
FIRST MID ILLINOIS BANCSHARES INC
Form DEF 14A
March 18, 2014

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. ____)

Filed by the Registrant                                                                       ý

Filed by a Party other than the Registrant                                          ¨

Check the appropriate box:

¨           Preliminary Proxy Statement
¨           Confidential, for use of the Commission only (as permitted by Rule 14a-6(e)(2))
ý           Definitive Proxy Statement
¨           Definitive Additional Materials
¨           Soliciting Material pursuant to Rule 14a-12

FIRST MID-ILLINOIS BANCSHARES, INC.
(Name of Registrant as Specified in its Charter)
_____________________________________________________________
(Name of Person(s) Filing Proxy Statement; if other than the Registrant)

Payment of filing fee (check the appropriate box):

ý           No fee required.

¨           Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)       Title of each class of securities to which transaction applies:

(2)       Aggregate number of securities to which transaction applies:

(3)       Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11

(4)       Proposed maximum aggregate value of transaction:

(5)       Total fee paid:

¨           Fee paid previously with preliminary materials.

¨

Edgar Filing: FIRST MID ILLINOIS BANCSHARES INC - Form DEF 14A

1



Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)           Amount Previously Paid:
(2)           Form, Schedule or Registration Statement No.:
(3)           Filing Party:
(4)           Date Filed:

Edgar Filing: FIRST MID ILLINOIS BANCSHARES INC - Form DEF 14A

2



March 18, 2014 

Dear Fellow Stockholder:

On behalf of the Board of Directors and management of First Mid-Illinois Bancshares, Inc. (the “Company”), I cordially
invite you to attend the Annual Meeting of Stockholders of First Mid-Illinois Bancshares, Inc. to be held at 4:00 p.m.
on April 30, 2014, in the lobby of First Mid-Illinois Bank & Trust, 1515 Charleston Avenue, Mattoon, Illinois.

Pursuant to the Securities and Exchange Commission’s “notice and access” rules, on or about March 18, 2014, you
received in the mail our Notice of Internet Availability of Proxy Materials (the “Notice”), which provided you with
instructions on how to access on an Internet website this Proxy Statement, the Company's 2013 annual report to
stockholders and the Company’s Annual Report on Form 10-K for the recently completed fiscal year.  Details
regarding the business to be conducted at the meeting are described in the Notice and in this Proxy Statement.

At the meeting, we will report on Company operations and the outlook for the year ahead.  Directors and officers of
the Company, as well as a representative of BKD, LLP, the Company's independent auditors, will be present to
respond to any appropriate questions stockholders may have.

The 2014 annual meeting of stockholders is being held for the following purposes:

1.  The election of Steven L. Grissom and Gary W. Melvin as directors of the Company (Proposal 1);
2. To conduct an advisory vote on executive compensation (Proposal 2); and
3.  Such other matters as may properly come before the meeting or any adjournments thereof.

I encourage you to attend the meeting in person.  Whether or not you plan to attend the meeting, please act promptly
to vote your shares.  You may vote your shares over the Internet or, if you receive or request to receive proxy
materials, by mailing, completing, signing and dating a proxy card and returning it in the accompanying postage paid
envelope provided.  You may also vote your shares by telephone or by following the instructions set forth on the
proxy card.  Please review the instructions for each of your voting options described in the Notice you may have
received in the mail and in this Proxy Statement. If you attend the meeting, you may vote your shares in person, even
if you have previously submitted a proxy in writing, by telephone or through the Internet.  Submitting a proxy will
ensure that your shares are represented at the meeting.  If you have any questions concerning these matters, please
contact me at (217) 258-9520 or Lee Ann Perry, Manager of Shareholder Services, at (217) 258-0493.  We look
forward with pleasure to seeing and visiting with you at the meeting.

               Very truly yours,

               FIRST MID-ILLINOIS BANCSHARES, INC.
               Joseph R. Dively
               Chairman, President and Chief Executive Officer
____________________________________________________________________________________________________

1421 Charleston Avenue  ·  P.O. Box 499  ·   Mattoon, IL 61938  ·  Phone: (217) 258-0493
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PROXY STATEMENT
Annual Meeting of Stockholders
To Be Held April 30, 2014 

First Mid-Illinois Bancshares, Inc.
1421 Charleston Avenue, P.O. Box 499
Mattoon, Illinois 61938
(217) 258-0493

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of First
Mid-Illinois Bancshares, Inc. (the “Company”) to be voted at the Annual Meeting of Stockholders to be held in the
lobby of First Mid-Illinois Bank & Trust, 1515 Charleston Avenue, Mattoon, Illinois, on Wednesday, April 30, 2014
at 4:00 p.m. local time.  The Board of Directors would like to have all stockholders represented at the meeting. This
proxy statement and the enclosed form of proxy are being made available to the stockholders beginning on or about
March 18, 2014.

Whether or not you plan to attend the Annual Meeting of Stockholders, we encourage you to read this Proxy
Statement and submit your proxy as soon as possible. For specific instructions on how to vote your shares, please refer
to the instructions on the Notice of Internet Availability of Proxy Materials you may have received in the mail and if
you receive or request to receive printed proxy materials, the proxy card. The Company's annual report to stockholders
and its Annual Report on Form 10-K for the recently completed fiscal year, which includes the consolidated financial
statements of the Company, have been made available with this Proxy Statement.

The Company is a diversified financial services company which serves the financial needs of central Illinois.  The
Company owns all the outstanding capital stock of First Mid-Illinois Bank & Trust, N.A., a national banking
association (the "Bank"), with offices in Mattoon, Charleston, Effingham, Altamont, Neoga, Sullivan, Arcola,
Taylorville, Tuscola, Monticello, Urbana, Decatur, Highland, Pocahontas, Champaign, Maryville, Mansfield,
Mahomet, Weldon, Bloomington, Bartonville, Peoria, Galesburg, Quincy and Knoxville Illinois; Mid-Illinois Data
Services, Inc., a data processing company ("Data Services");  and The Checkley Agency, Inc. doing business as First
Mid Insurance Group, an insurance agency ("Insurance Group").

Only holders of record of the Company's Common Stock at the close of business on March 6, 2014 (the "Record
Date") will be entitled to vote at the annual meeting or any adjournments or postponements of such meeting.  On the
Record Date, the Company had 5,872,977 shares of Common Stock issued and outstanding.  In the election of
directors, and for any other matters to be voted upon at the annual meeting, each issued and outstanding share of
Common Stock is entitled to one vote.

You may revoke your proxy at any time before it is voted.  Unless so revoked, the shares represented by such proxies
will be voted at the annual meeting and all adjournments thereof.  You may revoke your proxy at any time before it is
voted by delivering written notice of revocation to the Secretary of the Company at 1421 Charleston Avenue, P.O.
Box 499, Mattoon, Illinois 61938, by executing and delivering a subsequently dated proxy, or by attending the annual
meeting and voting in person.  Proxies solicited by the Board of Directors of the Company will be voted in accordance
with the directions given therein.  Where no instructions are indicated, proxies will be voted in accordance with the
recommendations of the Board of Directors with respect to the proposals described herein.
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A quorum of stockholders is necessary to take action at the annual meeting.  The presence, in person or by proxy, of
the holders of a majority of the shares of Common Stock of the Company entitled to vote at the meeting will constitute
a quorum.  Votes cast by proxy or in person at the meeting will be tabulated by the inspector of election appointed for
the meeting and will be counted as present for purposes of determining whether a quorum is present.  The inspector of
election will treat broker non-votes as present and entitled to vote for purposes of determining whether a quorum is
present.  "Broker non-votes" refers to a broker or other nominee holding shares for a beneficial owner not voting on a
particular proposal because the broker or other nominee does not have discretionary voting power regarding that item
and has not received instructions from the beneficial owner.

The expenses of solicitation, including the cost of printing and mailing, will be paid by the Company.  Proxies are
being solicited principally via the Internet and by mail.  In addition, directors, officers and regular employees of the
Company may solicit proxies personally, by telephone, by fax or by special letter.  The Company may also reimburse
brokers, nominees and other fiduciaries for their reasonable expenses in forwarding proxy materials to beneficial
owners.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The following table sets forth, as of February 1, 2014, the number of shares of Common Stock beneficially owned by
each person known by the Company to be the beneficial owner of more than five percent of the outstanding shares of
Common Stock (who are not also directors), each director nominee of the Company, each director, the "named
executive officers" (as defined below) and all director nominees, directors and executive officers of the Company as a
group. For certain individuals listed below, the number of shares of Common Stock beneficially owned includes the
shares of Common Stock into which such individuals may convert their shares of the Company’s Series B 9%
Non-Cumulative Perpetual Convertible Preferred Stock (the “Series B Preferred Stock”) and Series C 8%
Non-Cumulative Perpetual Convertible Preferred Stock (the “Series C Preferred Stock”). The Series B Preferred Stock
and Series C Preferred Stock are non-voting stock except with respect to certain fundamental changes in the terms of
the stock and with respect to certain matters following the Company’s failure to pay dividends on the stock during four
dividend payment periods. Please refer to the footnotes of the following table, and the “Certain Relationships and
Related Transactions” section of this Proxy Statement for details.

Name and Address
of Beneficial Owner (1) Title of Class

Amount and
Nature of
Beneficial
Ownership (2)

Percentage of
Class
Outstanding

Percentage of
Voting Power

Principal Stockholders:
David R. Hodgman
c/o Schiff Hardin LLP
233 S. Wacker Dr., Suite 6600
Chicago, Illinois 60606

Common 396,192 (3) 6.7 %(19) 8.7 %(21)
Series B Preferred 540 (3) 11.0 %

Series C Preferred — — %

Richard Anthony Lumpkin
121 South 17th Street
Mattoon, Illinois 61938

Common 524,324 (4) 8.9 %(19) 10.7 %(21)
Series B Preferred 280 (4) 5.7 %
Series C Preferred 230 (4) 4.2 %

Charles A. Adams
1020 North 13th Street
Mattoon, Illinois 61938

Common 488,380 (5) 8.3 %(18) 10.1 %(20)
Series B Preferred 200 (5) 4.1 %
Series C Preferred 300 (5) 5.5 %

Elizabeth L. Celio
c/o SKL Investment Group,
LLC
121 South 17th Street

Common 277,461 (6) 4.7 %(19) 7.1 %(21)
Series B Preferred 110 (6) 2.2 %
Series C Preferred 500 (6) 9.1 %
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Mattoon, IL 61938
Kermit Speer
1648 Taylor Road
Port Orange, FL 32128

Common 207,455 (7) 3.5 %(19) 7.4 %(21)
Series B Preferred 400 (7) 8.1 %
Series C Preferred 637 (7) 11.6 %
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Name and Address
of Beneficial Owner (1) Title of Class

Amount and
Nature of
Beneficial
Ownership (2)

Percentage of
Class
Outstanding

Percentage of
Voting Power

Director Nominees, Directors and Named Executive Officers:

Holly A. Bailey
Common 24,411 (8) *% (19) 1.7 %(21)
Series B Preferred 200 (8) 4.1 %
Series C Preferred 125 (8) 2.3 %

Joseph R. Dively
Common 34,865 (9) *% (19) * % (21)
Series B Preferred 40 (9) *%
Series C Preferred 20 (9) *%

Steven L. Grissom
121 South 17th Street
Mattoon, Illinois 61938

Common 451,020 (10) 7.7 %(19) 9.8 %(21)
Series B Preferred 620 (10) 12.6 %
Series C Preferred — (10) — %

Benjamin I. Lumpkin
121 South 17th Street
Mattoon, IL 61938

Common 285,416 (11) 4.8 %(19) 7.3 %(21)
Series B Preferred 150 (11) 3.0 %
Series C Preferred 500 (11) 9.1 %

Gary W. Melvin
1134 CR 1650 E
Sullivan, IL 61951

Common 371,658 (12) 6.3 %(19) 8.9 %(21)
Series B Preferred 200 (12) 4.1 %
Series C Preferred 489 (12) 8.9 %

William S. Rowland
Common 89,268 (13) 1.5 %(19) 1.8 %(21)
Series B Preferred 50 (13) 1.0 %
Series C Preferred 20 (13) *%

Ray Anthony Sparks
30 South Country Club Road
Mattoon, IL 61938

Common 237,129 (14) 4.0 %(19) 6.6 %(21)
Series B Preferred 470 (14) 9.5 %
Series C Preferred 230 (14) 4.2 %

Michael L. Taylor
Common 17,451 (15) *% (19) * % (20)
Series B Preferred 4 (15) *%
Series C Preferred 4 (15) *%

John W. Hedges Common 30,826 (16) *%
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