Electing
Company Shares (such fraction being the "Pro-Rated Share Amount"), and (II) an amount in cash, without interest, equal
to the product (rounded to the nearest hundredth of a cent) of (x) the Per Share Value and (y) one (1) minus the quotient
obtained by dividing the Pro-Rated Share Amount by the Exchange Ratio;

        (iii)  each share of Company Common Stock issued and outstanding immediately prior to the Effective Time, other than
any Excluded Shares, with respect to which an election to receive Acquiror Common Stock and cash (a "Mixed Election")
has been effectively made and not revoked or lost pursuant to Section 2.6 (each, a "Mixed Consideration Electing
Company Share") shall be converted into the right to receive: (x) $68.38, without interest (the "Mixed Election Cash
Consideration"), and (y) 5.2604 validly issued, fully paid and nonassessable shares of Acquiror Common Stock (the
"Mixed Election Share Consideration"); and

        (iv)  each share of Company Common Stock issued and outstanding immediately prior to the Effective Time, other than
Excluded Shares, with respect to which no Cash Election, Share Election or Mixed Election has been properly made and not
revoked or lost pursuant to Section 2.6 (each, a "Non-Electing Company Share") shall be converted into the right to
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receive (x) an amount in cash, without interest, equal to the quotient (rounded to the nearest hundredth of a cent) determined
by dividing (A) the amount, if any, by which (I) the Available Cash exceeds (II) the aggregate amount of cash (excluding
cash payable in lieu of fractional shares) payable in respect of Cash Electing Company Shares, Share Electing Company
Shares and Mixed Consideration Electing Company Shares (the amount of such excess, if any, the "Remaining Cash
Amount"), by (B) the number of Non-Electing Company Shares, and (y) a number of validly issued, fully paid and
non-assessable shares of Acquiror Common Stock equal to the quotient (rounded to the nearest ten-thousandth of a share)
determined by dividing (A) the amount, if any, by which (I) the number of Available Shares exceeds (II) the aggregate
number of shares (including fractional shares that would otherwise be payable in cash) deliverable in respect of Cash
Electing Company Shares, Share Electing Company Shares and Mixed Consideration Electing Company Shares (the amount
of such excess, if any, the "Remaining Share Amount"), by (B) the number of Non-Electing Company Shares.

        For the avoidance of doubt, the Available Cash is equal to $40,498,165 and the Available Shares are equal to 3,115,503 shares of Acquiror
Common Stock.

        (b)   Notwithstanding anything in this Section 2.1 to the contrary, at the Effective Time and by virtue of the Merger, each share of
Company Common Stock held in the Company's treasury will be cancelled and no shares of Acquiror Common Stock or other
consideration will be issued or paid in exchange therefor.

        (c)   Notwithstanding anything contained herein to the contrary, if, between the date hereof and the Effective Time, there is
declared (with an effective time prior to the Effective Time) or effected a reorganization, reclassification, recapitalization, stock split
(including a reverse stock split), split-up or stock dividend (including any dividend or distribution of securities convertible in Acquiror
Common Stock), combination, exchange or readjustment of shares with respect to, or rights issued in respect of, Acquiror Common
Stock, the Exchange Ratio shall be proportionately adjusted to provide to the holders of Company Common Stock the same economic
effect as contemplated by this Agreement prior to such event.

Section 2.2    Cancellation of Shares.     At the Effective Time, the shares of Company Common Stock will no longer be outstanding and
will automatically be cancelled and will cease to exist. Certificates (it being understood that any reference herein to a "certificate" be deemed to
include reference to any book-entry account statement relating to the ownership of Company Common Stock) that represented Company
Common Stock before the Effective Time will be deemed for all purposes to represent only the right to receive, upon surrender thereof, the
Common Stock Merger Consideration.

Section 2.3    No Fractional Shares.     Notwithstanding anything to the contrary contained in this Agreement, no fractional shares of
Acquiror Common Stock shall be issued as Common Stock Merger Consideration in the Merger. Each holder of Company Common Stock who
would otherwise be entitled to receive a fractional share of Acquiror Common Stock pursuant to this Article 2 shall instead be entitled to receive
an amount in cash (without interest) rounded to the nearest whole cent, determined by multiplying the Closing Acquiror Common Stock Price by
the fractional share of Acquiror Common Stock to which such former holder would otherwise be entitled.

Section 2.4    Exchange of Certificates.     

        (a)   The parties to this Agreement agree: (i) that Computershare Trust Company, N.A. shall serve, pursuant to the terms of an
exchange agent agreement, as the exchange agent for purposes of this Agreement (the "Exchange Agent"); and (ii) to execute and
deliver the exchange agent
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agreement at or prior to the Effective Time. Acquiror shall be solely responsible for the payment of any fees and expenses of the
Exchange Agent.

        (b)   At or prior to the Effective Time, Acquiror shall authorize the issuance of and shall make available to the Exchange Agent,
for the benefit of the holders of Company Common Stock for exchange in accordance with this Article 2: (i) the aggregate number of
shares of Acquiror Common Stock deliverable pursuant to Section 2.1, (ii) the aggregate cash consideration payable including the
amount payable in lieu of fractional shares of Acquiror Common Stock in accordance with Section 2.3. Such amount of cash and
shares of Acquiror Common Stock, together with any dividends or distributions with respect thereto paid after the Effective Time, are
referred to in this Article 2 as the "Conversion Fund."

        (c)   Within two (2) Business Days after the Closing Date, Acquiror shall cause the Exchange Agent to mail to each holder of
record of one or more certificates representing shares of Company Common Stock ("Company Stock Certificates") a letter of
transmittal ("Letter of Transmittal"), in a form to be agreed by the parties, which specifies, among other things, that delivery shall be
effected, and risk of loss and title to Company Stock Certificates shall pass, only upon delivery of such certificates to the Exchange
Agent, together with instructions for use in effecting the surrender of Company Stock Certificates pursuant to this Agreement.

        (d)   Upon proper surrender of a Company Stock Certificate for exchange to the Exchange Agent, together with a properly
completed and duly executed Letter of Transmittal, the holder of such Company Stock Certificate shall be entitled to receive in
exchange therefor his, her or its Common Stock Merger Consideration plus cash in lieu of any fractional shares of Acquiror Common
Stock in accordance with Section 2.3 deliverable in respect of the shares of Company Common Stock represented by such Company
Stock Certificate; thereupon such Company Stock Certificate shall forthwith be cancelled. No interest will be paid or accrued on any
portion of the Common Stock Merger Consideration deliverable upon surrender of a Company Stock Certificate.

        (e)   After the Effective Time, there shall be no transfers on the stock transfer books of the Company of Outstanding Company
Shares.

        (f)    No dividends or other distributions declared with respect to Acquiror Common Stock and payable to the holders of record
thereof after the Effective Time shall be paid to the holder of any unsurrendered Company Stock Certificate until the holder thereof
shall surrender such Company Stock Certificate in accordance with this Article 2. Promptly after the surrender of a Company Stock
Certificate in accordance with this Article 2, the record holder thereof shall be entitled to receive any such dividends or other
distributions, without interest thereon, which theretofore had become payable with respect to shares of Acquiror Common Stock into
which the shares of Company Common Stock represented by such Company Stock Certificate were converted at the Effective Time
pursuant to Section 2.1. No holder of an unsurrendered Company Stock Certificate shall be entitled, until the surrender of such
Company Stock Certificate, to vote the shares of Acquiror Common Stock into which such holder's Company Common Stock shall
have been converted.

        (g)   Any portion of the Conversion Fund that remains unclaimed by the stockholders of the Company twelve (12) months after
the Effective Time shall be paid to the Surviving Entity, or its successors in interest. Any stockholders of the Company who have not
theretofore complied with this Article 2 shall thereafter look only to the Surviving Entity, or its successors in interest, for issuance and
payment of the Common Stock Merger Consideration (including the payment of cash in lieu of any fractional shares deliverable in
respect of such stockholders' shares of Company Common Stock), as well as any accrued and unpaid dividends or distributions on
shares of such Acquiror Common Stock. Notwithstanding the foregoing, none of the Surviving Entity, the Exchange Agent or any
other person shall be liable to any former holder of shares of Company
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Common Stock for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or
similar laws.

        (h)   In the event any Company Stock Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the person claiming such Company Stock Certificate to be lost, stolen or destroyed and, if required by the Exchange Agent, the
posting by such person of a bond in such amount as the Exchange Agent may determine is reasonably necessary as indemnity against
any claim that may be made against it with respect to such Company Stock Certificate, the Exchange Agent will issue in exchange for
such lost, stolen or destroyed Company Stock Certificate, and in accordance with this Article 2, the Common Stock Merger
Consideration (including cash in lieu of any fractional shares deliverable in respect of such stockholders' shares of Company Common
Stock).

Section 2.5    Dissenting Shares.     Notwithstanding any other provision of this Agreement to the contrary, shares of Company Common
Stock that are outstanding immediately prior to the Effective Time and which are held by stockholders who shall have not voted in favor of the
Merger or consented thereto in writing and who properly shall have demanded payment of the fair value for such shares in accordance with the
IBCA (collectively, the "Dissenters' Shares") shall not be converted into or represent the right to receive the Common Stock Merger
Consideration. Such stockholders instead shall be entitled to receive payment of the fair value of such shares held by them in accordance with
the provisions of the IBCA, except that all Dissenters' Shares held by stockholders who shall have failed to perfect or who effectively shall have
withdrawn or otherwise lost their rights as dissenting stockholders under the IBCA shall thereupon be deemed to have been converted into and to
have become exchangeable, as of the Effective Time, for the right to receive, without any interest thereon, the Common Stock Merger
Consideration upon surrender in the manner provided in Section 2.4 of the certificate(s) that, immediately prior to the Effective Time, evidenced
such shares. The Company shall give Acquiror: (a) prompt notice of any written demands for payment of fair value of any shares of Company
Common Stock, attempted withdrawals of such demands and any other instruments served pursuant to the IBCA and received by the Company
relating to stockholders' dissenters' rights; and (b) the opportunity to participate in all negotiations and proceedings with respect to demands
under the IBCA consistent with the obligations of the Company thereunder. The Company shall not, except with the prior written consent of
Acquiror, (i) make any payment with respect to such demand, (ii) offer to settle or settle any demand for payment of fair value or (iii) waive any
failure to timely deliver a written demand for payment of fair value or timely take any other action to perfect payment of fair value rights in
accordance with the IBCA.

Section 2.6    Election Procedure.     

        (a)   Each person who, on or prior to the Election Deadline, is a record holder of shares of Company Common Stock other than
Excluded Shares shall be entitled to specify the number of such holder's shares of Company Common Stock with respect to which
such holder makes a Cash Election, a Share Election or a Mixed Election.

        (b)   Acquiror shall prepare a form of election (the "Form of Election") in form and substance reasonably acceptable to the
Company. The Form of Election shall specify that delivery shall be effected, and risk of loss and title to any Company Stock
Certificates shall pass, only upon proper delivery of the Form of Election and any Company Stock Certificates in accordance with
Section 2.4. The Company shall mail the Form of Election on a date to be mutually agreed by Acquiror and the Company that is not
more than forty-five (45), nor less than thirty (30) days, prior to the anticipated Closing Date or such other date as Acquiror and the
Company shall mutually agree (the "Mailing Date") to all persons who are record holders of shares of Company Common Stock as of
the close of business on the fifth (5th) Business Day prior to the Mailing Date (the "Election Form Record Date"). The Form of
Election shall be used by each record
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holder of shares of Company Common Stock (or, in the case of nominee record holders, the beneficial owner through proper
instructions and documentation) to make a Cash Election, a Share Election or a Mixed Election. The Company shall use its reasonable
best efforts to make the Form of Election available as may be reasonably requested from time to time by all persons who become
record holders of shares of Company Common Stock during the period between the Election Form Record Date and the Election
Deadline, and the Company shall provide to the Exchange Agent all information reasonably necessary for Acquiror and the Exchange
Agent to perform as specified herein.

        (c)   Any holder's election shall have been properly made only if the Exchange Agent shall have received at its designated office
by 5:00 p.m., local time, on the twenty-fifth (25th) day following the Mailing Date (or such other time and date as Acquiror and the
Company may agree) (the "Election Deadline"), a Form of Election properly completed and signed and accompanied by: (i) Company
Stock Certificates representing the shares of Company Common Stock to which such Form of Election relates, duly endorsed in blank
or otherwise in form acceptable for transfer on the books of the Company (or by an appropriate guarantee of delivery of such
Company Certificates as set forth in such Form of Election from a firm that is an "eligible guarantor institution" (as defined in
Rule 17Ad-15 under the Exchange Act); provided, that such Company Stock Certificates are in fact delivered to the Exchange Agent
by the time set forth in such guarantee of delivery);or (ii) in the case of book-entry shares, any additional documents required by the
procedures set forth in the Form of Election. After a Cash Election, a Share Election or a Mixed Election is properly made with respect
to any shares of Company Common Stock, no further registration of transfers of such shares of Company Common Stock shall be
made on the stock transfer books of the Company, unless and until such Cash Election, Share Election or Mixed Election is properly
revoked.

        (d)   Acquiror and the Company shall publicly announce the anticipated Election Deadline at least three (3) Business Days prior
to the anticipated Election Deadline. If the Closing Date is delayed to a subsequent date, the Election Deadline may, upon mutual
agreement of Acquiror and the Company, be similarly delayed to a subsequent date, and Acquiror and the Company shall promptly
announce any such delay and, when determined, the rescheduled Election Deadline.

        (e)   Any Cash Election, Share Election or Mixed Election may be revoked with respect to all or a portion of the shares of
Company Common Stock subject thereto by the holder who submitted the applicable Form of Election by written notice received by
the Exchange Agent prior to the Election Deadline. In addition, all Cash Elections, Share Elections and Mixed Elections shall
automatically be revoked if this Agreement is terminated in accordance with its terms. If a Cash Election, Share Election or Mixed
Election is revoked, the shares as to which such election previously applied shall be treated as Non-Electing Company Shares unless a
contrary election is properly made by the holder within the period during which elections are permitted to be made pursuant to
Section 2.6. Company Stock Certificates will not be returned to holders in the event an election is revoked unless the holder so
requests.
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        (f)    Subject to the terms of this Agreement and the Form of Election, the reasonable, good-faith determination of the Exchange
Agent (or the joint determination of Acquiror and the Company, in the event that the Exchange Agent declines to make any such
determination) shall be conclusive and binding as to whether or not Cash Elections, Mixed Elections and Share Elections shall have
been properly made or revoked pursuant to this Section 2.6 (and to disregard any immaterial defects in the Forms of Election) and as
to when Cash Elections, Mixed Elections, Share Elections and revocations were received by the Exchange Agent. The Exchange
Agent (or Acquiror and the Company jointly, in the event that the Exchange Agent declines to make the following computation) shall
also make all computations contemplated by Section 2.1(a), and absent manifest error this computation shall be conclusive and
binding. The Exchange Agent may, with the written agreement of Acquiror (subject to the consent of the Company, not to be
unreasonably withheld), make any rules as are consistent with this Section 2.6 for the implementation of the Cash Elections, Mixed
Elections and Share Elections provided for in this Agreement as shall be necessary or desirable to effect these Cash Elections, Mixed
Elections and Share Elections. None of Acquiror, the Company or the Exchange Agent shall be under any obligation to notify any
person of any defect in a Form of Election.

 ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

        Except as Previously Disclosed, the Company hereby represents and warrants to Acquiror as follows:

Section 3.1    Company Organization.     The Company: (a) is a corporation duly incorporated, validly existing and in good standing under
the laws of the State of Illinois and is also in good standing in each other jurisdiction in which the nature of the business conducted or the
properties or assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified and in good standing
would not have a Material Adverse Effect on the Company; (b) is registered with the Federal Reserve as a bank holding company under the
Bank Holding Company Act of 1956, as amended; and (c) has full power and authority, corporate and otherwise, to operate as a bank holding
company and to own, operate and lease its properties as presently owned, operated and leased, and to carry on its business as it is now being
conducted. Attached to Section 3.1 of the Company Disclosure Schedules are copies of the Company Articles of Incorporation and Company
Bylaws and all amendments thereto, each of which are true, complete and correct, and in full force and effect as of the date of this Agreement.
The Company has no Subsidiaries other than the Bank and those entities listed on Section 3.1 of the Company Disclosure Schedules.

Section 3.2    Company Subsidiary Organizations.     The Bank is an Illinois state chartered bank duly organized, validly existing and in
good standing under the laws of the state of Illinois. Each Subsidiary of the Company is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization and is also in good standing in each other jurisdiction in which the nature of the
business conducted or the properties or assets owned or leased by it makes such qualification necessary, except where the failure to be so
qualified and in good standing would not have a Material Adverse Effect on the Company. Each Subsidiary of the Company has full power and
authority, corporate and otherwise, to own, operate and lease its properties as presently owned, operated and leased, and to carry on its business
as it is now being conducted. The deposit accounts of the Bank are insured by the FDIC through the Deposit Insurance Fund to the fullest extent
permitted by applicable Legal Requirements, and all premiums and assessments required to be paid in connection therewith have been paid
when due. The Company has delivered or made available to Acquiror copies of the charter (or similar organizational documents) and bylaws of
each Subsidiary of the Company and all amendments thereto, each of which are true, complete and correct and in full force and effect as of the
date of this Agreement.
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Section 3.3    Authorization; Enforceability.     The Company has the requisite corporate power and authority to enter into and perform its
obligations under this Agreement. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby
have been duly and validly authorized by the Company Board. The Company Board has determined that the Merger, on substantially the terms
and conditions set forth in this Agreement, is in the best interests of the Company and its stockholders, and that this Agreement and transactions
contemplated hereby are in the best interests of the Company and its stockholders. The Company Board has directed the Merger, on substantially
the terms and conditions set forth in this Agreement, be submitted to the Company's stockholders for consideration at a duly held meeting of
such stockholders and has resolved to recommend that the Company's stockholders vote in favor of the adoption and approval of this Agreement
and the transactions contemplated hereby. The execution, delivery and performance of this Agreement by the Company, and the consummation
by it of its obligations under this Agreement, have been authorized by all necessary corporate action, subject to the Company Stockholder
Approval, and, subject to the receipt of the Requisite Regulatory Approvals, this Agreement constitutes a legal, valid and binding obligation of
the Company enforceable in accordance with its terms, except as such enforcement may be limited by bankruptcy, insolvency, reorganization or
other Legal Requirements affecting creditors' rights generally and subject to general principles of equity.

Section 3.4    No Conflict.     Neither the execution nor delivery of this Agreement nor the consummation or performance of any of the
Contemplated Transactions will, directly or indirectly (with or without notice or lapse of time): (a) assuming receipt of the Company
Stockholder Approval, contravene, conflict with or result in a violation of any provision of the articles of incorporation, certificate of formation
or charter (or similar organizational documents) or bylaws or operating agreement, each as in effect on the date hereof, or any currently effective
resolution adopted by the board of directors, stockholders, manager or members of, the Company or any of its Subsidiaries; (b) assuming receipt
of the Requisite Regulatory Approvals, contravene, conflict with or result in a violation of any Legal Requirement or any Order to which the
Company or any of its Subsidiaries, or any of their respective assets that are owned or used by them, may be subject, except for any
contravention, conflict or violation that is permissible by virtue of obtaining the Requisite Regulatory Approvals; or (c) contravene, conflict with
or result in a violation or breach of any provision of, or give any Person the right to declare a default or exercise any remedy under, or to
accelerate the maturity or performance of, or to cancel, terminate or modify, or which would result in the creation of any material lien, charge or
encumbrance upon or with respect to any of the assets owned or used by the Company or its Subsidiaries under any Company Material Contract,
except (in case of clause (c)) for such contraventions, conflicts, breaches or defaults that, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on the Company. Except for: (i) the filing of applications, filings and notices, as
applicable, with the Federal Reserve and approval of such applications, filings and notices; (ii) the filing of applications, filings and notices, as
applicable, with the Illinois State Department of Financial and Professional Regulation, Division of Banking and approval of such applications,
filings and notices; (iii) the filing of any required applications, filings or notices with the FDIC and approval of such applications, filings and
notices; (iv) the filing with the SEC of the Proxy Statement in definitive form and of the Registration Statement and declaration of effectiveness
of the Registration Statement; (v) the filing of the Nevada Articles of Merger with the Nevada Secretary of State pursuant to the NRS and the
filing of the Illinois Articles of Merger with the Illinois Secretary of State pursuant to the IBCA; and (vi) such filings and approvals as are
required to be made or obtained under the securities or "Blue Sky" laws of various states in connection with the issuance of the shares of
Acquiror Common Stock pursuant to this Agreement and the listing of additional shares of Acquiror Common Stock on the NASDAQ Global
Select Market, no consents or approvals of or filings or registrations with any court, administrative agency or commission or other governmental
authority or instrumentality are necessary in connection with the execution and delivery of this Agreement or the consummation or performance
of any of the Contemplated Transactions.
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Section 3.5    Company Capitalization.     

        (a)   The authorized capital stock of the Company currently consists exclusively of: (i) 4,000,000 shares of Company Common
Stock, of which, as of December 31, 2016 (the "Company Capitalization Date"), 592,256 shares were issued and outstanding; and
(ii) 250,000 shares of the Company's preferred stock, no par value per share ("Company Preferred Stock"), of which no shares were
designated and outstanding as of the Company Capitalization Date. The Company does not have outstanding any bonds, debentures,
notes or other debt obligations having the right to vote (or convertible into, or exchangeable for, securities having the right to vote)
with the stockholders of the Company on any matter. All of the issued and outstanding shares of Company Common Stock have been
duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights.

        (b)   As of the Company Capitalization Date, no shares of Company Capital Stock were reserved for issuance.

        (c)   No equity-based awards were outstanding as of the Company Capitalization Date. Since the Company Capitalization Date
through the date hereof, the Company has not: (i) issued or repurchased any shares of Company Common Stock or Company Preferred
Stock or other equity securities of the Company, or (ii) issued or awarded any options, stock appreciation rights, restricted shares,
restricted stock units, deferred equity units, awards based on the value of Company Common Stock or any other equity-based awards.
From the Company Capitalization Date through the date of this Agreement, neither the Company nor any of its Subsidiaries has:
(A) accelerated the vesting of or lapsing of restrictions with respect to any stock-based compensation awards or long-term incentive
compensation awards; (B) with respect to executive officers of the Company or its Subsidiaries, entered into or amended any
employment, severance, change in control or similar agreement (including any agreement providing for the reimbursement of excise
taxes under Section 4999 of the Code); or (C) adopted or materially amended any Company Benefit Plan.

        (d)   None of the shares of Company Common Stock were issued in violation of any federal or state securities laws or any other
applicable Legal Requirement. As of the date of this Agreement there are: (i) no outstanding subscriptions, Contracts, conversion
privileges, options, warrants, calls or other rights obligating the Company or any of its Subsidiaries to issue, sell or otherwise dispose
of, or to purchase, redeem or otherwise acquire, any shares of capital stock of the Company or any of its Subsidiaries; and (ii) no
contractual obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of Company
Common Stock or any equity security of the Company or its Subsidiaries or any securities representing the right to purchase or
otherwise receive any shares of capital stock or any other equity security of the Company or its Subsidiaries. Except as permitted by
this Agreement, since the Company Capitalization Date, no shares of Company Common Stock have been purchased, redeemed or
otherwise acquired, directly or indirectly, by the Company or any of its Subsidiaries and no dividends or other distributions payable in
any equity securities of the Company or any of its Subsidiaries have been declared, set aside, made or paid to the stockholders of the
Company. Other than its Subsidiaries, the Company does not own, nor has any Contract to acquire, any equity interests or other
securities of any Person or any direct or indirect equity or ownership interest in any other business.

Section 3.6    Company Subsidiary Capitalization.     All of the issued and outstanding shares of capital stock or other equity ownership
interests of each Subsidiary of the Company are owned by the Company, directly or indirectly, free and clear of any material liens, pledges,
charges, claims and security interests and similar encumbrances, and all of such shares or equity ownership interests are duly authorized and
validly issued and are fully paid, nonassessable and free of preemptive rights. No Subsidiary of the Company has or is bound by any outstanding
subscriptions, options, warrants, calls,
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commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any other equity security of
such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or any other equity security
of such Subsidiary. No Subsidiary of the Company owns or has any Contract to acquire, any equity interests or other securities of any Person or
any direct or indirect equity or ownership interest in any other business.

Section 3.7    Financial Statements and Reports; Regulatory Filings.     

        (a)   True and complete copies of the following financial statements (collectively, the "Company Financial Statements") have
been made available to Acquiror: (i) the audited consolidated balance sheets of the Company and its Subsidiaries as of December 31,
2014, 2015 and 2016, and the related statements of income, changes in stockholders' equity and cash flows for the fiscal years then
ended; and (ii) the unaudited consolidated interim balance sheet of Company and its Subsidiaries as of September 30, 2016 and the
related statement of income for the nine-month period then ended.

        (b)   The Company Financial Statements have been prepared in conformity with GAAP, except in each case as indicated in such
statements or the notes thereto, and comply in all material respects with all applicable Legal Requirements, including the maintenance
of an adequate system of internal controls. Taken together, the Financial Statements are complete and correct in all material respects
and fairly and accurately present the respective financial position, assets, liabilities and results of operations of the Company and its
Subsidiaries at the respective dates of and for the periods referred to in the Company Financial Statements, subject to normal year-end
audit adjustments in the case of unaudited Company Financial Statements. As of the date hereof, BKD, LLP has not resigned (or
informed the Company that it intends to resign) or been dismissed as independent registered public accountants of the Company.

        (c)   The Company and each of its Subsidiaries has filed all forms, reports and documents required to be filed since January 1,
2015, with all applicable federal or state securities or banking authorities except to the extent failure would not have a Material
Adverse Effect on the Company and its Subsidiaries. Such forms, reports and documents: (i) complied as to form in all material
respects with applicable Legal Requirements; and (ii) did not at the time they were filed, after giving effect to any amendment thereto
filed prior to the date hereof, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading, except
that information filed as of a later date (but before the date of this Agreement) is deemed to modify information as of an earlier date.

        (d)   To the Knowledge of the Company, there has not been any event or occurrence since January 1, 2015 that would result in a
determination that the Bank is not an eligible depository institution as defined in 12 C.F.R. § 303.2(r).

Section 3.8    Books and Records.     The books of account, minute books, stock record books and other records of the Company and its
Subsidiaries are complete and correct in all material respects and have been maintained in accordance with the Company's business practices and
all applicable Legal Requirements, including the maintenance of an adequate system of internal controls required by such Legal Requirements.
The minute books of the Company and each of its Subsidiaries fairly reflect the substance of events and transactions included therein.

Section 3.9    Properties.     

        (a)   Section 3.9 of the Company Disclosure Schedules lists or describes all interests in real property owned by the Company and
each of its Subsidiaries, including OREO, as of the date of this Agreement, together with the address of such real estate, and each lease
of real property to
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which it is a party, and in each case of either owned or leased real property, the proper identification, if applicable, of each such
property as a branch or main office or other office.

        (b)   The Company and each of its Subsidiaries has good and marketable title to all assets and properties, whether real or personal,
tangible or intangible, that it purports to own, other than OREO, subject to no liens, mortgages, security interests, encumbrances or
charges of any kind except: (i) as noted in the most recent Company Financial Statements or incurred in the Ordinary Course of
Business since the date of the most recent Company Financial Statements; (ii) statutory liens for Taxes not yet delinquent or being
contested in good faith by appropriate Proceedings and for which appropriate reserves have been established and reflected in the
Company Financial Statements; (iii) pledges or liens required to be granted in connection with the acceptance of government deposits,
granted in connection with repurchase or reverse repurchase agreements, securing any discount with, borrowing from, or obligations to
any Federal Reserve Bank or Federal Home Loan Bank, interbank credit facilities or any transaction by the Bank acting in a fiduciary
capacity or otherwise incurred in the Ordinary Course of Business; (iv) easements, rights of way, and other similar encumbrances that
do not materially affect the present use of the properties or assets subject thereto or affected thereby or otherwise materially impair the
present business operations at such properties; (v) minor defects and irregularities in title and encumbrances that do not materially
impair the use thereof for the purposes for which they are held as of the date of this Agreement; (vi) liens or deposits in connection
with worker's compensation, unemployment insurance, social security or other insurance; (vii) inchoate mechanic's and materialmen's
liens for construction in progress and workmen's, repairmen's, warehousemen's and carrier's liens arising in the Ordinary Course of
Business of the Company or the Bank consistent with past practice; (viii) liens existing on any asset of any Person at the time such
Person is acquired by or is combined with the Company or any of the Company's Subsidiaries, provided the lien was not created in
contemplation of that event; (ix) liens on property required by Regulation W promulgated by the Federal Reserve; and (x) liens
incidental to the conduct of business or ownership of property of the Company or any of its Subsidiaries which do not in the aggregate
materially detract from the value of the property or materially impair the use thereof as of the date of this Agreement (collectively, the
"Company Permitted Exceptions"). The Company and each of its Subsidiaries as lessee has the right under valid and existing leases
to occupy, use, possess and control any and all of the respective property leased by it, and each such lease is valid and without default
thereunder by the lessee or, to the Knowledge of the Company, the lessor. To the Knowledge of the Company, all buildings and
structures owned by the Company and each of its Subsidiaries lie wholly within the boundaries of the real property owned or validly
leased by it, and do not encroach upon the property of, or otherwise conflict with the property rights of, any other Person.

Section 3.10    Loans; Loan Loss Reserve.     

        (a)   Each loan, loan agreement, note, lease or other borrowing agreement by the Bank, any participation therein, and any
guaranty, renewal or extension thereof (the "Company Loans") reflected as an asset on any of the Company Financial Statements or
reports filed with the Regulatory Authorities is evidenced by documentation that is customary and legally sufficient in all material
respects and constitutes, to the Knowledge of the Company, the legal, valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms, except to the extent that the enforceability thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors' rights generally or equitable principles
or doctrines.

        (b)   All Company Loans originated or purchased by the Bank were made or purchased in accordance with the policies of the
board of directors of the Bank and in the Ordinary Course of Business of the Bank. The Bank's interest in all Company Loans is free
and clear of any security
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interest, lien, encumbrance or other charge, and, the Bank has complied in all material respects with all Legal Requirements relating to
such Company Loans. There has been no default on, or forgiveness or waiver of, in whole or in part, any Company Loan made to an
executive officer or director of the Company or the Bank or an entity controlled by an executive officer or director during the three
(3) years immediately preceding the date hereof.

        (c)   Section 3.10(c) of the Company Disclosure Schedules lists, as of December 31, 2016, each Company Loan: (i) under the
terms of which the obligor is more than ninety (90) days delinquent in payment of principal or interest or in default of any other
material provision as of the dates shown thereon or for which the Bank has discontinued the accrual of interest; (ii) that has been
classified as "substandard," "doubtful," "loss," "other loans especially mentioned" or any comparable classifications by the Bank;
(iii) that has been listed on any "watch list" or similar internal report of the Bank; (iv) that has been the subject of any notice from any
obligor of adverse environmental conditions potentially affecting the value of any collateral for such Company Loan; (v) with respect
to which the Bank has Knowledge of potential violations of any Environmental Laws that may have occurred on the property serving
as collateral for such Company Loan or by any obligor of such Company Loan; or (vi) that represents an extension of credit to an
executive officer or director of the Bank or an entity controlled by an executive officer or director.

        (d)   The Bank's allowance for loan and lease losses reflected in the Company Financial Statements (including footnotes thereto)
was determined on the basis of the Bank's continuing review and evaluation of the portfolio of Company Loans under the requirements
of GAAP and Legal Requirements, was established in a manner consistent with the Bank's internal policies, and, in the reasonable
judgment of the Bank, was adequate in all material respects under the requirements of GAAP and all Legal Requirements to provide
for possible or specific losses, net of recoveries relating to Company Loans previously charged-off, on outstanding Company Loans.

        (e)   To the Knowledge of the Company: (i) none of the Company Loans is subject to any material offset or claim of offset; and
(ii) the aggregate loan balances in excess of the Bank's allowance for loan and lease losses are, based on past loan loss experience,
collectible in accordance with their terms (except as limited above) and all uncollectible loans have been charged off.

Section 3.11    Taxes.     

        (a)   The Company and each of its Subsidiaries have duly and timely filed (taking into account all applicable extensions) all Tax
Returns required to be filed by them, and each such Tax Return was true, correct and complete in all material respects when filed. The
Company and each of its Subsidiaries have paid, or made adequate provision for the payment of, all Taxes (whether or not reflected in
Tax Returns as filed or to be filed) due and payable by the Company and each of its Subsidiaries, or claimed to be due and payable by
any Regulatory Authority, and are not delinquent in the payment of any Tax, except such Taxes as are being contested in good faith
and as to which adequate reserves have been provided.

        (b)   There is no claim or assessment pending or, to the Knowledge of the Company, threatened against the Company and its
Subsidiaries for any Taxes that they owe. No audit, examination or investigation related to Taxes paid or payable by the Company and
each of its Subsidiaries is presently being conducted or, to the Knowledge of the Company, threatened by any Regulatory Authority.
Neither the Company nor its Subsidiaries are the beneficiary of any extension of time within which to file any Tax Return, and there
are no liens for Taxes (other than Taxes not yet due and payable) upon any of the Company's or its Subsidiaries' assets.
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Neither the Company nor its Subsidiaries has executed an extension or waiver of any statute of limitations on the assessment or collection of any
Tax that is currently in effect. None of the Company or any of its Subsidiaries is a party to a tax sharing, tax allocation or similar agreement.

        (c)   The Company and each of its Subsidiaries have delivered or made available to Acquiror true, correct and complete copies of
all Tax Returns relating to income taxes, franchise taxes and all other material taxes owed by the Company and its Subsidiaries with
respect to the last three (3) fiscal years.

        (d)   To the Knowledge of the Company, the Company and each of its Subsidiaries have not engaged in any transaction that could
materially affect the Tax liability for any Tax Returns not closed by applicable statute of limitations: (i) which is a "reportable
transaction" or a "listed transaction" or (ii) a "significant purpose of which is the avoidance or evasion of U.S. federal income tax"
within the meaning of Sections 6662, 6662A, 6011, 6111 or 6707A of the Code or of the regulations of the U.S. Department of the
Treasury promulgated thereunder or pursuant to notices or other guidance published by the IRS (irrespective of the effective dates).

Section 3.12    Employee Benefits.     

        (a)   Section 3.12(a) of the Company Disclosure Schedules includes a complete and correct list of each Company Benefit Plan.
The Company has delivered or made available to Acquiror true and complete copies of the following with respect to each material
Company Benefit Plan: (i) a copy of the Company's current employee policy manual, (ii) copies of each Company Benefit Plan (or a
written description where no formal plan document exists), and all related plan descriptions and other material written communications
provided to participants of Company Benefit Plans; (iii) to the extent applicable, the last three (3) years' annual reports on Form 5500,
including all schedules thereto and the opinions of independent accountants; and (iv) other material ancillary documents including the
following documents related to each Company Benefit Plan:

          (i)  all material contracts with third party administrators, actuaries, investment managers, consultants, insurers, and
independent contractors;

         (ii)  all notices and other material written communications that were given by the Company, any Subsidiary, or any
Company Benefit Plan to the IRS, the DOL or the PBGC pursuant to applicable Legal Requirements within the six (6) years
preceding the date of this Agreement;

        (iii)  all notices or other material written communications that were given by the IRS, the PBGC, or the DOL to the
Company, any Subsidiary, or any Company Benefit Plan within the six (6) years preceding the date of this Agreement; and
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A reconciliation of income taxes at the statutory rate to the reported provision, in thousands, is as follows:

2011 2010 2009

Federal income tax at statutory rate $ (2,468) $ 4,225 $ 2,987
State and local income taxes, net of federal income tax effect (395) 599 398
Permanent differences 13 (156) 7
Other differences (191) (295) 109

$ (3,041) $ 4,373 $ 3,501
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Significant components of the Company�s deferred tax liabilities and assets, in thousands, as of December 31, 2011 and 2010
are as follows:

2011 2010

Deferred tax liabilities
Tax depreciation in excess of book $ (3,505) $ (3,402)
Tax amortization in excess of book (212) (310)

Gross deferred tax liabilities (3,717) (3,712)

Deferred tax assets
Property taxes 12 43
Allowance for doubtful accounts 43 43
Book amortization in excess of tax 29 58
Inventory capitalization 217 250
Reserve for CWS 129 129
Bonuses � 466
Interest rate swap 194 280
Other 98 12

Gross deferred tax assets 722 1,281

Net deferred tax liabilities $ (2,995) $ (2,431)

The Internal Revenue Service has conducted an examination of the Company�s 2009 income tax return and, per the final
report, has proposed changes amounting to approximately $735.0 thousand of additional taxes due for which we expect to
receive an invoice early in 2012. This increase arose from the Company�s use of bonus depreciation rules for certain
additions to shredding equipment which were determined to be disqualified for bonus depreciation. This additional income
tax has been accrued as of December 31, 2011.

This resulting adjustment to 2009 depreciation deductions allowed the Company to file an amended U.S. tax return for 2010,
pursuant to which we claim additional depreciation deductions and resulted in a claim for refund of income taxes paid
amounting to approximately $113.0 thousand which has also been accrued at December 31, 2011.

We use the deferral method of accounting for the available state tax credits relating to the purchase of the shredder
equipment. On December 31, 2010, we had deferred recycling equipment state tax credit carryforwards of $4.2 million
relating to this purchase which do not expire. This tax credit is limited to 25 percent of our state income tax liability. Due to
the net loss in 2011, there was no available state tax credit in 2011. We used the available credit of $185.1 thousand in 2010.

NOTE 5 - SALES-TYPE LEASES

The Company is the lessor of equipment under sales-type lease agreements having terms of three years, with the lessees
having the option to acquire the equipment at the termination of the leases. All costs associated with this equipment are the
responsibility of the lessees.
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Future lease payments receivable under sales-type leases, in thousands, at December 31, 2011 are as follows:

2012 $ 44
Thereafter �

Minimum lease payments receivable 44
Less unearned income (4)

Net investment in sales-type leases 40
Less current portion (40)

$ �

NOTE 6 - RELATED PARTY TRANSACTIONS

The Company enters into various transactions with related parties including the Company�s principal shareholder and an
affiliated company owned by the Company�s principal shareholder (K&R). A summary of these transactions, in thousands, is
as follows:

2011 2010 2009

Balance sheet accounts:
Notes receivable $ 45.4 $ 88.4 $ 129.1

Deposits (included in other long-term assets) $ 62.1 $ 62.1 $ 62.1

Income statement activity:
Rent expense (property) $ 582.0 $ 582.0 $ 582.0

Lease expense (equipment) $ 101.0 $ 5.5 $ �

Consulting fees $ 480.0 $ 420.0 $ 240.0

ISA leases its corporate offices, processing property and buildings in Louisville, Kentucky for $48.5 thousand per month
from K&R pursuant to the K&R Lease. Deposits include one month of the original lease agreement�s rent in advance in the
amount of $42.1 thousand. In 2004, we paid for repairs totaling $302.2 thousand that we made to the buildings and property
that we lease from K&R, located at 7100 Grade Lane, Louisville, Kentucky. K&R executed an unsecured promissory note,
dated March 25, 2005, but effective December 31, 2004, to us for the principal sum of $302.2 thousand. In January 2006,
K&R began making payments on the promissory note of principal only in ninety-six (96) monthly installments of $3.1
thousand each. Failure of K&R to make any payment when due under this note within fifteen (15) days of its due date shall
constitute a default. After the fifteen day period, the note shall bear interest at a rate equal to fifteen percent (15.0%) per
annum and we have the right to exercise our remedies to collect full payment of the note.
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In an addendum to the K&R lease as of January 1, 2006, the rent was increased $4.0 thousand as a result of the
improvements made to the property in 2004. For years 2011, 2010, and 2009, the payments to K&R by the Company of $4.0
thousand for additional rent and the payment from K&R to the Company of $3.9 thousand for the promissory note were
offset.

Effective January 1, 2012, the Company and K&R entered into an agreement (the �Second Amendment�) which amends an
April 1, 2010 amendment (the �Amendment) to a consulting agreement which the parties had entered into effective January 2,
1998 (the �Prior Agreement�). Under the Prior Agreement, the Company engaged K&R as a consultant and retained the
services of K&R management personnel to perform planning and consulting services with respect to the Company�s
businesses, including the preparation of business plans, pro forma budgets, and assistance with general operational issues.
The Prior Agreement provided for a term of ten years, with an automatic renewal for additional terms of one year on January
1 of each successive calendar year unless either party provides the other party with written notice of its intent not to renew at
least six months prior to the expiration of the then existing term. The Company�s Chief Executive Officer, Harry Kletter, is a
member of Kletter Holding, LLC, which is the sole member of K&R. The Amendment increased the consulting fees from
$240.0 thousand per annum to $480.0 thousand per annum. The Second Amendment reduces the consulting fees from
$480.0 thousand per annum to $240.0 thousand per annum. The annual fee is payable in equal monthly installments of $20.0
thousand. The Second Amendment otherwise ratifies the Prior Agreement in all respects. Deposits include one month of the
original agreement�s consulting services in advance in the amount of $20.0 thousand. Our Chairman is compensated through
these consulting fees. In 2011, we extended this consulting agreement for one year according to the terms of the contract.

Effective December 1, 2010, the Company and K&R entered into a lease agreement, under which the Company leases
equipment from K&R for a monthly payment of $5.5 thousand for 5 years.

Effective June 1, 2011, the Company and K&R entered into a lease agreement, under which the Company leases equipment
from K&R for a monthly payment of $5.0 thousand for 5 years.

Other related-party transactions are as follows:

Amendment to Brian Donaghy�s employment agreement: Effective April 1, 2010, the Company amended and restated the
employment agreement of Brian Donaghy (�Mr. Donaghy�), the Company�s President and Chief Operating Officer, to (a)
extend the term to June 30, 2015, and (b) provide for (i) an annual bonus based on the Company�s achievement of certain
return on net asset (�RONA�) targets pursuant to incentive plans to be established by the Company, to be payable in cash or
partly in Common Stock at the election of Mr. Donaghy, (ii) a bonus of up to 15,000 shares of Common Stock per annum
based on the Company�s achievement of certain RONA targets, and (iii) a one-time bonus of up to 225,000 shares of
Common Stock based on the Company�s achievement of certain 5 year RONA targets as measured on December 31, 2014.

Purchase of Venture Metals, LLC Intangibles: On March 26, 2010, we entered into an agreement dated July 1, 2010,
subject to shareholder approval of certain issuances of shares of our common stock. After shareholder approval of the
issuance of 300,000 shares of our common stock, on July 1, 2010, we entered into an asset purchase agreement and a
non-compete agreement with Venture Metals, LLC (�Venture�), 3409 Camp Ground Road, Louisville, KY 40211. Pursuant to
the asset purchase agreement dated July 1, 2010, in consideration for the transfer of the Venture name and entry into the
Non-Compete Agreement, we delivered to Venture 300,000 shares of our common stock based on a price of
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$10.41 per share (the �Purchase Price�) based on the stock price on July 1, 2010.

The purchase price was negotiated between us and Steve Jones, former co-owner of Venture. Venture was owned by Steve
Jones and Jeff Valentine, both of whom were our employees at the time. At the same time as these negotiations took place,
we renegotiated all management contracts and employment agreements, including those of Mr. Jones and Mr. Valentine. Mr.
Jones� and Mr. Valentine�s original employment agreements were entered into in connection with our prior purchase of assets
from Venture. An outside financial consultant also assessed the transaction to provide an opinion of the fair value of the
transaction, which led to a supplemental acquisition dated July 1, 2010, as described below.

On June 16, 2010, the Company and Venture agreed to a supplemental acquisition dated effective July 1, 2010. Pursuant to
an understanding memorialized by this agreement, on April 12, 2010, the Company paid Venture $1.3 million commissions
earned and accrued in 2009 using the line of credit facility and on July 1, 2010, issued to Venture 300,000 shares of
Common Stock, in exchange for Venture�s customer list, the Venture name, Venture�s execution of a non-compete agreement,
and Venture�s agreement to cause Mr. Jones and Mr. Valentine to provide the company with non-compete agreements. Based
on an independent appraisal, the Company agreed to deliver up to an additional 750,000 shares of ISA Common Stock in
accordance with certain terms.

The Company obtained a valuation of Venture�s intangible assets from an outside source. Based on preliminary estimates, we
recorded additional goodwill of $4.3 million and decreased the intangible asset by $630.0 thousand as of December 31,
2010. No changes were made to recorded amounts for goodwill or the other amortized intangible items based on this
valuation, which was finalized in the second quarter of 2011. Based on a third party review, no impairment was recorded to
goodwill as of December 31, 2011.

See Note 13 � �Purchase of Inventory, Fixed Assets, and Intangibles of Venture Metals, LLC� for the material terms of the
Non-Compete Agreement and supplemental acquisition details and for additional information relating to the third party
valuations performed.

Donaghy Asset Purchase Agreement: During 2007, we entered into an asset purchase agreement for $1.8 million funded
primarily by a note payable to Industrial Logistic Services, LLC, the sole member of which is Brian Donaghy, our president
and chief operating officer, whereby we pay $20.0 thousand per month for 60 months for various assets including tractor
trailers, trucks and containers. The note payable reflects a seven percent (7.0%) interest payment on the outstanding balance
plus principal amortization. During 2011 and 2010, we made payments on this note of $240.0 thousand. The outstanding
balance at December 31, 2011 was $155.9 thousand.

NOTE 7 - EMPLOYEE RETIREMENT PLAN

We maintain a defined contribution retirement plan under Section 401(k) of the Internal Revenue Code which covers
substantially all employees. Eligible employees may contribute a maximum of 15.0% of their annual salary. Under the plan,
we match 25.0% of each employee�s voluntary contribution up to 6.0% of their gross salary. The expense under the plan for
2011, 2010 and 2009 was $59.6 thousand, $56.5 thousand, and $48.6 thousand, respectively.
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NOTE 8 - LEASE COMMITMENTS

Operating Leases:
We lease our Louisville, Kentucky facility from a related party (see Note 6) under an operating lease expiring December
2012. The rent was adjusted in January 2008 per the agreement to monthly payments of $48.5 thousand through December
2012. In addition, the Company is also responsible for real estate taxes, insurance, utilities and maintenance expense.

We lease equipment from a related party (see Note 6) under operating leases expiring November 2015 and May 2016.

We lease a facility in Dallas, Texas for management services operations. The agreement provided that monthly payments of
$2.5 thousand were paid through September 2006. The lease was renewed effective October 1, 2011 for a one-year period
with monthly payments of $1.0 thousand.

We leased a facility in Lexington, Kentucky for $4.5 thousand per month; the lease terminated February 10, 2012. We
subleased this property for a term commencing March 1, 2007 and ending January 31, 2012 for $4.5 thousand per month.

          Future minimum lease payments for operating leases, in thousands, as of December 31, 2011 are as follows:

2012 $ 721.2
2013 126.0
2014 126.0
2015 126.0
2016 25.5
Thereafter �

Future minimum lease payments $ 1,124.7

Total rent expense for the years ended December 31, 2011, 2010 and 2009 was $1.0 million, $968.9 thousand, and $1.1
million, respectively.

Capital Leases:

We made the final payments for the equipment under capital leases in June 2010. We now own the equipment and no longer
have any equipment under capital leases.

NOTE 9 - CASH DIVIDEND

In 2011 and 2010, the Board of Directors did not declare a cash dividend.
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NOTE 10 � PER SHARE DATA

The computation for basic and diluted earnings per share is as follows:

2011 2010 2009

(in thousands, except per share
information)

Basic earnings per share
Net (loss) income $ (3,881) $ 8,053 $ 5,285

Weighted average shares outstanding 6,927 6,622 5,783

Basic (loss) earnings per share $ (0.56) $ 1.22 $ 0.91

Diluted earnings per share
Net (loss) income $ (3,881) $ 8,053 $ 5,285

Weighted average shares outstanding 6,927 6,622 5,783
Add dilutive effect of assumed exercising of stock options � 44 18

Diluted weighted average shares outstanding 6,927 6,666 5,801

Diluted (loss) earnings per share $ (0.56) $ 1.21 $ 0.91

NOTE 11 - LEGAL PROCEEDINGS

On January 4, 2007, Lennox Industries, Inc., a commercial heating and air-conditioning manufacturer, filed a suit against us
captioned Lennox Industries, Inc. v. Industrial Services of America, Inc., Case No. CV-2007-004, in the Arkansas County,
Arkansas Circuit Court in Stuttgart, Arkansas. Lennox in its Second Amended Complaint alleged breach of contract,
negligence, and breach of fiduciary duty arising from our alleged miscategorization of Lennox�s scrap metal and
mismanagement of the scrap metal recycling operations at three Lennox plants during the contract period April 18, 2001
through termination on November 17, 2005. Both compensatory and punitive damages were sought by Lennox.

A jury trial was held from June 20-24, 2011. The punitive damage claim was withdrawn by Lennox at the conclusion of its
case, and Lennox claimed over $1.0 million in compensatory damages. On June 24, the jury found in ISA�s favor on five of
the six claims. Lennox was awarded $175.0 thousand on the remaining claim.

Following the trial, both Lennox and ISA filed motions with the court seeking an award of attorney fees against each other.
Lennox also filed a motion requesting an award of pre-judgment interest on the $175.0 thousand verdict. The Court denied
both of Lennox�s motions and granted ISA�s motion for attorney fees in the amount of $98.0 thousand against Lennox. No
appeal was taken by either party, and a Mutual General Release was signed as part of a final negotiated settlement in which
Lennox received $84.5 thousand. A Satisfaction of Judgment was filed with the court on December 28, 2011, and the case is
closed.

We have litigation from time to time, including employment-related claims, none of which we currently
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believe to be material.

NOTE 12 - SEGMENT INFORMATION

The Company�s operations include two primary segments: Recycling and Waste Services. In prior years, our three primary
segments were ISA Recycling, Computerized Waste Systems (CWS), and Waste Equipment Sales & Service (WESSCO). In
the first quarter of 2009, we decided to consolidate CWS and WESSCO into one reporting segment because CWS revenues
have declined so that this segment is no longer material to our total revenues. We named this combined segment Waste
Services because it more accurately reflects that business. Waste Services provides waste disposal services including
contract negotiations with service providers, centralized billing, invoice auditing, and centralized dispatching. Waste
Services also sells, leases, and services waste handling and recycling equipment. The Recycling segment provides products
and services to meet the needs of its customers related to ferrous, non-ferrous and fiber recycling in two locations in the
Midwest.

The Company�s two reportable segments are determined by the products and services that each offers. The Recycling
segment generates its revenues based on buying and selling of ferrous, non-ferrous, including stainless steel, and fiber scrap.
Waste Services� revenues consist of charges to customers for waste disposal services and equipment sales and lease income.
The components of the column labeled �other� are selling, general and administrative expenses that are not directly related to
the two primary segments.

The accounting policies of the two segments are the same as those described in the summary of significant accounting
policies (Note 1). We evaluate segment performance based on gross profit or loss and the evaluation process for each
segment includes only direct expenses and selling, general and administrative costs, omitting any other income and expense
and income taxes.

2011 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Recycling revenues $ 269,459 $ � $ � $ 269,459
Equipment sales, service and leasing revenues � 2,132 � 2,132
Management fees � 5,279 � 5,279
Cost of goods sold (259,692) (5,474) � (265,166)
Inventory adjustment for lower of cost or market (3,441) � � (3,441)
Selling, general, and administrative expenses (8,137) (808) (3,775) (12,720)

Segment (loss) profit $ (1,811) $ 1,129 $ (3,775) $ (4,457)
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2011 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Cash $ 1,116 $ � $ 1,151 $ 2,267
Income tax receivable � � 3,967 3,967
Accounts receivable, net 16,342 940 (91) 17,191
Inventories 18,500 44 � 18,544
Net property and equipment 18,909 1,024 6,266 26,199
Goodwill 6,840 � � 6,840
Net intangibles 5,025 � � 5,025
Other assets 363 12 562 937

Segment assets $ 67,095 $ 2,020 $ 11,855 $ 80,970

2010 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Recycling revenues $ 334,667 $ � $ � $ 334,667
Equipment sales, service and leasing revenues � 2,126 � 2,126
Management fees � 6,212 � 6,212
Cost of goods sold (309,481) (6,239) � (315,720)
Selling, general, and administrative expenses (7,469) (1,016) (5,252) (13,737)

Segment profit (loss) $ 17,717 $ 1,083 $ (5,252) $ 13,548

2010 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Cash $ 1,258 $ � $ 1,210 $ 2,468
Accounts receivable, net 24,933 1,140 1,376 27,449
Inventories 34,222 89 � 34,311
Net property and equipment 25,799 1,228 527 27,554
Goodwill 6,840 � � 6,840
Net intangibles 5,775 � � 5,775
Other assets 574 86 1,105 1,765

Segment assets $ 99,401 $ 2,543 $ 4,218 $ 106,162
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2009 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Recycling revenues $ 171,841 $ � $ � $ 171,841
Equipment sales, service and leasing revenues � 2,116 � 2,116
Management fees � 7,095 � 7,095
Cost of goods sold (154,482) (6,277) � (160,759)
Inventory adjustment for lower of cost or market � � � �
Selling, general, and administrative expenses (6,280) (1,333) (2,875) (10,488)

Segment (loss) profit $ 11,079 $ 1,601 $ (2,875) $ 9,805

2009 RECYCLING
WASTE

SERVICES OTHER
SEGMENT
TOTALS

(in thousands)
Cash $ 531 $ � $ 182 $ 713
Accounts receivable, net 7,520 981 11 8,512
Inventories 26,315 112 � 26,427
Net property and equipment 23,577 1,341 2,077 26,995
Goodwill 2,567 � � 2,567
Net intangibles � � � �
Other assets 586 22 852 1,460

Segment assets $ 61,096 $ 2,456 $ 3,122 $ 66,674

NOTE 13 � PURCHASE OF INVENTORY, FIXED ASSETS, AND INTANGIBLE ASSETS OF VENTURE
METALS, LLC

On January 13, 2009 we entered into an inventory purchase agreement with Venture Metals, LLC (�Venture�), a metal
recycler focused on stainless steel and high temperature alloys, and its members, Steve Jones, Jeff Valentine and Carlos
Corona, under which we agreed to pay to Venture $8.8 million for inventory comprised of stainless steel and high
temperature alloys, which we verified as to weight. Mr. Corona is our employee. We funded the purchase of the inventory
through our line of credit with Branch Banking & Trust (�BB&T�). We subsequently paid an additional $262.3 thousand for
inventory after the final verification of weight. This initial transaction was part of an overall agreement to acquire the
operations of Venture.

Under the agreement, we had the right to retain the use of the property located at 3409 Camp Ground Road, Louisville,
Kentucky, the site of the Venture business that Venture leases from Luca Investments, LLC (�Luca�), an affiliate of Venture,
owned 50.0% each by Messrs. Jones and Valentine. We had the right to use the facilities located on those premises for a
period not to exceed two years from the date of the
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agreement for a monthly rental of $15.0 thousand.

On April 13, 2009, we exercised our option to purchase fixed assets under an installment purchase agreement with Venture,
whereby Venture sold all of its fixed assets, located at 3409 Camp Ground Road, Louisville, Kentucky, to us by virtue of an
installment purchase agreement effective February 11, 2009. Steve Jones, Jeff Valentine and Carlos Corona were the sole
members of Venture. Under the notice of exercise of option to purchase fixed assets we agreed to purchase the fixed assets
on April 17, 2009 for the purchase price of $1.5 million less the aggregate amount of all rent we paid to Venture under the
previous agreement. The installment payment we owed to Venture was $15.0 thousand per month commencing March 1,
2009 with a pro-rata amount paid for the period from February 11, 2009 through February 28, 2009. A further description of
the installment purchase agreement and related transactions is contained in Items 1.01 and 2.01 of Form 8-K for the event
dated February 11, 2009, as filed on February 18, 2009, with the Securities and Exchange Commission by us.

At the time of the consummation of the option to purchase fixed assets, the installment purchase agreement terminated. In
connection with the exercise of the option to purchase, Venture had to satisfy outstanding obligations with respect to the
fixed assets owed to a number of creditors. The fixed assets include equipment such as cranes, loaders, scales, forklifts,
computers, including computer software, furniture and certain leasehold improvements to the property at 3409 Camp
Ground Road, Louisville, Kentucky.

We completed the acquisition of the real property at 3409 Camp Ground Road, Louisville, Kentucky, from Luca on April 2,
2009. Under the agreement, we purchased the property and improvements thereon consisting of 5.67 acres with a 7,875
square foot building located thereon. We paid $2.1 million for the property, comprised of $1.3 million in cash and 300,000
shares of ISA common stock priced at the per share NASDAQ last sale price of $2.67, as quoted on NASDAQ at 10:30 a.m.
(EDT) on April 2, 2009. We determined the purchase price for the real estate based on internal analyses as to the value of the
property. BB&T provided credit to us under our $10.0 million line of credit with BB&T funding the cash portion of the
purchase price.

Although the above transactions were not completed simultaneously due to timing constraints relating to verification of
inventory, fixed asset appraisals, property appraisals, and funding considerations, management�s intention from the initial
transaction was to purchase the operations of Venture. As the above transactions were completed within the one-year
measurement period according to ASC Topic 805, we have treated these combined transactions as an acquisition (the �2009
Acquisition�) and have followed FASB�s authoritative guidance on business combinations for reporting purposes.
Accordingly, the results of operations of the acquired business have been included in the consolidated statement of income
since January 2009. With this acquisition, we did not obtain control of Venture, as we did not have any financial interest,
variable financial interest, voting interest or shares in Venture, not did we have or obtain a non-controlling interest in
Venture.

The initial purchase price was allocated based on the information available to management and Venture at the time.
Management engaged a third party appraiser to determine the fair value of the property and equipment acquired. Subsequent
to the completion of this process, we recorded an adjustment to the purchase price allocation amounting to $2.0 million.
Goodwill resulting from this purchase relates to the name recognition of Venture Metals, LLC in the industry as well as
synergies expected from the business combination. Any adjustments made to provisional amounts are based on new
information obtained about the facts and circumstances that existed as of the acquisition date.
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The following table summarizes the purchase price allocation in thousands:

Original Adjustment Final

Inventory $ 9,109 $ � $ 9,109
Equipment, furniture and fixtures 1,499 (474) 1,025
Property and improvement 2,067 (1,533) 534
Goodwill � 2,007 2,007

12,675 $ � 12,675
Less: Amount paid with stock (800) � (800)

Cash consideration $ 11,875 $ � $ 11,875

On March 26, 2010, we entered into an agreement dated July 1, 2010, subject to shareholder approval of certain issuances of
shares of our common stock. After shareholder approval of the issuance of 300,000 shares of our common stock, on July 1,
2010, we entered into an asset purchase agreement and a non-compete agreement with Venture. Pursuant to the asset
purchase agreement dated July 1, 2010, in consideration for the transfer of the Venture Metals, LLC name and entry into the
Non-Compete Agreement, we delivered to Venture 300,000 shares of our common stock based on a price of $10.41 per
share (the �Purchase Price�) based on the stock price on July 1, 2010. Management determined that the purchase of these
intangibles would protect our market position and customer and supplier relationships and also constitutes a separate
business acquisition under ASC Topic 805 (the �2010 Acquisition�).

The purchase price was negotiated between us and Steve Jones, former co-owner of Venture. After purchasing Mr. Corona�s
share of Venture on January 1, 2010, Venture was owned by Steve Jones and Jeff Valentine, both of whom were our
employees at the time. An outside financial consultant also assessed the transaction to provide an opinion of the fair value of
the transaction, which led to a supplemental acquisition dated July 1, 2010, as described below.

The material terms of the Non-Compete Agreement include that (i) Venture, or any entity that Venture may become,
operating under any name agrees that for a period of five (5) years from the date of the Agreement (the �Non-Competition
Period�), Venture will not directly or indirectly (a) engage in any business which is the same or substantially the same as any
business of the Company (the �Restricted Business�), or (b) have any interest in any other business venture, whether as a debt
or equity holder, member, manager, partner, agent, security holder, consultant or otherwise, that directly or indirectly is
engaged in the Restricted Business, within one hundred (100) direct miles of any geographic area in which the Company, its
affiliates or any of their respective subsidiaries, engages in the business operations as of the date hereof (the �Restricted
Area�); (ii) during the Non-Competition Period, Venture will not, directly or indirectly, (a) solicit for employment or employ
(or attempt to solicit for employment or employ), for Venture or on behalf of any other person (other than the Company or
any of its respective subsidiaries), or (b) otherwise encourage any such employee to leave his or her employment with the
Company, its affiliates or any of their respective subsidiaries; (iii) during the Non-Competition Period, Venture shall not,
directly or indirectly, (a) solicit, call on, or transact or engage in the Restricted Business with (or attempt to do any of the
foregoing with respect to) any customer (e.g.: North American Stainless), distributor, vendor, supplier or agent with whom
the Company, its affiliates or any of their respective subsidiaries shall have dealt, or that the Company, its affiliates or any of
their respective subsidiaries shall have actively sought to deal, for or on behalf of Venture or any other person (other than the
Company, its affiliates or any of their respective subsidiaries) in connection with the Restricted Business or (b) encourage
any such customer, distributor, vendor, supplier or agent to cease, in whole or in part, its business relationship with the
Company, its affiliates or any of their respective subsidiaries; and (iv) if
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Venture breaches the terms of this Agreement, the Company will be entitled to the following remedies: (a) damages from
Venture; (b) to offset against any and all amounts owing to Venture under the Asset Purchase Agreement any and all
amounts which the Company claims under the Agreement; (c) in addition to its right to damages and any other rights it may
have to obtain injunctive or other equitable relief to restrain any breach or threatened breach or otherwise to specifically
enforce the provisions of this Agreement, it being agreed that money damages alone would be inadequate to compensate the
Company and would be an inadequate remedy for such breach; and (d) the rights and remedies of the parties to the
Agreement are cumulative and not alternative.

On June 16, 2010, the Company and Venture agreed to a supplemental acquisition, the 2010 Acquisition, dated July 1, 2010.
Pursuant to this agreement, on April 12, 2010, the Company paid Venture $1.3 million for the benefit of Messrs. Jones and
Valentine using the line of credit. This amount represents an annual performance bonus in cash equal to seven and one-half
percent (7.5%) for both Mr. Jones and Mr. Valentine of the amount determined, for the 2009 fiscal year of the Company, by
(i) the Segment profit of the 2009 Acquisition (the �Alloys Segment Profit�) minus (ii) the product of (a) the selling, general
and administrative expenses under the Other category, times (b) the percentage determined by dividing the Alloys Segment
Profit by the Segment profit under the Segment Totals category, all as reflected in the Segment Information note of the
Notes to Consolidated Financial Statements as contained in the 2009 Annual Report on Form 10-K. The amount was accrued
in 2009 by expensing the calculated amount monthly throughout 2009 to bonus expense in the Recycling segment�s SG&A
expenses. On July 1, 2010, the Company issued to Venture 300,000 shares of Common Stock, in exchange for Venture�s
customer list, the Venture name, Venture�s execution of a non-compete agreement, and Venture�s agreement to cause Mr.
Jones and Mr. Valentine to provide the company with non-compete agreements. Based on an independent appraisal, the
Company agreed to deliver up to an additional 750,000 shares of ISA Common Stock in accordance with the following:

                    (a) Venture would receive up to ninety thousand (90,000) shares of ISA common stock per annum commencing
in 2011 for calendar year 2010, and thereafter in 2012, 2013, 2014, and 2015 for calendar years 2011, 2012, 2013, and 2014,
respectively, resulting in a maximum of four hundred and fifty thousand (450,000) shares of ISA common stock over such
period (but in no event greater than 90,000 shares in any one calendar year) based on satisfaction of certain RONA criteria.
Such consideration would be payable in the form of ISA common stock in one delivery of a stock certificate, as soon as
practicable following December 31, 2014 subject to applicable withholding and other taxes and other required deductions;

                    (b) Venture would be entitled to receive additional consideration for the purchase of assets up to three hundred
thousand (300,000) shares of ISA common stock based on satisfaction of certain 5 year (2010-2014) average RONA criteria.
Such consideration would be payable in the form of Company common stock in one delivery of a stock certificate, as soon
as practicable following December 31, 2014 subject to applicable withholding and other taxes and other required deductions.

The Company obtained a valuation of the intangibles from an outside source. Of the valuation methodologies considered for
the valuation of the intangible assets purchased from Venture, the income approach valuation method was used. In this
approach, discounted cash flow analysis measures the value of a company by the present value of its estimated future
economic benefits. These benefits can include earnings, cost savings, tax deductions, and proceeds from disposition. Value
indications are developed by discounting expected cash flows to their present value at a rate of return that incorporates the
risk-free rate for the use of funds, the expected rate of inflation and risks associated with the particular investment. The
material assumptions used in the valuation include a discount rate range, a long-term growth rate, a
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working capital rate, and a terminal growth rate range. The valuation also includes income projections and capital
expenditure forecasts as provided by management. These assumptions and estimates were based on information available at
the time the valuation was performed. These assumptions and estimates bear the risk of change as future performance, future
economic conditions, and continued major customer relationships cannot be predicted or guaranteed.

Based on preliminary estimates and the share price as of July 1, 2010 of $10.41 per share, we recorded additional goodwill
of $4.3 million, decreased the value of the intangible asset by $630.0 thousand, and increased fourth quarter amortization
expense related to the intangible assets by $98.7 thousand. We also recorded a commitment of $7.3 million to paid in capital
representing the fair value of the contingent consideration associated with the purchase of the intangibles as of December 31,
2010. This commitment value was determined based on management�s estimate that the probability of achieving the RONA
criteria was approximately 94%. The maximum value of the contingent shares is $7.8 million based on the $10.41 per share
value as of the acquisition date. No changes were made to recorded amounts for goodwill or the other amortized intangible
items based on the completion of the valuation in the second quarter of 2011.

On February 24, 2011, we issued 45,000 shares of our common stock each to Steve Jones and Jeff Valentine for the
satisfaction of certain RONA criteria for the year ending December 31, 2010. We decreased the contingent consideration
value to $6.4 million.

The Company also obtained a valuation from an outside source to verify our goodwill balance as of December 31, 2011. Of
the valuation methodologies considered for the valuation of the goodwill, the income approach valuation method was used.
In this approach, discounted cash flow analysis measures the value of a company by the present value of its estimated future
economic benefits. These benefits can include earnings, cost savings, tax deductions, and proceeds from disposition. Value
indications are developed by discounting expected cash flows to their present value at a rate of return that incorporates the
risk-free rate for the use of funds, the expected rate of inflation and risks associated with the particular investment. The
material assumptions used in the valuation include a discount rate range, a long-term growth rate, a working capital rate, and
a terminal growth rate range. The valuation also includes income projections and capital expenditure forecasts as provided
by management. These assumptions and estimates were based on information available at the time the valuation was
performed. These assumptions and estimates bear the risk of change as future performance, future economic conditions, and
continued major customer relationships cannot be predicted or guaranteed. Based on this valuation, no impairment value was
recorded to goodwill.

NOTE 14 - LONG TERM INCENTIVE PLAN

At our June 16, 2009 annual shareholders meeting, shareholders approved ratification of a long term incentive plan and
approved the issuance of additional common shares of our stock. At our June 10, 2010 annual shareholders meeting, the
shareholders approved the reservation of 1,200,000 additional shares of our common stock under the plan. The plan makes
available up to 2,400,000 shares of our common stock for performance-based awards under the plan. We may grant any of
these types of awards: non-qualified and incentive stock options; stock appreciation rights; and other stock awards including
stock units, restricted stock units, performance shares, performance units, and restricted stock. The performance goals that
we may use for such awards will be based on any one or more of the following performance measures: cash flow; earnings;
earnings per share; market value added or economic value added; profits; return on assets; return on equity; return on
investment; revenues; stock price; or total shareholder return.
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The plan is administered by a committee selected by the Board, initially our Compensation Committee, and consisting solely
of two or more outside members of the Board. The Committee may grant one or more awards to our employees, including
our officers, our directors and consultants, and will determine the specific employees who will receive awards under the plan
and the type and amount of any such awards. A participant who receives shares of stock awarded under the plan must hold
those shares for six months before the participant may dispose of such shares. The Committee may settle an award under the
plan in cash rather than stock.

For performance-based stock awards granted under this plan, we have assumed that the performance targets for awards
granted in a specific year will be achieved. We have assumed that performance targets for future years will not be achieved.
Based on these assumptions, we use the closing per share stock price on the date the contract is signed to calculate award
values for recording purposes. These calculated amounts reflect the aggregate grant date fair value of the stock awards
computed in accordance with ASC Topic 718.

As of July 1, 2009, we awarded options to purchase 30,000 shares of our stock each to our three independent directors for a
total of 90,000 shares at a per share exercise price of $4.23. We recorded expense related to these stock options of $95,071 in
2009. See Note 1 � �Stock Option Plans� of these Notes to Consolidated Financial Statements for additional information on this
stock option plan.

On January 6, 2010, the Board of Directors granted non-performance based stock awards of 25,500 shares to management at
$6.39 per share. On January 11, 2010, we issued 18,000 shares and on February 11, 2010, we issued the remaining 7,500
shares of this grant. On June 8, 2010, we issued 30,000 thousand shares of our stock granted on April 14, 2009 to
management at a grant date fair value of $2.53 per share. On November 15, 2010, we issued 5,000 shares of our stock to
management at $10.34 per share. In January 2011, we issued 60,000 shares of our stock granted on April 1, 2010 to
management at a grant date fair value of $11.93 per share and 600 shares of our stock to consultants at $12.28 per share.
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NOTE 15 - SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)

2011 1st 2nd 3rd 4th Year

(in thousands, except per share information)

Revenue $ 106,187 $ 64,963 $ 55,766 $ 49,954 $ 276,870
Gross profit (loss) 7,835 4,182 (1,030) 717 $ 11,704
Inventory write-down � � (3,441) � $ (3,441)
Income (loss) before other income (expense) 4,055 1,610 (7,165) (2,957) $ (4,457)
Net income 2,167 313 (4,536) (1,825) $ (3,881)
Basic earnings (loss) per share 0.31 0.05 (0.67) (0.26) (0.56)
Diluted earnings (loss) per share 0.31 0.05 (0.67) (0.26) (0.56)
After a strong first quarter in 2011, sales to our main stainless steel customer began to decline as compared to 2010 due to a
decline in demand for stainless steel. Additionally, reduced metal prices caused us to adjust our inventory levels by $3.4
million to lower of cost or market at the end of the third quarter.

2010 1st 2nd 3rd 4th Year

(in thousands, except per share information)

Revenue $ 74,169 $ 92,815 $ 76,550 $ 99,471 $ 343,005
Gross profit 6,283 7,754 7,369 5,879 27,285
Income before other income (expense) 3,082 4,189 3,485 2,792 13,548
Net income 1,763 2,347 1,923 2,020 8,053
Basic earnings per share 0.27 0.36 0.28 0.30 1.22
Diluted earnings per share 0.27 0.36 0.28 0.29 1.21

2009 1st 2nd 3rd 4th Year

(in thousands, except per share information)

Revenue $ 24,250 $ 39,124 $ 79,970 $ 37,708 $ 181,052
Gross profit 3,985 4,151 6,514 5,643 20,293
Income before other income (expense) 1,275 1,711 3,907 2,912 9,805
Net income 654 922 2,161 1,548 5,285
Basic earnings per share 0.12 0.17 0.37 0.24 0.91
Diluted earnings per share 0.12 0.17 0.37 0.24 0.91
Shredder production began in the third quarter of 2009, significantly increasing revenues in the first and second quarters of
2010 as compared to the first and second quarters of 2009. Historically, fourth quarter revenue has decreased; however, in
the fourth quarter of 2010, a major customer increased their stainless steel orders by $57.4 million as compared to the fourth
quarter of 2009.

Depreciation expense that was taken in the first three quarters of 2009 in the amount of $68.4 thousand related to the
acquisition of the Venture Metals, LLC was adjusted as a result of finalizing the purchase price allocation resulting in a
reduction of depreciation expense in the fourth quarter of 2009.
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SUPPLEMENTARY INFORMATION

INDUSTRIAL SERVICES OF AMERICA, INC.
AND SUBSIDIARIES

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2011, 2010 and 2009

Description

Balance at
Beginning
of Period

Additions
Charged to
Costs and
Expenses Deductions *

Balance at
End of Period

Allowance for doubtful accounts 2011 (deducted from
accounts receivable) $ 100,000 $ � $ � $ 100,000

Allowance for doubtful accounts 2010 (deducted from
accounts receivable) $ 100,000 $ � $ � $ 100,000

Allowance for doubtful accounts 2009 (deducted from
accounts receivable) $ 490,000 $ � $ (390,000) $ 100,000

Accrual for legal settlements for 2011 $ � $ � $ � $ �

Accrual for legal settlements for 2010 $ � $ � $ � $ �

Accrual for legal settlements for 2009 $ 990,000 $ � $ 990,000 $ �

* Uncollected amounts written off, net of recoveries

39

Edgar Filing: FIRST BUSEY CORP /NV/ - Form 424B3

154


