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Item 1.01.  Entry into a Material Definitive Agreement

On September 20, 2006, Main Street Trust, Inc., an Illinois corporation (“Main Street”), entered into a merger of equals transaction (the “Merger”)
with First Busey Corporation, a Nevada corporation (“First Busey”), pursuant to an Agreement and Plan of Merger between Main Street and First Busey (the
“Merger Agreement”).  Following the completion of the Merger, Busey Bank, a wholly-owned subsidiary of First Busey and Main Street Bank & Trust, a
wholly-owned subsidiary of Main Street, will be merged.  A copy of the Press Release, dated September 21, 2006, issued by Main Street and First Busey
relating to the Merger, is attached hereto as Exhibit 99.1 and is incorporated herein by reference.  The description of the Merger Agreement contained in this
Current Report on Form 8-K is qualified in its entirety by reference to the full text of the Merger Agreement.

Under the terms of the Merger Agreement, Main Street shareholders will receive 1.55 shares of common stock of First Busey for each share of
common stock of Main Street (the “Exchange Ratio”) owned by the shareholder, with cash to be paid in lieu of fractional shares of First Busey common
stock.  The exchange is expected to qualify as a tax-free transaction.  Main Street stock options will convert upon completion of the Merger into stock options
with respect to First Busey common stock, subject to adjustment to reflect the Exchange Ratio.  The options held by employees and directors of both Main
Street and First Busey will accelerate upon completion of the Merger both as to vesting and as to exercisability.

The Merger has been unanimously approved by the Board of Directors of each of Main Street and First Busey, and is subject to certain regulatory
approvals as well as the approval and adoption of the Merger Agreement by a majority of the shareholders of Main Street and First Busey, the receipt by Main
Street and First Busey of opinions that the Merger will qualify as a tax-free transaction and other customary closing conditions.  Main Street and First Busey
have made customary representations and warranties about their business and covenants pending the closing of the Merger, including covenants by each of
Main Street and First Busey to conduct its business in the ordinary course and to cause a shareholder meeting to be held to vote upon the Merger Agreement. 
Each party has agreed not to (i) solicit proposals related to alternative business combination transactions or (ii) subject to certain exceptions, enter into
discussions or negotiations or provide confidential information in connection with any proposals for alternative business combination transactions.  First
Busey will register under the Securities Act of 1933, as amended (the “Securities Act”), the shares to be issued in connection with the Merger.

Each party also has the right to terminate the Merger Agreement under certain circumstances.  Either Main Street or First Busey may, with certain
exceptions, terminate the Merger Agreement if the Merger is not consummated by September 20, 2007.



Upon completion of the Merger and pursuant to the Merger Agreement, Douglas C. Mills, the Chairman, President and Chief Executive Officer of
First Busey, will be appointed as the Chairman of the combined company through the 2009 annual meeting of shareholders of the combined company, after
which, Gregory B. Lykins, the current Chairman of the Board of Main Street, is expected to be appointed as Chairman of the combined company.  In addition,
the Merger Agreement provides that Van A. Dukeman, the President and Chief Executive Officer of Main Street, will become President and Chief Executive
Officer of the combined company and Chairman of the resulting Bank.  Lee O’Neill, Chairman and Chief Executive Officer of Busey Bank, will become
President and Chief Executive Officer of the resulting bank.  David B. White,

Vice President, Treasure and Chief Financial Officer of Main Street, will serve as the Executive Vice President and Chief Operating Officer of the combined
company.  Barbara J. Harrington, Chief Financial Officer of First Busey, will serve as Executive Vice President and Chief Financial Officer of the combined
company.  In connection with the Merger Agreement, Messrs. Lykins, Dukeman and White have entered into letter agreements that amend the terms of their
current employment agreements, descriptions of which are included below.

The combined company’s board of directors will initially be comprised of ten members, with five appointed by Main Street and five appointed by
First Busey. As a result of the Merger, if approved and consummated, the First Busey articles of incorporation and by-laws will be amended to implement
provisions relating to, among other things, the increase in total number of authorized shares of the combined company and the board of directors of the
combined company after the Merger.

The Merger Agreement, which has been included to provide investors with information regarding its terms, contains representations and warranties
of each of Main Street and First Busey. The assertions embodied in those representations and warranties were made for purposes of the Merger Agreement
and are subject to qualifications and limitations agreed by the respective parties in connection with negotiating the terms of the Merger Agreement.

In addition, certain representations and warranties were made as of a specific date, may be subject to a contractual standard of materiality different
from what a shareholder might view as material, or may have been used for purposes of allocating risk between the respective parties rather than establishing
matters as facts. Investors should read the Merger Agreement, together with the other information concerning Main Street and First Busey that each company
publicly files in reports and statements with the Securities and Exchange Commission (the “SEC”).

Employment Agreements

Concurrently with the execution of the Merger Agreement, Main Street entered into letter agreements with Gregory B. Lykins, the Chairman of the
Board of Directors, Van A. Dukeman, the President and Chief Executive Officer and David B. White, the Executive Vice President, Treasurer and Chief
Financial Officer.  On September 20, 2006, Main Street entered into a letter agreement with Mr. Lykins (the “Lykins Letter”).  Pursuant to the Lykins Letter,
Mr. Lykins agreed to resign from his positions with Main Street effective upon the closing of the Merger.  Additionally, the Lykins Letter provides that,
effective upon the closing of the Merger, Mr. Lykins will receive a one-time change of control payment, will continue as an employee of Main Street or its
successor and receive an annual salary of $50,000.

Additionally, on September 20, 2006, Main Street entered into a letter agreement with Mr. Dukeman (the “Dukeman Letter”) to amend Mr.
Dukeman’s Employment Agreement, dated December 26, 2001 (the “Dukeman Employment Agreement”) effective upon the closing of the Merger.  Pursuant
to the Dukeman Letter, Mr. Dukeman will serve as the President and Chief Executive Officer of the combined company and has agreed to waive change in
control benefits under the Dukeman Employment Agreement with respect to the Merger.

2

Additionally, on September 20, 2006, Main Street entered into a letter agreement with Mr. White (the “White Letter”) to amend Mr. White’s
Employment Agreement, dated January 1, 1994 (the “White Employment Agreement”) effective upon the closing of the Merger.  Pursuant to the White
Letter, Mr. White will serve as the Executive Vice President and Chief Operating Officer of the combined company and the term of White Employment
Agreement will be extended through the third anniversary of the closing date of the Merger.  Additionally, Mr. White agreed to waive certain “walk away”
rights following a change of control of Main Street.  Pursuant to the White Letter, Mr. White is entitled to a change of control payment if he is terminated
without cause or if he is constructively discharged, as defined in the White Employment Agreement, during the 36-month period following the Merger.  Mr.
White is also entitled to a change of control payment if he terminates the White Employment Agreement for any reason during the period beginning on the
eighteen month anniversary of the closing of the Merger and ending on the third anniversary of the closing or if his employment is terminated because of
death or disability during the first eighteen months following the Merger.

Item 7.01.                   Regulation FD Disclosure

Main Street and First Busey held presentations for their Boards of Directors and employees and intend to hold presentations for shareholders and
others regarding the proposed Merger.  At such presentations, Main Street and First Busey discussed and will discuss certain financial and other information
relating to the Merger (the “Merger Presentation Materials”) and the Merger Agreement, as well as other items in the Press Release.

The Merger Presentation Materials are included as Exhibit 99.2 to this report and are incorporated into this Item 7.01 by reference.  The information
in Exhibit 99.2 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be incorporated by
reference in any filing under the Securities Act.

Additional Information About This Transaction

The Merger will be submitted to Main Street’s and First Busey’s shareholders for their consideration. First Busey will file a registration statement,
which will include a joint proxy statement/prospectus to be sent to each company’s shareholders, and each of Main Street and First Busey may file other
relevant documents concerning the Merger with the SEC.  Shareholders are urged to read the registration statement and the joint proxy statement/prospectus
regarding the Merger when they become available and any other relevant documents filed with the SEC, as well as any amendments or supplements to those
documents, because they will contain important information.



You will be able to obtain a free copy of the joint proxy statement/prospectus, as well as other filings containing information about Main Street and
First Busey, at the SEC’s website (http://www.sec.gov). You will also be able to obtain these documents, free of charge, by accessing First Busey’s website
(http://www.busey.com), or by accessing Main Street’s website (http://www.mainstreettrust.com).  Copies can also be obtained, free of charge, by directing a
request to Main Street Trust, Inc., attn: David B. White, 100 West University Avenue, Champaign, IL  61820, telephone number: (217) 351-6500; or to First
Busey Corporation, attn:  Barbara J. Harrington, 201 West Main Street, Urbana, IL  61801, telephone number:  (217) 365-4513.
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Main Street and First Busey and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from
the shareholders of Main Street and/or First Busey in connection with the Merger. Information about the directors and executive officers of Main Street is set
forth in the proxy statement for Main Street’s 2006 annual meeting of shareholders, as filed with the SEC on April 12, 2006.  Information about the directors
and executive officers of First Busey is set forth in the proxy statement for First Busey’s 2006 annual meeting of stockholders, as filed with the SEC on
March 15, 2006. Additional information regarding the interests of those participants and other persons who may be deemed participants in the transaction
may be obtained by reading the joint proxy statement/prospectus regarding the Merger when it becomes available. You may obtain free copies of these
documents as described above.

Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

This release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended. These include statements as to the benefits of the merger, including future financial and operating results, cost savings,
enhanced revenues and the accretion/dilution to reported earnings that may be realized from the merger as well as other statements of expectations regarding
the merger and any other statements regarding future results or expectations. Each of Main Street and First Busey intends such forward-looking statements to
be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and is including
this statement for purposes of these safe harbor provisions. Forward-looking statements, which are based on certain assumptions and describe future plans,
strategies, and expectations of each of Main Street and First Busey, are generally identified by the use of words such as “believe,” “expect,” “intend,”
“anticipate,” “estimate,” or “project” or similar expressions. The companies’ respective ability to predict results, or the actual effect of future plans or
strategies, is inherently uncertain. Factors which could have a material adverse effect on the operations and future prospects of each of Main Street and First
Busey and their respective subsidiaries include, but are not limited to: the risk that the businesses of Main Street and/or First Busey in connection with the
merger will not be integrated successfully or such integration may be more difficult, time-consuming or costly than expected; expected revenue synergies and
cost savings from the merger may not be fully realized or realized within the expected time frame; revenues following the merger may be lower than
expected; customer and employee relationships and business operations may be disrupted by the merger; the ability to obtain required governmental and
stockholder approvals, and the ability to complete the merger on the expected timeframe; changes in interest rates, general economic conditions,
legislative/regulatory changes, monetary and fiscal policies of the U.S. government, including policies of the U.S. Treasury and the Federal Reserve Board;
the quality and composition of the loan or securities portfolios; demand for loan products; deposit flows; competition; demand for financial services in the
companies’ respective market areas; their implementation of new technologies; their ability to develop and maintain secure and reliable electronic systems;
and accounting principles, policies, and guidelines. These risks and uncertainties should be considered in evaluating forward-looking statements and undue
reliance should not be placed on such statements.
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Item 9.01.  Financial Statements and Exhibits

(d) Exhibits.  

 

2.1 Agreement and Plan of Merger between Main Street Trust, Inc. and First Busey Corporation dated September 20, 2006
 

99.1 Letter agreement between Main Street Trust, Inc. and Gregory B. Lykins, dated September 20, 2006
 

99.2 Letter agreement between Main Street Trust, Inc. and Van A. Dukeman, dated September 20, 2006
 

99.3 Letter agreement between Main Street Trust, Inc. and David B. White, dated September 20, 2006
 

99.4 Press Release, dated September 21, 2006
 

99.5 Merger Presentation Materials (solely furnished and not filed for purposes of Item 7.01)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

MAIN STREET TRUST, INC.
   
Dated: September 21, 2006 By: /s/ Van A. Dukeman
  

Van A. Dukeman
  

President and Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER, dated September 20, 2006 (this “Agreement”), between First Busey Corporation, a Nevada corporation
(“First Busey”), and Main Street Trust, Inc., an Illinois corporation (“Main Street”).

RECITALS

A.      The Proposed Transaction.   The parties desire that First Busey and Main Street become affiliated in a strategic merger of equals to be
effected through the merger of Main Street with and into First Busey (the “Merger”), with First Busey the surviving corporation (the “Surviving
Corporation”).

B.      Board Determinations.   The respective boards of directors of First Busey and Main Street have each determined that the Merger and the other
transactions contemplated hereby are consistent with, and will further, their respective business strategies and goals, and are in the best interests of their
respective shareholders and, therefore, have approved the Merger, this Agreement and the plan of merger contained in this Agreement.



C.      Intended Tax Treatment.   The parties intend the Merger to be treated as a reorganization under Section 368(a) of the Internal Revenue Code
of 1986, as amended (the “Code”), and the rules and regulations thereunder, and intend for this Agreement to constitute a “plan of reorganization” within the
meaning of the Code.

NOW, THEREFORE, in consideration of the premises, and of the mutual representations, warranties, covenants and agreements contained in this
Agreement, First Busey and Main Street agree as follows:

ARTICLE I

DEFINITIONS; INTERPRETATION

Section 1.01.   Definitions.   This Agreement uses the following definitions:

“Acquisition Proposal” means a tender or exchange offer to acquire more than 15% of the voting power in First Busey, Main Street or any
Significant Subsidiary of either, a proposal for a merger, consolidation or other business combination involving First Busey, Main Street or any Significant
Subsidiary of either or any other proposal or offer to acquire in any manner more than 15% of the voting power in, or more than 15% of the business, assets
or deposits of, First Busey, Main Street or any Significant Subsidiary of either, other than the transactions contemplated hereby and other than any sale of
whole loans and securitizations in the Ordinary Course of Business; provided, however, that for the purposes of Sections 8.03(c) and 8.04(c), references to
“more than 15%” shall be deemed to be references to “25% or more.”

“Agreement” has the meaning assigned in the Preamble.

 

“Bank Merger” means the merger of Main Street Bank with and into and under the charter of Busey Bank.

“Benefit Arrangement” means, with respect to each of First Busey and Main Street, each of the following (a) under which any Employee or any of
its current or former directors has any present or future right to benefits, (b) that is sponsored or maintained by it or its Subsidiaries, or (c) under which it or
its Subsidiaries has any present or future liability to any Employee or any of its current or former directors:  each “employee benefit plan” (within the
meaning of Section 3(3) of ERISA) and each stock purchase, stock option, severance, employment, change-in-control, fringe benefit, bonus, incentive,
deferred compensation, paid time off benefits and other employee benefit plan, agreement, program, policy or other arrangement (with respect to any of
preceding, whether or not subject to ERISA).

“Benefits Transition Date” has the meaning assigned in Section 6.12(a).

“BHC Act” means the Bank Holding Company Act of 1956.

“Busey Bank” means Busey Bank, a wholly-owned Subsidiary of First Busey.

“Busey Investment Group” means Busey Investment Group, Inc., a wholly-owned subsidiary of First Busey.

“Closing” has the meaning assigned in Section 2.02.

“Closing Date” has the meaning assigned in Section 2.02.

“Code” has the meaning assigned in the Recitals.

“Confidentiality Agreement” has the meaning assigned in Section 6.05(b).

“Constituent Documents” means the charter or articles or certificate of incorporation and by-laws of a corporation or banking organization, the
certificate of partnership and partnership agreement of a general or limited partnership, the certificate of formation and limited liability company agreement of
a limited liability company, the trust agreement of a trust and the comparable documents of other entities.

“Costs” has the meaning assigned in Section 6.11(a).

“Covered Employees” has the meaning assigned in Section 6.12(a).

“Disclosure Schedule” has the meaning assigned in Section 5.01.

“Dissenting Shareholder” has the meaning assigned in Section 3.07.
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“Dissenting Shares” means shares of Main Street Common Stock the holders of which have perfected and not withdrawn or lost their right to dissent
with respect to such shares under Section 5/11.65 of the IBCA.

 “Effective Time” has the meaning assigned in Section 2.03.

“Employees” means current and former employees of each of First Busey and Main Street, as the context requires.

“Environmental Laws” means the statutes, rules, regulations, ordinances, codes, orders, decrees, and any other laws (including common law) of any
foreign, federal, state, local, and any other governmental authority, regulating, relating to or imposing liability or standards of conduct concerning pollution,
or protection of human health and safety or of the environment, as in effect on or prior to the date of this Agreement.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” has the meaning assigned in Section 5.03(m).

“Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations thereunder.

“Exchange Agent” has the meaning assigned in Section 3.04(a).

“Exchange Fund” has the meaning assigned in Section 3.04(a).

“Exchange Ratio” has the meaning assigned in Section 3.01.

“Expenses” has the meaning assigned in Section 8.02(b).

“First Busey” has the meaning assigned in the Preamble to this Agreement.

 “First Busey Board” means the board of directors of First Busey.

“First Busey Common Stock” means the common stock, par value $.001 per share, of First Busey.

 “First Busey Meeting” has the meaning assigned in Section 6.02(c).

“First Busey Preferred Stock” means, the preferred stock, no-par value per share, of First Busey.

“First Busey Principal Employment Agreements” has the meaning assigned in Section 6.14.
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“First Busey Stock” means, collectively, the First Busey Common Stock and the First Busey Preferred Stock.

“First Busey Stock Option” means any outstanding option to purchase shares of First Busey Common Stock under the First Busey Stock Plans and
any other Benefit Arrangement, whether vested or unvested, exercisable or unexercisable.

“First Busey Stock Plans” means the First Busey 1993 Restricted Stock Award Plan, the First Busey Profit Sharing Plan and Trust, the First Busey
Employee Stock Ownership Plan, the First Busey Stock Plan, the First Busey 1999 Stock Option Plan and the First Busey 2004 Stock Option Plan Stock
Compensation Plan.

“GAAP” means United States generally accepted accounting principles.

“Governmental Authority” means any court, administrative agency or commission or other governmental authority or instrumentality, domestic or
foreign, or any industry self-regulatory authority.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations thereunder.

“IBCA” means the Illinois Business Corporation Act of 1983.

“Illinois Articles of Merger” has the meaning assigned in Section 2.03.



“Indemnified Party” has the meaning assigned in Section 6.11(a).

“Joint Proxy Statement” has the meaning assigned in Section 6.03(a).

“Lien” means any charge, mortgage, pledge, security interest, restriction, claim, lien, or encumbrance.

“Main Street” has the meaning assigned in the Preamble to this Agreement.

“Main Street Affiliate” has the meaning assigned in Section 6.07.

“Main Street Bank” means Main Street Bank & Trust, a wholly-owned Subsidiary of Main Street.

“Main Street Board” means the board of directors of Main Street.

“Main Street Common Stock” means the common stock, par value $.10 per share, of Main Street.

“Main Street Meeting” has the meaning assigned in Section 6.02(c).
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“Main Street Preferred Stock” means the preferred stock, no par value per share, of Main Street.

“Main Street Principal Employment Agreement Amendments” has the meaning assigned in Section 6.14.

“Main Street Stock” means, collectively, the Main Street Common Stock and the Main Street Preferred Stock.

“Main Street Stock Option” has the meaning assigned in Section 3.09(a).

“Main Street Stock Plans” means Main Street’s 2000 Stock Incentive Plan.

“Market Price” means the average (rounded to the nearest $.01) of the closing prices of First Busey Common Stock on the ten (10) trading days
immediately preceding the Closing Date that shares of First Busey Common Stock are traded on Nasdaq.

“Material Adverse Effect” means, with respect to First Busey or Main Street, any effect that:

(a)      has a material adverse effect on the financial condition, results of operations or business of First Busey and its Subsidiaries, taken as a
whole, or Main Street and its Subsidiaries, taken as a whole, respectively, excluding (with respect to each of clause (1), (3) and (5), only to the extent
that the effect of a change on it is not disproportionate to the effect of such change on comparable banking organizations) the impact of (1) changes
in banking and other laws of general applicability or changes in the interpretation thereof by Governmental Authorities, (2) changes in GAAP or
regulatory accounting requirements applicable to U.S. banking organizations generally, (3) changes in prevailing interest rates or other general
economic or market conditions affecting U.S. banking organizations generally, (4) actions or omissions of a party to this Agreement required by this
Agreement or taken with the prior written consent of the other party to this Agreement in contemplation of the transactions contemplated hereby,
(5) changes in global or national political conditions (including the outbreak of war or acts of terrorism) or due to natural disasters, and (6) to the
extent consistent with GAAP, any modifications or changes to valuation policies or practices, or restructuring charges, in each case taken with the
prior approval of First Busey or Main Street, as the case may be, in connection with the Merger; or

(b)      would materially impair the ability of First Busey or Main Street, respectively, to perform its obligations under this Agreement or to
consummate the transactions contemplated hereby on a timely basis.

“Materials of Environmental Concern” means any hazardous or toxic substances, materials, wastes, pollutants, or contaminants, including those
defined or regulated as such under any Environmental Law, and any other substance the presence of which may give rise to liability under Environmental
Law.
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“Merger” has the meaning assigned in the Recitals.

“Merger Consideration” has the meaning assigned in Section 3.01.

“NASD” means the National Association of Securities Dealers, Inc.

“Nasdaq” means the Nasdaq Global Market.

“NBCA” means the Nevada Business Corporation Act.

“Nevada Articles of Merger” has the meaning assigned in Section 2.03.

“New Certificates” has the meaning assigned in Section 3.04(a).

“New Option” has the meaning assigned in Section 3.09(a).

“Old Certificates” has the meaning assigned in Section 3.04(a).

“Ordinary Course of Business” means any action taken by a person only if such action is consistent with the past practices of such person and is
taken in the ordinary course of the normal day-to-day operations of such person.

“Other Persons” has the meaning assigned in Section 6.06(a).

“Outstanding Main Street Employment Agreements” mean each employment agreement with Main Street or any of its Subsidiaries listed and
described as such in Main Street’s Disclosure Schedule, which includes all employment agreements that provide for any change of control or severance
payment as a result of the Merger or any of the transactions contemplated by this Agreement.

“party” means First Busey or Main Street.

“Pension Plan” has the meaning assigned in Section 5.03(m).

“person” is to be interpreted broadly to include any individual, savings association, bank, trust company, corporation, limited liability company,
partnership, association, joint-stock company, business trust or unincorporated organization.

“Previously Disclosed” means information set forth by a party in the applicable paragraph of its Disclosure Schedule, or in another paragraph of its
Disclosure Schedule (so long as it is reasonably clear from the context that the disclosure in such other paragraph of its Disclosure Schedule is also applicable
to the section of this Agreement in question).

“Registration Statement” has the meaning assigned in Section 6.03(a).

“Regulatory Filings” has the meaning assigned in Section 5.03(h).

 

6

 

“Representatives” means, with respect to any person, such person’s directors, officers, employees, legal or financial advisors or any representatives
of such legal or financial advisors.

“Requisite Regulatory Approvals” has the meaning assigned in Section 6.10(a).

“Resulting Bank” means the resulting bank from the Bank Merger.

“Rights” means, with respect to any person, securities or obligations convertible into or exercisable or exchangeable for, or giving any other person
any right to subscribe for or acquire, or any options, calls or commitments relating to, or any stock appreciation right or other instrument the value of which is
determined in whole or in part by reference to the market price or value of, shares of capital stock of such first person.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002 and the rules and regulations thereunder.

“SEC” means the United States Securities and Exchange Commission.

“Secretary of State (IL)” means the Secretary of State of the State of Illinois.

“Secretary of State (NV)” means the Secretary of State of the State of Nevada.



“Securities Act” means the Securities Act of 1933 and the rules and regulations thereunder.

“Subsidiary” and “Significant Subsidiary” have the meanings ascribed to those terms in Rule 1-02 of Regulation S-X promulgated by the SEC.

“Superior Proposal” means a bona fide written Acquisition Proposal which the Main Street Board or First Busey Board concludes in good faith to
be more favorable from a financial point of view to its respective shareholders than the Merger and the other transactions contemplated hereby, (1) after
receiving the advice of its financial advisors (which shall be Sandler O’Neill & Partners, L.P. and Keefe, Bruyette & Woods, Inc., respectively, or any
nationally recognized investment banking firm), (2) after taking into account the likelihood and timing of consummation of the proposed transaction on the
terms set forth therein (as compared to, and with due regard for, the terms herein) and (3) after taking into account all legal (with the advice of outside
counsel), financial (including the financing terms of any such proposal), regulatory (including the advice of outside counsel regarding the potential for
regulatory approval of any such proposal) and other aspects of such proposal and any other relevant factors permitted under applicable law.

“Surviving Corporation” has the meaning assigned in the Recitals.

“Takeover Laws” has the meaning assigned in Section 5.03(p).

“Takeover Provisions” has the meaning assigned in Section 5.03(p).
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“Tax” and “Taxes” means all federal, state, local or foreign taxes, charges, fees, levies or other assessments, however denominated, including all net
income, gross income, gains, gross receipts, sales, use, ad valorem, goods and services, capital, production, transfer, franchise, windfall profits, license,
withholding, payroll, employment, disability, employer health, excise, estimated, severance, stamp, occupation, property, environmental, unemployment or
other taxes, custom duties, fees, assessments or charges of any kind whatsoever, together with any interest and any penalties, additions to tax or additional
amounts imposed by any taxing authority.

“Tax Returns” means any return, amended return or other report (including elections, declarations, disclosures, schedules, estimates and information
returns) required to be filed with any taxing authority with respect to any Tax.

Section 1.02.     Interpretation.   (a) In this Agreement, except as context may otherwise require, references:

(1)    to the Preamble, Recitals, Sections, Annexes or Schedules are to the Preamble to, a Recital or Section of, or Annex or Schedule to, this
Agreement;

(2)    to this Agreement are to this Agreement, and the Annexes and Schedules to it, taken as a whole;

(3)    to any agreement (including this Agreement as executed and delivered), contract, statute or regulation are to the agreement, contract,
statute or regulation as amended, modified, supplemented, restated or replaced from time to time (in the case of an agreement or contract, to the
extent permitted by the terms thereof); and to any section of any statute or regulation include any successor to the section;

(4)    to the “transactions contemplated hereby” includes the transactions provided for in this Agreement and the Annexes to it; and

(5)    to any Governmental Authority include any successor to that Governmental Authority; and

(6)    to the date of this Agreement or the date hereof are to September 20, 2006.

(b)       The table of contents and article and section headings are for reference purposes only and do not limit or otherwise affect any of the substance
of this Agreement.

(c)       The words “include,” “includes” or “including” are to be deemed followed by the words “without limitation.”

(d)       The words “herein,” “hereof” or “hereunder,” and similar terms are to be deemed to refer to this Agreement as a whole and not to any specific
Section.

(e)       The phrase “reasonable best efforts” shall be construed to mean the efforts that a prudent person desirous of achieving a result would use in
similar circumstances to ensure that
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such result is achieved as expeditiously as possible, provided, however, that an obligation to use reasonable best efforts under this Agreement does not require
the person subject to that obligation to take actions that would result in a materially adverse change in the benefits to such person of this Agreement and the
transactions contemplated hereby.

(f)        This Agreement is the product of negotiation by the parties, having the assistance of counsel and other advisers.  The parties intend that this
Agreement not be construed more strictly with regard to one party than with regard to the other.

(g)       No provision of this Agreement is to be construed to require, directly or indirectly, any person to take any action, or omit to take any action, to
the extent such action or omission would violate applicable law (including statutory and common law), rule or regulation.

ARTICLE II

THE MERGER

Section 2.01.   The Merger.   Upon the terms and subject to the conditions set forth in this Agreement, Main Street will merge with and into First Busey
at the Effective Time.  At the Effective Time, the separate corporate existence of Main Street will terminate.  First Busey will be the Surviving Corporation
and will continue its corporate existence under the laws of the State of Nevada.

Section 2.02.   Closing.   The closing of the Merger (the “Closing”) will take place in the offices of Chapman and Cutler LLP, 111 West Monroe Street,
Chicago, Illinois, at 10:00 a.m. on the third business day (unless the parties agree to another place, time or date) after satisfaction or waiver of the conditions
set forth in Article VII, other than those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those
conditions (the “Closing Date”).

Section 2.03.   Effective Time.   Subject to the provisions of this Agreement, in connection with the Closing, Main Street and First Busey will duly
execute and deliver (1) articles of merger to the Secretary of State (IL) for filing under Section 5/11.40 of the IBCA (the “Illinois Articles of Merger”) and (2)
articles of merger to the Secretary of State (NV) for filing under Section 92A.240 of the NBCA (the “Nevada Articles of Merger”).  The parties will make all
other filings or recordings required under the IBCA and the NBCA, and the Merger will become effective when the Illinois Articles of Merger are filed in the
office of the Secretary of State (IL) and the Nevada Articles of Merger are filed in the office of the Secretary of State (NV), or at such later date or time as
First Busey and Main Street agree and specify in the Illinois Articles of Merger and the Nevada Articles of Merger (the time the Merger becomes effective
being the “Effective Time”).

Section 2.04.   Effects of the Merger.   The Merger will have the effects prescribed by the IBCA, the NBCA and other applicable law.
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Section 2.05.   Constituent Documents.   (a) The articles of incorporation of First Busey, as in effect immediately before the Effective Time, and amended
to increase the authorized capital stock of First Busey as set forth in Annex 1 attached hereto, will be the articles of incorporation of the Surviving
Corporation as of the Effective Time.

(b)    The by-laws of First Busey, as in effect immediately before the Effective Time, will be the by-laws of the Surviving Corporation as of the Effective
Time.

Section 2.06.    Directors and Officers of the Surviving Corporation.   From and after the Effective Time, the directors and executive officers of the
Surviving Corporation shall be as set forth in Annex 2 attached hereto.  It is the present intention of the parties hereto that Douglas C. Mills will serve as
Chairman of the board of directors of the Surviving Corporation until the annual meeting of the Surviving Corporation in 2009, at which time Gregory B.
Lykins shall succeed him.  Additionally, it is the present intention of the parties hereto that Van A. Dukeman will be the president and chief executive officer
of the Surviving Corporation.  Such directors and executive officers shall serve until their resignation, removal or until their successors shall have been
elected or appointed and shall have qualified in accordance with the NBCA and the articles of incorporation and by-laws of the Surviving Corporation.

Section 2.07.   Name and Location of Surviving Corporation.   The name of the Surviving Corporation shall be “First Busey Corporation.”  The principal
offices of the Surviving Corporation shall initially be located at 100 West University Avenue, Champaign, Illinois 61820, until thereafter changed by the
board of directors of the Surviving Corporation.

Section 2.08.   Bank Merger.   The parties understand that it is the present intention of First Busey at or after the Effective Time to effect the Bank
Merger.  First Busey and Main Street agree to cooperate and to take such steps as may be necessary to obtain all requisite regulatory, corporate and other
approvals to effect the Bank Merger, subject to the consummation of, and to be effective concurrently with, the Merger or as soon as practicable thereafter. 
The Resulting Bank shall be Busey Bank and the name of the Resulting Bank will be “Busey Bank.”  The home office of the Resulting Bank shall initially be
located at 201 West Main Street, Urbana, Illinois 61801 until thereafter changed with the approval of the board of directors of the Surviving Corporation.  In
furtherance of such agreement, each of First Busey and Main Street agrees:

(a)      respectively, to cause the board of directors of each of Busey Bank and Main Street Bank to approve the Bank Merger and to submit the
same to its respective sole shareholder for approval;



(b)      respectively, to vote the shares of stock of Busey Bank and Main Street Bank owned by them in favor of the Bank Merger; and

(c)      to take, or cause to be taken, all steps necessary to consummate the Bank Merger at the Effective Time or as soon thereafter as is
reasonably practicable.

The Bank Merger shall be accomplished pursuant to a merger agreement containing such terms and conditions as are ordinary and customary for affiliated
bank merger transactions of such type. 
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Notwithstanding anything contained herein to the contrary:  (x) the Bank Merger will be effective no earlier than the Effective Time; and (y) none of First
Busey’s or Main Street’s actions in connection with the Bank Merger will unreasonably interfere with any of the operations of First Busey, Busey Bank, Main
Street or Main Street Bank prior to the Effective Time.

Section 2.09.   Directors and Officers of the Resulting Bank.   From and after the Effective Time, the directors of the Resulting Bank shall be comprised
of an even number of representatives from each of First Busey and Main Street.  It is the present intention of the parties hereto that Van A. Dukeman will
serve as Chairman of the board of directors of the Resulting Bank, Lee O’Neill will serve as the president and chief executive officer of the Resulting Bank. 
Such directors and executive officers shall serve until their resignation, removal or until their successors shall have been elected or appointed and shall have
qualified in accordance with the Illinois Banking Act and the charter and by-laws of the Resulting Bank.

Section 2.10.   Directors of Busey Investment Group.   From and after the Effective Time, the directors of Busey Investment Group shall be comprised of
an even number of representatives from each of First Busey and Main Street.  Such directors shall serve until their resignation, removal or until their
successors shall have been elected or appointed and shall have qualified in accordance with the charter and by-laws of Busey Investment Group.

ARTICLE III

CONSIDERATION; EXCHANGE PROCEDURES

Section 3.01.   Consideration.   At the Effective Time, by virtue of the Merger and without any action on the part of the holder of any shares of Main
Street Stock and subject to Sections 3.04(c) and 3.05, the shares of Main Street Common Stock issued and outstanding immediately prior to the Effective
Time, with respect to each holder of record of such shares, will be converted into the right to receive:  (a) 1.55 fully paid and nonassessable shares of First
Busey Common Stock (the “Exchange Ratio”), multiplied by (b) the number of shares of Main Street Common Stock held by such holder of record (such
product, the “Merger Consideration”).

Notwithstanding anything in this Section 3.01 to the contrary, at the Effective Time and by virtue of the Merger, each share of Main Street Common
Stock beneficially owned by First Busey (other than shares held in a trust, fiduciary, or nominee capacity or as a result of debts previously contracted) or held
in Main Street’s treasury will be canceled and no shares of First Busey Stock or other consideration will be issued or paid in exchange therefor.

Section 3.02.   Cancellation of Shares.   At the Effective Time, the shares of Main Street Common Stock will no longer be outstanding and will
automatically be canceled and will cease to exist.  Certificates that represented Main Street Common Stock before the Effective Time will be deemed for all
purposes to represent the number of shares of First Busey Common Stock or cash into which they were converted pursuant to this Article III.
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Section 3.03.   Rights as Shareholders; Stock Transfers.   At the Effective Time, holders of Main Street Common Stock will cease to be, and will have no
rights as, shareholders of Main Street, other than rights to (a) receive any then unpaid dividend or other distribution with respect to such Main Street Common
Stock having a record date before the Effective Time and (b) receive the Merger Consideration provided under this Article III.  After the Effective Time, there
will be no transfers of shares of Main Street Common Stock on the stock transfer books of Main Street or the Surviving Corporation, and shares of Main
Street Common Stock presented to the Surviving Corporation for any reason will be canceled and exchanged in accordance with this Article III.

Section 3.04.   Exchange Procedures.   (a) As of the Effective Time and as mutually agreed by First Busey and Main Street, First Busey will deposit with
First Busey, acting as its own transfer agent, or with a depository or trust institution of recognized standing mutually selected by First Busey and Main Street
(in such capacity, the “Exchange Agent”), for the benefit of the holders of certificates formerly representing shares of Main Street Common Stock (“Old
Certificates”), (1) certificates or, at First Busey’s option, evidence of shares in book entry form, representing the number of shares of First Busey Common
Stock (“New Certificates”) issuable to holders of Old Certificates under this Article III and (2) cash payable pursuant to Section 3.05 (the “Exchange
Fund”).



(b)      Promptly after the Effective Time, First Busey will send or cause to be sent to each person who was a recordholder of Main Street Common Stock
immediately before the Effective Time transmittal materials, in form reasonably acceptable to Main Street, for exchanging Old Certificates.  Upon surrender
of an Old Certificate for cancellation to the Exchange Agent together with the transmittal materials, duly executed, and such other documents as the Exchange
Agent may reasonably require (including customary indemnity if any of such certificates are lost, stolen, or destroyed), the holder of such Old Certificate
shall be entitled to receive in exchange therefor a certificate or other evidence representing that number of New Certificates which such holder has the right to
receive in respect of the Old Certificates surrendered pursuant to the provisions of this Article III (after taking into account all shares of Main Street Common
Stock then held by such holder) and any check in respect of the dividends and for any fractional shares that the shareholder will be entitled to receive, and the
Old Certificates so surrendered shall forthwith be cancelled.  No interest will be paid on any such cash or other consideration deliverable pursuant to this
Article III.

(c)      None of First Busey, Main Street or the Exchange Agent will be liable to any former holder of Main Street Common Stock for any shares of First
Busey Common Stock (or dividends or distributions with respect thereto) or cash from the Exchange Fund properly delivered to a public official pursuant to
applicable abandoned property, escheat or similar laws.

(d)      Each of First Busey and the Surviving Corporation shall be entitled to deduct and withhold, or cause the Exchange Agent to deduct and withhold,
from the consideration otherwise payable pursuant to this Agreement to any holder of Main Street Common Stock such amounts as it may be required to
deduct and withhold with respect to the making of such payment under the Code, or any provision of state, local or foreign Tax law.  To the extent that
amounts are so withheld by First Busey, the Surviving Corporation or the Exchange Agent, as the case may be,
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the withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holders of Main Street Common Stock in respect of which
the deduction and withholding was made by First Busey, the Surviving Corporation or the Exchange Agent, as the case may be.

Section 3.05.   Fractional Shares.   Notwithstanding any other provision hereof, no fractional shares of First Busey Common Stock and no certificates or
scrip therefor, or other evidence of ownership thereof, will be issued in the Merger; instead, First Busey will pay to each holder of Main Street Common Stock
who would otherwise be entitled to a fractional share of First Busey Common Stock (after taking into account all Old Certificates delivered by such holder)
an amount in cash (without interest) determined by multiplying such fraction of a share of First Busey Common Stock by the Market Price.

Section 3.06.   Anti-Dilution Adjustments.   If First Busey changes (or the First Busey Board sets a related record date that will occur before the Effective
Time for a change in) the number or kind of shares of First Busey Common Stock outstanding by way of a stock split, stock dividend, recapitalization,
reclassification, reorganization or similar transaction, then the Exchange Ratio will be adjusted proportionately to account for such change.

Section 3.07.   Dissenting Shareholders.   Each Dissenting Share shall not be converted into or represent a right to receive Merger Consideration
hereunder, and the holder thereof shall be entitled only to such rights as are granted by Section 5/11.65 of the IBCA.  Main Street shall give First Busey
prompt notice upon receipt by Main Street of any demand for payment pursuant to Section 5/11.70 of the IBCA and of withdrawals of such notice and any
other instruments provided pursuant to applicable law (any shareholder duly making such demand being hereinafter called a “Dissenting Shareholder”), and
First Busey shall have the right to participate in all negotiations and proceedings with respect to any such demands.  Any payments made in respect of
Dissenting Shares shall be made by First Busey.  If any Dissenting Shareholder shall effectively withdraw or lose (through failure to perfect or otherwise) his
or her right to dissent under Section 5/11.65 of the IBCA, such holder’s shares of Main Street Common Stock shall be converted into a right to receive the
Merger Consideration in accordance with the applicable provisions of this Agreement.

Section 3.08.   Effect on First Busey Stock.   Each share of First Busey Stock outstanding immediately prior to the Effective Time will remain
outstanding.

Section 3.09.   Stock Options.   (a) At the Effective Time, by virtue of the Merger and without any action on the part of any holder of any outstanding
option to purchase shares of Main Street Common Stock under the Main Street Stock Plans and any other Benefit Arrangement, whether vested or unvested,
exercisable or unexercisable (each, a “Main Street Stock Option”), each Main Street Stock Option that is outstanding and unexercised immediately prior
thereto shall be deemed to constitute an option (a “New Option”) to purchase, on the same terms and conditions as were applicable under the terms of the
Main Street Stock Plan under which the Main Street Stock Option was granted and the applicable award agreement thereunder, taking into account the
amendments to the Main Street Stock Options as Previously Disclosed, such number of shares of First Busey Common Stock and at such an exercise price per
share determined as follows:
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(1)      Number of Shares.  The number of shares of First Busey Common Stock subject to a New Option shall be equal to the product of (A) the
number of shares of Main Street Common Stock purchasable upon exercise of the Main Street Stock Option and (B) the Exchange Ratio, the product



being rounded up to the nearest whole share; and

(2)      Exercise Price.  The exercise price per share of First Busey Common Stock purchasable upon exercise of a New Option shall be equal to
(A) the exercise price per share of Main Street Common Stock under the Main Street Stock Option divided by (B) the Exchange Ratio, the quotient
being rounded down to the nearest cent.

For the avoidance of doubt, the foregoing adjustments shall be effected in a manner consistent with Section 424(a) of the Code.

(b)    Before the Effective Time, Main Street, or the Main Street Board or an appropriate committee thereof, shall take all action necessary on its part
to give effect to the provisions of Section 3.09(a) and shall take such other actions reasonably requested by First Busey to give effect to the foregoing.  Before
the Effective Time, First Busey shall take all corporate action necessary to reserve for future issuance a sufficient additional number of shares of First Busey
Common Stock to provide for the satisfaction of its obligations with respect to the New Options.  As soon as practicable, but in no event later than the
Effective Time, First Busey shall file a registration statement on Form S-8 (or any successor or other appropriate form) with respect to the First Busey
Common Stock issuable upon exercise of the New Options and shall maintain the effectiveness of such registration statement (and maintain the current status
of the prospectus or prospectuses contained therein) for so long as such New Options remain outstanding.

(c)    Main Street and First Busey hereby agree that First Busey shall have the right, at the Effective Time and by virtue of the Merger, to accelerate
the vesting and exercisability of each First Busey Stock Option that is outstanding and unvested or unexercisable immediately prior thereto.  Prior to the
Effective Time, First Busey, or the First Busey Board or an appropriate committee thereof, may take all action necessary on its part to give effect to the
acceleration of vesting and exercisability of First Busey Stock Options pursuant to this Section 3.09(c), including providing for any amendments to
documents or agreements entered into pursuant to any First Busey Stock Plan.

ARTICLE IV

CONDUCT OF BUSINESS PENDING THE MERGER

Section 4.01.   Forebearances of Main Street.   Main Street agrees that from the date hereof until the Effective Time, except as expressly contemplated
by this Agreement or as Previously Disclosed, without the prior written consent of First Busey (which consent will not be unreasonably withheld or delayed),
it will not, and will cause each of its Subsidiaries not to:

(a)      Ordinary Course.   Conduct its business and the business of its Subsidiaries other than in the Ordinary Course of Business or fail to use
reasonable best
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efforts to preserve intact its business organizations and assets and maintain its rights, franchises and authorizations and their existing relations with
customers, suppliers, employees and business associates, or take any action reasonably likely to materially impair its ability to perform its
obligations under this Agreement or to consummate the transactions contemplated hereby.

(b)      Operations.   Enter into any new material line of business or change its material lending, investment, underwriting, risk and asset liability
management and other material banking and operating policies, except as required by applicable law, regulation or policies imposed by any
Governmental Authority.

(c)      Capital Stock.   Other than pursuant to Rights Previously Disclosed and outstanding on the date of this Agreement, (1) issue, sell or
otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or propose the creation of, any additional shares of its
stock, or (2) permit any additional shares of its stock to become subject to new grants, except (A) issuances of annual non-employee director stock
options in an amount not to exceed amounts issued in 2006 and (B) issuances of executive employee stock options in the first fiscal quarter of 2007
in an amount mutually agreed to by First Busey and Main Street.

(d)      Dividends, Distributions, Repurchases.   (1) Make, declare, pay or set aside for payment any dividend on or in respect of, or declare or
make any distribution on any shares of its stock (other than (A) dividends from its wholly owned Subsidiaries to it or another of its wholly owned
Subsidiaries or (B) regular quarterly dividends on its common stock in an amount not to exceed (i) with respect to any quarterly dividend paid in
2006, the rate equal to the rate paid by it during the fiscal quarter immediately preceding the date hereof and (ii) thereafter, $0.25 per share for any
fiscal quarter) or (2) directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire, any shares of its stock.

(e)      Dispositions.   Sell, transfer, mortgage, encumber or otherwise dispose of or discontinue any of its assets, deposits, business or properties,
except for sales, transfers, mortgages, encumbrances or other dispositions or discontinuances in the Ordinary Course of Business (which shall be
deemed to include asset sales, including sales of whole loans and securitizations, in the Ordinary Course of Business) and in a transaction that,
together with other such transactions, is not material to it and its Subsidiaries, taken as a whole.

(f)       Acquisitions.   Acquire (other than by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of
debts previously contracted in good faith or otherwise in the Ordinary Course of Business) all or any portion of the assets, business, deposits or
properties of any other entity in an amount that is material to Main Street.
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(g)      Constituent Documents.   Amend its Constituent Documents or the Constituent Documents (or similar governing documents) of any of its
Significant Subsidiaries.

(h)      Accounting Methods.   Implement or adopt any change in its financial or regulatory accounting principles, practices or methods or change
any actuarial or other assumptions used to calculate funding obligations with respect to any Benefit Arrangement, other than (with prior notice to
First Busey) as may be required by GAAP or applicable regulatory accounting requirements.

(i)       Adverse Actions.   Notwithstanding anything herein to the contrary, (1) knowingly take, or knowingly omit to take, any action that would,
or is reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code or
(2) knowingly take, or knowingly omit to take, any action that is reasonably likely to result in any of the conditions to the Merger set forth in
Article VII and within the control or responsibility of Main Street not being satisfied in a timely manner, except (with prior notice to First Busey) as
may be required by applicable law or regulation.

(j)       Compensation and Benefits.   Grant any salary or wage increase or increase any employee benefit, including incentive or bonus payments
(or, with respect to any of the preceding, communicate any intention to take such action), except (1) to make changes that are required by applicable
law, (2) to satisfy Previously Disclosed contractual obligations existing as of the date hereof, (3) for merit-based or annual salary increases in the
Ordinary Course of Business, but not to exceed in the aggregate 5% of the aggregate annual salaries of the employees of Main Street and its
Subsidiaries, taken as a whole, (4) for employment arrangements for, or grants of awards to, newly hired employees in the Ordinary Course of
Business or (5) for bonuses and incentive payments made to Main Street employees with respect to 2006 in the Ordinary Course of Business, so long
as the aggregate bonuses and incentive payments paid do not exceed by more that 5% the amount of such aggregate bonuses and incentive payments
made to Main Street employees with respect to 2005.

(k)      Benefit Plans.   Enter into, establish, adopt, amend, modify (including by way of interpretation) or renew any Benefit Arrangement, or
any trust agreement (or similar arrangement) related thereto, in respect of any director, officer or employee, take any action to accelerate the vesting
or exercisability of Main Street Stock Options or other compensation or benefits payable under any Benefit Arrangement, fund or in any other way
secure the payment of compensation or benefits under any Benefit Arrangement, change the manner in which contributions to any Benefit
Arrangement are made or determined, or add any new participants to or increase the principal sum of any non-qualified retirement plans (or, with
respect to any of the preceding, communicate any intention to take such action), except (1) as may be required by applicable law, (2) to satisfy
Previously Disclosed contractual obligations existing as of the date hereof, (3) amendments that do not increase benefits or result in increased
administrative costs or (4) as provided in Section 6.14.
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(l)       Taxes.   Make or change any material Tax elections, change or consent to any material change in its or its Subsidiaries’ method of
accounting for Tax purposes (except as required by applicable Tax law), settle or compromise any material Tax liability, claim or assessment, or file
any material amended Tax Return.

(m)     Commitments.   Enter into any contract with respect to, or otherwise agree or commit to do, any of the foregoing.

Section 4.02.   Forebearances of First Busey.   First Busey agrees that from the date hereof until the Effective Time, except as expressly contemplated by
this Agreement or as Previously Disclosed, without the prior written consent of Main Street (which consent will not be unreasonably withheld or delayed), it
will not, and will cause each of its Subsidiaries not to:

(a)      Ordinary Course.   Conduct its business and the business of its Subsidiaries other than in the Ordinary Course of Business or fail to use
reasonable best efforts to preserve intact its business organizations and assets and maintain its rights, franchises and authorizations and their existing
relations with customers, suppliers, employees and business associates, or take any action reasonably likely to materially impair its ability to perform
its obligations under this Agreement or to consummate the transactions contemplated hereby.

(b)      Operations.   Enter into any new material line of business or change its material lending, investment, underwriting, risk and asset liability
management and other material banking and operating policies, except as required by applicable law, regulation or policies imposed by any
Governmental Authority.

(c)      Capital Stock.   Other than pursuant to Rights Previously Disclosed and outstanding on the date of this Agreement, (1) issue, sell or
otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or propose the creation of, any additional shares of its
stock, or (2) permit any additional shares of its stock to become subject to new grants, except (A) issuances of annual non-employee director stock
options in an amount not to exceed amounts issued in 2006 and (B) issuances of executive employee stock options in the first fiscal quarter of 2007
in an amount mutually agreed to by First Busey and Main Street.



(d)      Dividends, Distributions, Repurchases.   (1) Make, declare, pay or set aside for payment any dividend on or in respect of, or declare or
make any distribution on any shares of its stock (other than (A) dividends from its wholly owned Subsidiaries to it or another of its wholly owned
Subsidiaries, (B) regular quarterly dividends on its common stock in an amount not to exceed (i) with respect to any quarterly dividend paid in 2006,
the rate equal to the rate paid by it during the fiscal quarter immediately preceding the date hereof and (ii) thereafter, $0.18 per share for any fiscal
quarter or (C) a one-time dividend on its common stock in an amount not to exceed $0.05 per share) or (2) directly or indirectly adjust, split,
combine, redeem, reclassify, purchase or otherwise acquire, any shares of its stock.
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(e)      Dispositions.   Sell, transfer, mortgage, encumber or otherwise dispose of or discontinue any of its assets, deposits, business or properties,
except for sales, transfers, mortgages, encumbrances or other dispositions or discontinuances in the Ordinary Course of Business (which shall be
deemed to include asset sales, including sales of whole loans and securitizations, in the Ordinary Course of Business) and in a transaction that,
together with other such transactions, is not material to it and its Subsidiaries, taken as a whole.

(f)       Acquisitions.   Acquire (other than by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of
debts previously contracted in good faith or otherwise in the Ordinary Course of Business all or any portion of the assets, business, deposits or
properties of any other entity in an amount that is material to First Busey.

(g)      Constituent Documents.   Amend its Constituent Documents or the Constituent Documents (or similar governing documents) of any of its
Significant Subsidiaries.

(h)      Accounting Methods.   Implement or adopt any change in its financial or regulatory accounting principles, practices or methods or change
any actuarial or other assumptions used to calculate funding obligations with respect to any Benefit Arrangement, other than (with prior notice to
Main Street) as may be required by GAAP or applicable regulatory accounting requirements.

(i)       Adverse Actions.   Notwithstanding anything herein to the contrary, (1) knowingly take, or knowingly omit to take, any action that would,
or is reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code or
(2) knowingly take, or knowingly omit to take, any action that is reasonably likely to result in any of the conditions to the Merger set forth in
Article VII and within the control or responsibility of First Busey not being satisfied in a timely manner, except (with prior notice to Main Street) as
may be required by applicable law or regulation.

(j)       Compensation and Benefits.   Grant any salary or wage increase or increase any employee benefit, including incentive or bonus payments
(or, with respect to any of the preceding, communicate any intention to take such action), except (1) to make changes that are required by applicable
law, (2) to satisfy Previously Disclosed contractual obligations existing as of the date hereof, (3) for merit-based or annual salary increases in the
Ordinary Course of Business, but not to exceed in the aggregate 5% of the aggregate annual salaries of the employees of First Busey and its
Subsidiaries, taken as a whole, (4) for employment arrangements for, or grants of awards to, newly hired employees in the Ordinary Course of
Business consistent with past practice or, (5) for bonuses and incentive payments made to First Busey employees with respect to 2006 in the
Ordinary Course of Business, so long as the aggregate bonuses and incentive payments paid do not exceed by more than 5% the amount of such
aggregate bonuses and incentive payments made to First Busey employees with respect to 2005.
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(k)      Benefit Plans.   Enter into, establish, adopt, amend, modify (including by way of interpretation) or renew any Benefit Arrangement, or
any trust agreement (or similar arrangement) related thereto, in respect of any director, officer or employee, take any action to accelerate the vesting
or exercisability of First Busey Stock Options or other compensation or benefits payable under any Benefit Arrangement, fund or in any other way
secure the payment of compensation or benefits under any Benefit Arrangement, change the manner in which contributions to any Benefit
Arrangement are made or determined, or add any new participants to or increase the principal sum of any non-qualified retirement plans (or, with
respect to any of the preceding, communicate any intention to take such action), except (1) as may be required by applicable law, (2) to satisfy
Previously Disclosed contractual obligations existing as of the date hereof, (3) as Previously Disclosed, to take such actions which are consistent
with repaying all or part of any outstanding loans previously made to the First Busey Employee Stock Ownership Plan, (4) amendments that do not
increase benefits or result in increased administrative costs, (5) as provided in Section 6.14 or (6) as provided in Section 3.09.

(l)       Taxes.   Make or change any material Tax elections, change or consent to any material change in its or its Subsidiaries’ method of
accounting for Tax purposes (except as required by applicable Tax law), settle or compromise any material Tax liability, claim or assessment, or file
any material amended Tax Return.



(m)     Commitments.   Enter into any contract with respect to, or otherwise agree or commit to do, any of the foregoing.

Section 4.03.   Coordination of Dividends.   Until the Effective Time, Main Street will coordinate with First Busey regarding the declaration of any
dividends or other distributions with respect to Main Street Common Stock and the related record dates and payment dates, it being intended that Main Street
shareholders will not receive more than one dividend, or fail to receive one dividend, for any single calendar quarter on their shares of Main Street Common
Stock (including any shares of First Busey Common Stock received in exchange therefor in the Merger).

ARTICLE V

REPRESENTATIONS AND WARRANTIES

Section 5.01.   Disclosure Schedules.   Before entry into this Agreement, First Busey delivered to Main Street a schedule and Main Street delivered to
First Busey a schedule (respectively, each schedule a “Disclosure Schedule”), setting forth, among other things, (a) items the disclosure of which is necessary
or appropriate either in response to an express disclosure requirement contained in a provision hereof or as an exception to one or more representations or
warranties contained in Section 5.03 or to one or more of its covenants contained in Article IV, or (b) the information as contemplated in Section 6.12(c) and
Section 6.14; provided that the inclusion of an item in a Disclosure Schedule as an exception to a
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representation or warranty will not by itself be deemed an admission by a party that such item is material or was required to be disclosed therein.

Section 5.02.   Standard.   For all purposes of this Agreement, no representation or warranty of Main Street or First Busey contained in Section 5.03
(other than the representations and warranties contained in Section 5.03(b) and 5.03(c), which shall be true in all material respects) will be deemed untrue,
and no party will be deemed to have breached a representation or warranty, as a consequence of the existence of any fact, event or circumstance unless such
fact, circumstance or event, individually or taken together with all other facts, events or circumstances inconsistent with any representation or warranty
contained in Section 5.03, has had or is reasonably likely to have a Material Adverse Effect with respect to Main Street or First Busey, as the case may be.

Section 5.03.   Representations and Warranties.   Except as Previously Disclosed or as set forth in its Regulatory Filings filed with or furnished to the
SEC on or after January 1, 2003 and prior to the date of this Agreement, Main Street hereby represents and warrants to First Busey, and First Busey hereby
represents and warrants to Main Street, to the extent applicable, as follows:

(a)    Organization, Standing and Authority.   It is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation.  It is duly qualified to do business and is in good standing in all jurisdictions where its ownership or leasing of
property or assets or its conduct of business requires it to be so qualified.

(b)      Main Street Stock.  In the case of Main Street:

The authorized capital stock of Main Street consists of 15,000,000 shares of Main Street Common Stock and 2,000,000 shares of
Main Street Preferred Stock.  As of the date of this Agreement, no more than 10,046,079 shares of Main Street Common Stock and no
shares of Main Street Preferred Stock were outstanding.  As of the date of this Agreement, no more than 2,032,981 shares of Main Street
Common Stock were reserved for issuance under the Main Street Stock Plans (of which no more than 851,914 shares were reserved for
issuance in respect of awards outstanding as of such date).  The outstanding shares of Main Street Common Stock have been duly
authorized and are validly issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and were not issued in
violation of any preemptive rights).  Except for shares issuable pursuant to the Main Street Stock Plans, as of the date of this Agreement,
there are no shares of Main Street Stock reserved for issuance, Main Street does not have any Rights outstanding with respect to Main
Street Stock, and Main Street does not have any commitment to authorize, issue or sell any Main Street Stock or Rights, except pursuant to
this Agreement, outstanding Main Street Stock Options and the Main Street Stock Plans.  As of the date of this Agreement, Main Street has
no commitment to redeem, repurchase or otherwise acquire, or to register with the SEC, any shares of Main Street Stock.
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(c)         First Busey Stock.  In the case of First Busey:

The authorized capital stock of First Busey consists of 40,000,000 shares of First Busey Common Stock and 1,000,000 shares of
First Busey Preferred Stock.  As of the date of this Agreement, no more than 21,444,766 shares of First Busey Common Stock and no
shares of First Busey Preferred Stock were outstanding.  As of the date of this Agreement, no more than 2,250,000 shares of First Busey
Common Stock were reserved for issuance under the First Busey Stock Plans (of which no more than 862,250 shares were reserved for
issuance in respect of awards outstanding as of such date).  The outstanding shares of First Busey Common Stock have been duly
authorized and are validly issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and were not issued in



violation of any preemptive rights).  The shares of First Busey Common Stock to be issued in the Merger have been duly authorized and, if
and when issued in the Merger, will be fully paid and nonassessable.  Except as set forth above, as of the date of this Agreement, there are
no shares of First Busey Stock reserved for issuance, First Busey does not have any Rights issued or outstanding with respect to First Busey
Stock, and First Busey does not have any commitment to authorize, issue or sell any First Busey Stock or Rights, except pursuant to this
Agreement, outstanding First Busey Stock Options and the First Busey Stock Plans.  As of the date of this Agreement, First Busey has no
commitment to redeem, repurchase or otherwise acquire, or to register with the SEC, any shares of First Busey Stock.

(d)        Significant Subsidiaries.   (1) (A) It owns, directly or indirectly, all the outstanding equity securities of each of its Significant
Subsidiaries free and clear of any Liens, (B) no equity securities of any of its Significant Subsidiaries are or may become required to be issued (other
than to it or its wholly owned Subsidiaries) by reason of any Right or otherwise, (C) there are no contracts, commitments, understandings or
arrangements by which any of such Significant Subsidiaries is or may be bound to sell or otherwise transfer any equity securities of any such
Significant Subsidiaries (other than to it or its wholly-owned Subsidiaries), (D) there are no contracts, commitments, understandings, or
arrangements relating to its rights to vote or to dispose of such securities, (E) all the equity securities of each Significant Subsidiary held by it or its
Subsidiaries have been duly authorized and are validly issued and outstanding, fully paid and nonassessable (except as provided in 12 U.S.C. § 55 or
comparable state laws in the case of banking Subsidiaries), and (F) each Significant Subsidiary that is a bank or savings association is an “insured
bank” as defined in the Federal Deposit Insurance Act and applicable regulations thereunder.

(2)       Each of its Significant Subsidiaries has been duly organized and is validly existing in good standing under the laws of the
jurisdiction of its organization, and is duly qualified to do business and in good standing in all jurisdictions where its ownership or leasing of
property or its conduct of business requires it to be so qualified.
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(e)         Power.   It and each of its Subsidiaries has the corporate (or comparable) power and authority to carry on its business as it is now
being conducted and to own all its properties and assets; and it has the corporate (or comparable) power and authority to execute, deliver and
perform its obligations under this Agreement and to consummate the transactions contemplated hereby.

(f)         Authority.   It has duly authorized, executed and delivered this Agreement and has taken all corporate action necessary in order to
execute and deliver this Agreement.  Prior to the execution of this Agreement, First Busey has received an opinion of Keefe, Bruyette & Woods, Inc.
and Main Street has received an opinion of Sandler O’Neill & Partners, L.P., each to the effect that as of the date thereof and based upon and subject
to the matters set forth therein, (i) in the case of First Busey, the Exchange Ratio is fair, from a financial point of view, to the shareholders of First
Busey, and (ii) in the case of Main Street, the Exchange Ratio is fair, from a financial point of view, to the shareholders of Main Street.  Such
opinions have not been amended or rescinded as of the date of this Agreement.  Subject only to receipt of the requisite affirmative vote (1) to
approve the plan of merger contained in this Agreement and the issuance of First Busey Common Stock required by this Agreement, by the holders
of a majority of the shares of First Busey Common Stock entitled to vote and (2) to approve the plan of merger contained in this Agreement by the
holders of a majority of the outstanding shares of Main Street Common Stock, as the case may be, this Agreement and the transactions contemplated
hereby have been authorized by all corporate action necessary on its respective part.  This Agreement is its valid and legally binding obligation,
enforceable in accordance with its terms (except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and similar laws of general applicability relating to or affecting creditors’ rights or by general equity principles).

(g)        Regulatory Approvals; No Defaults.   (1) No consents or approvals of, or filings or registrations with, any Governmental Authority
or with any third party are required to be made or obtained by it or any of its Subsidiaries in connection with the execution, delivery or performance
by it of this Agreement or to consummate the transactions contemplated hereby, except for (A) filings of applications and notices with, receipt of
approvals or nonobjections from, and expiration of related waiting periods required by foreign, federal and state banking authorities, including
applications and notices under the BHC Act, the Bank Merger Act, the Federal Reserve Act and the Illinois Banking Act, (B) filing of any required
notices, and expiration of the related waiting period, under the HSR Act, (C) filings of applications and notices with, and receipt of approvals or
nonobjections from, the SEC and state securities authorities, the NASD, applicable securities exchanges and self-regulatory organizations, the Small
Business Administration and state insurance authorities, (D) filing of the Registration Statement and Joint Proxy Statement with the SEC, and
declaration by the SEC of the Registration Statement’s effectiveness under the Securities Act, (E) receipt of the applicable shareholder approvals
described in Section 5.03(f), (F) the filing of the Illinois Articles of Merger and Nevada Articles of Merger, and (G) such filings with applicable
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securities exchanges to obtain the authorizations for listing contemplated by this Agreement.

(2)          Subject to receipt of the consents and approvals referred to in the preceding two paragraphs, and the expiration of related
waiting periods, and required filings under federal and state securities laws, the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby do not and will not (A) constitute a breach or violation of, or a default under, or
give rise to any Lien or any acceleration of remedies, penalty, increase in material benefit payable or right of termination under, any law, rule
or regulation or any judgment, decree, order, governmental permit or license, or agreement, indenture or instrument of it or of any of its



Subsidiaries or to which it or any of its Subsidiaries or properties is subject or bound, (B) constitute a breach or violation of, or a default
under, its Constituent Documents or (C) require any consent or approval under any such law, rule, regulation, judgment, decree, order,
governmental permit or license, agreement, indenture or instrument.

(3)         As of the date of this Agreement, it is not aware of any reason why the necessary regulatory approvals and consents will
not be received in order to permit consummation of the transactions contemplated hereby on a timely basis.

(h)           Financial Reports and Regulatory Filings; Material Adverse Effect.   (1) Its Annual Reports on Form 10-K for the fiscal years
ended December 31, 2003, 2004 and 2005, and all other reports, registration statements, definitive proxy statements or information statements filed
by it or any of its Subsidiaries subsequent to December 31, 2002 under the Securities Act, or under Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act, in the form filed (collectively, its “Regulatory Filings”) with the SEC as of the date filed, (A) complied in all material respects as to form with
the applicable requirements under the Securities Act or the Exchange Act, as the case may be, and (B) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; and each of the statements of financial position contained in or incorporated by reference into any such
Regulatory Filing (including the related notes and schedules) fairly presented in all material respects its financial position and that of its Subsidiaries
as of the date of such statement, and each of the statements of income and changes in shareholders’ equity and cash flows or equivalent statements in
such Regulatory Filings (including any related notes and schedules thereto) fairly presented in all material respects, the results of operations, changes
in shareholders’ equity and changes in cash flows, as the case may be, of it and its Subsidiaries for the periods to which those statements relate, in
each case in accordance with GAAP consistently applied during the periods involved, except in each case as may be noted therein, and subject to
normal year-end audit adjustments and as permitted by Form 10-Q in the case of unaudited statements.

(2)          Since December 31, 2005, it and its Subsidiaries have not incurred any liability other than in the Ordinary Course of
Business.
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(3)         Since December 31, 2005, (A) it and its Subsidiaries have conducted their respective businesses in the Ordinary Course of
Business (excluding the incurrence of expenses related to this Agreement and the transactions contemplated hereby) and (B) no event has occurred
or circumstance arisen that, individually or taken together with all other facts, circumstances and events (described in any paragraph of Section 5.03
or otherwise), has had or is reasonably likely to have a Material Adverse Effect with respect to it.

(i)          Litigation.   Except as set forth in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005 (without giving
effect to any amendment filed after the date of this Agreement), there is no suit, action, investigation or proceeding pending or, to its knowledge,
threatened against or affecting it or any of its Subsidiaries (and it is not aware of any basis for any such suit, action or proceeding), nor is there any
judgment, decree, injunction, rule or order of any governmental entity or arbitration outstanding against it or any of its Subsidiaries.

(j)          Regulatory Matters.   Except as set forth in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005 (without
giving effect to any amendment filed after the date of this Agreement), neither it nor any of its Subsidiaries is subject to, or has been advised that it is
reasonably likely to become subject to, any special procedures or restrictions related to expansion imposed by any written order, decree, agreement,
memorandum of understanding or similar arrangement with, or a commitment letter or similar submission to, or extraordinary supervisory letter
from, or adopted any extraordinary board resolutions at the request of, any Governmental Authority charged with the supervision or regulation of
financial institutions or issuers of securities or engaged in the insurance of deposits or the supervision or regulation of it or any of its Subsidiaries.  It
is a “financial holding company,” as defined in Section 2(p) of the BHC Act, and is not subject to an agreement under Section 4(m) of such Act.

(k)         Compliance with Laws.   Except as set forth in its Annual Report on Form 10-K for the fiscal year ended December 31, 2005
(without giving effect to any amendment filed after the date of this Agreement), it and each of its Subsidiaries:

(1)          conducts its business in compliance with all applicable federal, state, local and foreign statutes, laws, regulations,
ordinances, rules, judgments, orders or decrees applicable thereto or to the employees conducting such businesses;

(2)          has all permits, licenses, authorizations, orders and approvals of, and has made all filings, applications and registrations
with, all Governmental Authorities that are required in order to permit them to own or lease their properties and to conduct their businesses
as presently conducted; all such permits, licenses, certificates of authority, orders and approvals are in full force and effect and, to its
knowledge, no suspension or cancellation of any of them is threatened;
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(3)          has received, since December 31, 2002, no written notification from any Governmental Authority (A) asserting that it or
any of its Subsidiaries is not in compliance with any of the statutes, regulations or ordinances which such Governmental Authority enforces
or (B) threatening to revoke any license, franchise, permit or governmental authorization;

(4)          in the case of First Busey, is in compliance with all applicable listing standards of the NASD; and

(5)          has no reason to believe that any facts or circumstances exist, which would cause it or any of its Subsidiaries to be
deemed (A) to be operating in violation in any material respect of the Bank Secrecy Act, the Patriot Act, any order issued with respect to
anti-money laundering by the U.S. Department of the Treasury’s Office of Foreign Assets Control, or any other applicable anti-money
laundering statute, rule or regulation; or (B) not to be in satisfactory compliance in any material respect with the applicable privacy and
customer information requirements contained in any federal and state privacy laws and regulations, including, in Title V of the Gramm-
Leach-Bliley Act of 1999 and the regulations promulgated thereunder, as well as the provisions of the applicable information security
program adopted pursuant to 12 C.F.R Part 40.

(l)             Material Contracts; Defaults.   (1) Except for those agreements and other documents filed as exhibits to its Annual Report on
Form 10-K for the fiscal year ended December 31, 2005, neither it nor any of its Subsidiaries is a party to, bound by or subject to any agreement,
contract, arrangement, commitment or understanding (whether written or oral) (A) that is a “material contract” within the meaning of Item 601(b)
(10) of the SEC’s Regulation S-K, (B) that purports to restrict the conduct of any line of business by it or any of its Subsidiaries or its or their ability
to compete in any line of business or (C) with respect to employment of an officer, director or consultant.  With respect to Main Street, Main Street
has Previously Disclosed all Outstanding Main Street Employment Agreements to First Busey.

(2)          Neither it nor any of its Subsidiaries is in default under any material contract, agreement, commitment, arrangement,
lease, insurance policy or other instrument to which it is a party, by which its respective assets, business, or operations may be bound or affected, or
under which it or its respective assets, business, or operations receives benefits, and there has not occurred any event that, with the lapse of time or
the giving of notice or both, would constitute such a default.

(m)           Employee Benefit Plans.   (1) All of its Benefit Arrangements are Previously Disclosed, other than those Benefit Arrangements
that are not material.  True and complete copies of all Benefit Arrangements, including any trust instruments and insurance contracts forming a part
of any Benefit Arrangements, and all amendments thereto, have been made available to the other party.

 

25

 

(2)          All of its Benefit Arrangements, other than “multiemployer plans” within the meaning of Section 3(37) of ERISA, are in
compliance with ERISA, the Code and other applicable laws.  Each of its Benefit Arrangements which is an “employee pension benefit plan” within
the meaning of Section 3(2) of ERISA (“Pension Plan”), and which is intended to be qualified under Section 401(a) of the Code, has received a
favorable determination letter from the Internal Revenue Service covering all tax law changes prior to the Economic Growth and Tax Relief
Reconciliation Act of 2001 or has applied to the Internal Revenue Service for such letter within the applicable remedial amendment period under
Section 401(b) of the Code, and it is not aware of any circumstances reasonably likely to result in the loss of qualification of any such Pension Plan
under Section 401(a) of the Code.  Each Benefit Arrangement which is intended to be part of a voluntary employees’ beneficiary association within
the meaning of Section 501(c)(9) of the Code has (A) received an opinion letter from the Internal Revenue Service recognizing its exempt status
under Section 501(c)(9) of the Code and (B) filed a timely notice with the Internal Revenue Service pursuant to Section 505(c) of the Code, and it is
not aware of circumstances likely to result in the loss of the exempt status of such Benefit Arrangement under Section 501(c)(9) of the Code.  There
is no pending or, to its knowledge, threatened litigation (other than routine claims for benefits in the Ordinary Course of Business) relating to its
Benefit Arrangements.  Neither it nor any of its Subsidiaries has engaged in a transaction with respect to any of its Benefit Arrangements that,
assuming the taxable period of such transaction expired as of the date hereof, could subject it or any of its Subsidiaries to a Tax or penalty imposed
by either Section 4975 of the Code or Section 502(i) of ERISA.  Neither it nor any of its Subsidiaries has incurred or reasonably expects to incur a
Tax or penalty imposed by Section 4980F of the Code or Section 502 of ERISA or any liability under Section 4071 of ERISA.

(3)          No liability under Subtitle C or D of Title IV of ERISA has been or is reasonably expected to be incurred by it or any of
its Subsidiaries with respect to any ongoing, frozen or terminated “single-employer plan,” within the meaning of Section 4001(a)(15) of ERISA,
currently or formerly maintained by any of them, or the single-employer plan of any entity which is considered one employer with it under
Section 4001 of ERISA or Section 414 of the Code (an “ERISA Affiliate”).  None of it, any of its Subsidiaries or any of its ERISA Affiliates has
contributed to a “multiemployer plan,” within the meaning of Section 3(37) of ERISA, at any time within the last six years.  No notice of a
“reportable event,” within the meaning of Section 4043 of ERISA for which the 30-day reporting requirement has not been waived, other than
pursuant to Pension Benefit Guaranty Corporation Reg. Section 4043.66, has been required to be filed for any of its Pension Plans or by any of its
ERISA Affiliates within the 12-month period ending on the date hereof.  No notices have been required to be sent to participants and beneficiaries or
the Pension Benefit Guaranty Corporation under Section 302 or 4011 of ERISA or Section 412 of the Code.

(4)          All contributions required to be made under the terms of any of its Benefit Arrangements have been timely made or if not
required to be made as of the date of this Agreement, have been reflected on its consolidated financial statements included
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in its Regulatory Filings.  None of its Pension Plans or any single-employer plan of any of its ERISA Affiliates has an “accumulated funding
deficiency” (whether or not waived) within the meaning of Section 412 of the Code or Section 302 of ERISA and none of its ERISA Affiliates has
an outstanding funding waiver.  Neither any Pension Plan nor any single-employer plan of any of its ERISA Affiliates has been required to file
information pursuant to Section 4010 of ERISA for the current or most recently completed plan year.  It is not reasonably anticipated that required
minimum contributions to any Pension Plan under Section 412 of the Code will be increased by application of Section 412(l) of the Code.  Neither it
nor any of its Subsidiaries has provided, or is required to provide, security to any of its Pension Plans or to any single-employer plan of any of its
ERISA Affiliates pursuant to Section 401(a)(29) of the Code.

(5)          Under each Pension Plan which is a single-employer plan, as of the last day of the most recent plan year ended prior to
the date hereof, the actuarially determined present value of all “benefit liabilities,” within the meaning of Section 4001(a)(16) of ERISA (as
determined on the basis of the actuarial assumptions contained in such Pension Plan’s most recent actuarial valuation), did not exceed the then
current value of the assets of such Pension Plan, and there has been no change in the financial condition of such Pension Plan since the last day of the
most recent plan year.

(6)          Neither it nor any of its Subsidiaries has any obligations for retiree health and life benefits under any Benefit
Arrangement or collective bargaining agreement.  Either it or its Subsidiaries may amend or terminate any such plan at any time without incurring
any liability thereunder other than in respect of claims incurred prior to such amendment or termination.

(7)          There has been no amendment to, announcement by it or any of its Subsidiaries relating to, or change in employee
participation or coverage under, any Benefit Arrangement which would increase the expense of maintaining such Benefit Arrangement above the
level of the expense incurred therefor for the most recent fiscal year.  Except as Previously Disclosed, neither its execution of this Agreement, the
performance of its obligations hereunder, the consummation of the transactions contemplated hereby, the termination of the employment of any of its
employees within a specified time of the Effective Time nor shareholder approval of the transactions covered by this Agreement, will (A) limit its
right, in its sole discretion, to administer or amend in any respect or terminate any of its Benefit Arrangements or any related trust, (B) entitle any of
its employees or any employees of its Subsidiaries to severance pay or any increase in severance pay, or (C) accelerate the time of payment or
vesting or trigger any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, including the acceleration of
vesting or exercisability of any Rights, increase the amount payable or trigger any other material obligation pursuant to, any of its Benefit
Arrangements.  Without limiting the foregoing, as a result of the consummation of the transactions contemplated hereby (including as a result of the
termination of the employment of any of its employees within a specified time of the Effective Time), neither it nor any of its Subsidiaries will be
obligated to make a payment to an individual that would be a “parachute payment” to a “disqualified individual” as those terms are
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defined in Section 280G of the Code, without regard to whether such payment is reasonable compensation for personal services performed or to be
performed in the future.

(8)             No additional Tax under Section 409A(a)(1)(B) of the Code has been or is reasonably expected to be incurred by a
participant in a nonqualified deferred compensation plan (within the meaning of Section 409(A)(d)(1) of the Code) of it or any of its Subsidiaries.

(n)      Taxes.   (1) All Tax Returns that are required to be filed (taking into account any extensions of time within which to file) by or with
respect to it and its Subsidiaries have been duly, timely and accurately filed, (2) all Taxes shown to be due on the Tax Returns referred to in
clause (1) have been paid in full, except with respect to matters contested in good faith and for which adequate reserves have been established in
accordance with GAAP (consistently applied in connection with the preparation of the audited financial statements of First Busey and Main Street,
as the case may be), (3) all Taxes that it or any of its Subsidiaries is obligated to withhold from amounts owing to any employee, creditor or third
party have been paid over to the proper Governmental Authority in a timely manner, to the extent due and payable, and (4) no extensions or waivers
of statutes of limitation have been given by or requested in writing with respect to any of its U.S. federal income taxes or those of its Subsidiaries.  It
has made provision in accordance with GAAP (consistently applied in connection with the preparation of the audited financial statements of First
Busey and Main Street, as the case may be), in the financial statements included in the Regulatory Filings filed before the date hereof, for all Taxes
that accrued on or before the end of the most recent period covered by its Regulatory Filings filed before the date hereof.  As of the date hereof,
neither it nor any of its Subsidiaries has any reason to believe that any conditions exist that could reasonably be expected to prevent or impede the
Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code.  No Liens for Taxes exist with respect to any of its
assets or properties or those of its Subsidiaries, except for statutory Liens for Taxes not yet due and payable or that are being contested in good faith
and reserved for in accordance with GAAP (consistently applied in connection with the preparation of the audited financial statements of First Busey
and Main Street, as the case may be).  Neither it nor any of its Subsidiaries has been a party to any distribution occurring during the two-year period
prior to the date of this Agreement in which the parties to such distribution treated the distribution as one to which Section 355 of the Code applied,
except for distributions occurring among members of the same group of affiliated corporations filing a consolidated federal income tax return.

(o)       Books and Records.    Its books and records and those of its Subsidiaries have been fully, properly and accurately maintained in all
material respects, and there are no material inaccuracies or discrepancies of any kind contained or reflected therein.

(p)       Takeover Laws and Provisions.   It has taken all action required to be taken by it in order to exempt this Agreement and the
transactions contemplated hereby from, and this Agreement and the transactions contemplated hereby are exempt from, the
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requirements of any “moratorium,” “control share,” “fair price,” “affiliate transaction,” “business combination” or other antitakeover laws and
regulations of any state (collectively, “Takeover Laws”).  It has taken all action required to be taken by it in order to make this Agreement and the
transactions contemplated hereby comply with, and this Agreement and the transactions contemplated hereby do comply with, the requirements of
any Articles, Sections or provisions of its Constituent Documents concerning “business combination,” “fair price,” “voting requirement,”
“constituency requirement” or other related provisions (collectively, “Takeover Provisions”).

(q)          Financial Advisors.   None of it, its Subsidiaries or any of their officers, directors or employees has employed any broker or finder
or incurred any liability for any brokerage fees, commissions or finder’s fees in connection with the transactions contemplated herein, except that, in
connection with this Agreement, First Busey has retained Keefe, Bruyette & Woods, Inc. as its financial advisor and Main Street has retained Sandler
O’Neill & Partners, L.P. as its financial advisor, the arrangements with each of which have been disclosed to First Busey and Main Street prior to the
date hereof.

(r)           Sarbanes-Oxley Act.   It is in compliance with the provisions, including Section 404, of the Sarbanes-Oxley Act, and the
certifications provided and to be provided pursuant to Sections 302 and 906 thereof are accurate.

(s)          Labor Matters.   Neither it nor any of its Subsidiaries is a party to, or is bound by, any collective bargaining agreement, contract or
other agreement or understanding with a labor union or labor organization, nor is it or any of its Subsidiaries the subject of a proceeding asserting
that it or any such subsidiary has committed an unfair labor practice (within the meaning of the National Labor Relations Act) or seeking to compel
it or such Subsidiary to bargain with any labor organization as to wages and conditions of employment,  nor is there any strike or other labor dispute
involving it or any of its Subsidiaries, pending or, to the best of its knowledge, threatened, nor it is aware, as of the date of this Agreement, of any
activity involving it or any of its Subsidiaries’ employees seeking to certify a collective bargaining unit or engaging in any other organization
activity.

(t)            Environmental Matters.   There are no proceedings, claims, actions, or investigations of any kind, pending or threatened, in any
court, agency, or other governmental authority or in any arbitral body, arising under any Environmental Law; there is no reasonable basis for any
such proceeding, claim, action or investigation; there are no agreements, orders, judgments or decrees by or with any Governmental Authority,
imposing liability or obligation under or in respect of any Environmental Law; there are and have been no Materials of Environmental Concern or
other conditions at any property (owned, operated, or otherwise used by, or the subject of a security interest on behalf of, it or any of its subsidiaries);
and there are no reasonably anticipated future events, conditions, circumstances, practices, plans, or legal requirements that could give rise to
obligations or liabilities under any Environmental Law.
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ARTICLE VI

COVENANTS

Section 6.01.   Reasonable Best Efforts.   Subject to the terms and conditions of this Agreement, First Busey and Main Street will use reasonable best
efforts to take, or cause to be taken, in good faith, all actions, and to do, or cause to be done, all things necessary, proper or desirable, or advisable under
applicable laws, so as to permit consummation of the Merger as promptly as practicable and otherwise to enable consummation of the transactions
contemplated hereby, and each will cooperate fully with, and furnish information to, the other party to that end.

Section 6.02.   Shareholder Approvals.   (a) The Main Street Board approved this Agreement and the plan of merger it contains and the transactions
contemplated hereby, and adopted resolutions recommending as of the date hereof to Main Street’s shareholders approval and adoption of the plan of merger
contained in this Agreement and any other matters required to be approved or adopted in order to effect the Merger and other transactions contemplated
hereby.

(b)     The First Busey Board approved this Agreement and the plan of merger it contains and the transactions contemplated hereby, and adopted
resolutions recommending as of the date hereof to First Busey’s shareholders the approval and adoption of the plan of merger contained in this Agreement,
the issuance of shares of First Busey Common Stock necessary to effect the Merger and any other matters required to be approved or adopted in order to
effect the Merger and other transactions contemplated hereby.

(c)     The First Busey Board and Main Street Board each will submit to its shareholders all matters required to be approved or adopted by
shareholders in order to carry out the intentions of this Agreement.  In furtherance of that obligation, First Busey and Main Street each will take, in
accordance with applicable law and its respective Constituent Documents, all action necessary to convene a meeting of its shareholders (including any
adjournment or postponement, the “First Busey Meeting” and the “Main Street Meeting,” respectively), as promptly as practicable, to consider and vote upon
such matters.  The First Busey Board and Main Street Board each will use all reasonable best efforts to obtain from their respective shareholders a vote



approving the transactions contemplated by this Agreement, including a recommendation that its respective shareholders vote in favor of the approval and
adoption of this Agreement and the plan of merger contained herein and, in the case of First Busey, approval of the issuance of the First Busey Common
Stock required for consummation of the Merger.  However, if either of the First Busey Board or the Main Street Board, after consultation with outside
counsel, determines in good faith that, because of the receipt after the date of this Agreement of an Acquisition Proposal that either of the First Busey Board
or the Main Street Board, as applicable, concludes in good faith constitutes a Superior Proposal, it would result in a violation of its respective fiduciary duties
under applicable law to continue to recommend the plan of merger set forth in this Agreement, then in submitting the plan of merger to the applicable First
Busey Meeting or Main Street Meeting, such board may submit the plan of merger to its shareholders without recommendation (although the resolutions
adopting this Agreement as of the date hereof, described in Section 6.02, may not be rescinded or amended), in which event the First Busey Board or Main
Street Board, as applicable, may communicate the basis for its lack of a recommendation to the
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shareholders in the Joint Proxy Statement or an appropriate amendment or supplement thereto to the extent required by law; provided that no party may take
any actions under this sentence until after giving the other party at First Busey 5 business days to respond to any such Acquisition Proposal (and after giving
the other party notice of the latest material terms, conditions and third party in the Acquisition Proposal) and then taking into account any amendment or
modification to this Agreement proposed by the other party.

Section 6.03.   SEC Filings.   (a) First Busey and Main Street will cooperate in ensuring that all filings required under SEC Rules 165, 425 and 14a-12
are timely and properly made.  First Busey and Main Street also will jointly prepare a registration statement on Form S-4 or other applicable form (the
“Registration Statement”) to be filed by First Busey with the SEC in connection with the issuance of First Busey Common Stock in the Merger, and the
parties will jointly prepare the joint proxy statement and prospectus and other proxy solicitation materials of First Busey and Main Street constituting a part
thereof (the “Joint Proxy Statement”) and all related documents.  Each party will cooperate, and will cause its Subsidiaries to cooperate, with the other party,
its counsel and its accountants, in the preparation of the Registration Statement and the Joint Proxy Statement, and, provided that both parties and their
respective Subsidiaries have cooperated as required above, First Busey and Main Street agree to file the Registration Statement, including the Joint Proxy
Statement in preliminary form, with the SEC as promptly as reasonably practicable.  Each of First Busey and Main Street will use all reasonable best efforts
to cause the Registration Statement to be declared effective under the Securities Act as promptly as reasonably practicable after filing thereof and to maintain
the effectiveness of such Registration Statement until the Effective Time.  Each party shall cooperate and provide the other party with a reasonable
opportunity to review and comment on any amendment or supplement to the Joint Proxy Statement and the Registration Statement prior to filing such with
the SEC, and each party will provide the other party with a copy of all such filings with the SEC.  First Busey also agrees to use reasonable best efforts to
obtain all necessary state securities law or “Blue Sky” permits and approvals required to carry out the transactions contemplated hereby.  Each party agrees to
furnish for inclusion in the Registration Statement and the Joint Proxy Statement all information concerning it, its Subsidiaries, officers, directors and
shareholders as may be required by applicable law in connection with the foregoing.

(b)     First Busey and Main Street each agrees, as to itself and its Subsidiaries, that none of the information supplied or to be supplied by it for
inclusion or incorporation by reference in (1) the Registration Statement will, at the time the Registration Statement and each amendment or supplement
thereto, if any, becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading and (2) the Joint Proxy Statement and any amendment or supplement thereto will, at
the date of mailing to shareholders and at the time of the First Busey Meeting or the Main Street Meeting, as the case may be, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which such statement was made, not misleading.  First Busey and Main Street each further agrees that if it becomes aware that any information
furnished by it would cause any of the statements in the Joint Proxy Statement or the Registration Statement to be false or misleading with respect to any
material fact, or to omit to state any material fact necessary to make the statements therein not
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false or misleading, to promptly inform the other party thereof and to take appropriate steps to correct the Joint Proxy Statement or the Registration
Statement.

(c)     First Busey will advise Main Street, promptly after First Busey receives notice thereof, of the time when the Registration Statement has
become effective or any supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification of First Busey
Common Stock for offering or sale in any jurisdiction, of the initiation or threat of any proceeding for any such purpose, or of any request by the SEC for the
amendment or supplement of the Registration Statement or for additional information.

Section 6.04.   Press Releases.   First Busey and Main Street will consult with each other before issuing any press release, written and broadly
disseminated employee communication or other written shareholder communication with respect to the Merger, this Agreement or the transactions
contemplated hereby, and will not issue any such communication or make any such public statement without the prior consent of the other party, which will
not be unreasonably withheld or delayed; provided that a party may, without the prior consent of the other party (but after prior consultation, to the extent
practicable in the circumstances), issue such communication or make such public statement as may be required by applicable law or securities exchange



rules.  First Busey and Main Street will cooperate to develop all public communications and make appropriate members of management available at
presentations related to the transactions contemplated hereby as reasonably requested by the other party.

Section 6.05.   Access; Information.   (a) Each of First Busey and Main Street agrees that upon reasonable notice and subject to applicable laws relating
to the exchange of information, it will (and will cause its Subsidiaries to) afford the other party, and the other party’s officers, employees, counsel,
accountants and other authorized Representatives, such access during normal business hours throughout the period before the Effective Time to the books,
records (including Tax Returns and work papers of independent auditors), properties, personnel and to such other information as the other party may
reasonably request and, during such period, it will furnish promptly to the other party (1) a copy of each report, schedule and other document filed by it
pursuant to the requirements of federal or state securities or banking laws, and (2) all other information concerning the business, properties and personnel of it
as the other may reasonably request.  Neither First Busey nor Main Street will be required to afford access or disclose information that would jeopardize
attorney-client privilege or contravene any binding agreement with any third party.  The parties will make appropriate substitute arrangements in
circumstances where the previous sentence applies.

(b)       Each party will hold any information which is nonpublic and confidential to the extent required by, and in accordance with, the
Confidentiality Agreement between First Busey and Main Street (the “Confidentiality Agreement”).

(c)       No investigation by one party of the business and affairs of the other, pursuant to this Section 6.05 or otherwise, will affect or be deemed to
modify or waive any representation, warranty, covenant or agreement in this Agreement, or the conditions to such other party’s obligation to consummate the
transactions contemplated hereby.
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Section 6.06.   Acquisition Proposals.   (a) Each of First Busey and Main Street agrees that it will not, and will cause its respective Subsidiaries and its
and its Subsidiaries’ officers, directors, agents, advisors and affiliates not to, initiate, solicit, encourage or knowingly facilitate inquiries or proposals with
respect to, or engage in any negotiations concerning, or provide any confidential or nonpublic information or data to, or have any discussions with, any person
relating to, any Acquisition Proposal; provided that, in the event First Busey or Main Street receives an unsolicited bona fide Acquisition Proposal, from a
person other than First Busey, Main Street, as applicable, or an Other Person (as defined below), after the execution of this Agreement, and the applicable
First Busey Board or Main Street Board concludes in good faith that such Acquisition Proposal constitutes a Superior Proposal or would reasonably be likely
to result in a Superior Proposal and, after considering the advice of outside counsel, that failure to take such actions would result in a violation of the
directors’ fiduciary duties under applicable law, First Busey or Main Street, as applicable, may, and may permit its respective Subsidiaries and its respective
Subsidiaries’ Representatives to, furnish or cause to be furnished nonpublic information and participate in such negotiations or discussions; provided that
prior to providing any nonpublic information permitted to be provided pursuant to the foregoing proviso, it shall have entered into a confidentiality agreement
with such third party on terms no less favorable to it than the Confidentiality Agreement.  Each party will immediately cease and cause to be terminated any
activities, discussions or negotiations conducted before the date of this Agreement with any persons other than First Busey or Main Street, as applicable
(“Other Persons”) with respect to any Acquisition Proposal and will use its reasonable best efforts to enforce any confidentiality or similar agreement
relating to an Acquisition Proposal.  Each party will within one business day advise the other party following receipt of any Acquisition Proposal and the
substance thereof (including the identity of the person making such Acquisition Proposal), and will keep the other party apprised of any related developments,
discussions and negotiations (including the material terms and conditions of the Acquisition Proposal) on a current basis.

(b)       Nothing contained in this Agreement shall prevent Main Street or the Main Street Board or First Busey or the First Busey Board from
complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with respect to an Acquisition Proposal, provided that such Rules will in no way
eliminate or modify the effect that any action pursuant to such Rules would otherwise have under this Agreement.

Section 6.07.   Affiliate Agreements.   Not later than the 15th day before the mailing of the Joint Proxy Statement, Main Street will deliver to First Busey
a schedule of each person that, to the best of its knowledge, is or is reasonably likely to be, as of the date of the Main Street Meeting, deemed to be an
“affiliate” of Main Street (each, a “Main Street Affiliate”) as that term is used in Rule 145 under the Securities Act.  Main Street will use its reasonable best
efforts to cause each person who may be deemed to be a Main Street Affiliate to execute and deliver to First Busey and Main Street on or before the date of
mailing of the Joint Proxy Statement an agreement in substantially the form attached hereto as Annex 3.

Section 6.08.   Takeover Laws and Provisions.   No party will take any action that would cause the transactions contemplated hereby to be subject to
requirements imposed by any Takeover Law and each of them will take all necessary steps within its control to exempt (or
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ensure the continued exemption of) those transactions from, or if necessary challenge the validity or applicability of, any applicable Takeover Law, as now or
hereafter in effect.  No party will take any action that would cause the transactions contemplated hereby not to comply with any Takeover Provisions and each
of them will take all necessary steps within its control to make those transactions comply with (or continue to comply with) the Takeover Provisions.



Section 6.09.   Exchange Listing.   First Busey will use all reasonable best efforts to cause the shares of First Busey Common Stock to be issued in the
Merger and shares reserved for issuance pursuant to Section 3.07 hereof to be approved for listing on Nasdaq, subject to official notice of issuance, as
promptly as practicable, and in any event before the Effective Time.

Section 6.10.   Regulatory Applications.   (a) First Busey and Main Street and their respective Subsidiaries will cooperate and use reasonable best efforts
to prepare as promptly as possible all documentation, to effect all filings and to obtain all permits, consents, approvals and authorizations of all third parties
and Governmental Authorities necessary to consummate the transactions contemplated hereby, including the Bank Merger (the “Requisite Regulatory
Approvals”), and will make all necessary filings in respect of those Requisite Regulatory Approvals as soon as practicable.  Each of First Busey and Main
Street will have the right to review in advance, and to the extent practicable each will consult with the other, in each case subject to applicable laws relating to
the exchange of information, with respect to all written information submitted to any third party or any Governmental Authority in connection with the
Requisite Regulatory Approvals.  In exercising the foregoing right, each of the parties will act reasonably and as promptly as practicable.  Each party agrees
that it will consult with the other party with respect to obtaining all material permits, consents, approvals and authorizations of all third parties and
Governmental Authorities necessary or advisable to consummate the transactions contemplated hereby and each party will keep the other party apprised of
the status of material matters relating to completion of the transactions contemplated hereby.

(b)       First Busey and Main Street will, upon request, furnish the other party with all information concerning itself, its Subsidiaries, directors,
officers and shareholders and such other matters as may be reasonably necessary or advisable in connection with any filing, notice or application made by or
on behalf of such other party or any of its Subsidiaries with or to any third party or Governmental Authority in connection with the transactions contemplated
hereby.

Section 6.11.   Indemnification.   (a) Following the Effective Time, First Busey will indemnify, defend and hold harmless the present and former
directors, officers and employees of Main Street and its Subsidiaries (each, an “Indemnified Party”) against all costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages, liabilities and settlement amounts (collectively, “Costs”) as incurred, in connection with any
claim, action (whether threatened, pending or contemplated), suit, proceeding or investigation, whether arising before or after the Effective Time and whether
civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or actions or omissions occurring at or before the Effective Time
(including the transactions contemplated hereby), (and shall advance expenses as incurred to the fullest extent permitted under applicable law provided the
Indemnified Party to whom expenses are advanced provides an undertaking to repay such advances if it is ultimately determined that such Indemnified Party
is not entitled to indemnification) to the same extent as
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such persons are indemnified or have the right to advancement of expenses pursuant to the Constituent Documents and indemnification agreements, if any, in
effect on the date of this Agreement with Main Street and its Subsidiaries.

(b)       For a period of six years following the Effective Time, First Busey will obtain and maintain director’s and officer’s liability insurance that
serves to reimburse, and covers, the present and former officers and directors of Main Street or any of their respective Subsidiaries (determined as of the
Effective Time) (as opposed to Main Street or such Subsidiary) with respect to claims against such directors and officers arising from facts or events
occurring before the Effective Time (including the transactions contemplated hereby), which insurance will contain at least the same coverage and amounts,
and contain terms and conditions no less advantageous to the Indemnified Party, as that coverage provided under the director’s and officer’s liability insurance
that Main Street currently maintains for such directors and officers; provided that officers and directors of Main Street or any Subsidiary may be required to
make application and provide customary representations and warranties to First Busey’s insurance carrier for the purpose of obtaining such insurance.
Notwithstanding any other provision contained in this Section 6.11(b), in no event shall First Busey be obligated to expend, in order to maintain or provide
insurance coverage pursuant to this Section 6.11(b), any aggregate amount in excess of 200% of the amount of the most recent annual premium paid as the
date of this Agreement by Main Street for such insurance (the “Maximum Amount”).  If the amount of the aggregate premiums necessary to maintain or
procure such insurance coverage exceeds the Maximum Amount, First Busey shall use all reasonable efforts to maintain the most advantageous policies of
directors’ and officers’ insurance obtainable for an aggregate premium equal to the Maximum Amount.

(c)       Any Indemnified Party wishing to claim indemnification under Section 6.11(a), upon learning of any claim, action, suit, proceeding or
investigation described above, will promptly notify First Busey; provided that failure so to notify will not affect the obligations of First Busey under
Section 6.11(a) unless and only to the extent that First Busey is actually and materially prejudiced as a consequence.

(d)       If First Busey or any of its successors or assigns consolidates with or merges into any other entity and is not the continuing or surviving entity
of such consolidation or merger or transfers all or substantially all of its assets to any other entity, then and in each case, First Busey will cause proper
provision to be made so that the successors and assigns of First Busey will assume the obligations set forth in this Section 6.11.

(e)       The provisions of this Section 6.11 shall survive the Effective Time and are intended to be for the benefit of, and will be enforceable by, each
Indemnified Party and his or her heirs and Representatives.

Section 6.12.   Employee Matters.   (a) From the Effective Time through the date that First Busey determines to generally combine First Busey’s and
Main Street’s Benefit Arrangements into the Surviving Corporation and its Subsidiaries (such date being referred to herein as the “Benefits Transition Date”),
First Busey shall provide the employees of First Busey and its Subsidiaries as of
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the Effective Time and the employees of Main Street and its Subsidiaries as of the Effective Time (collectively the “Covered Employees”) with employee
benefits and compensation plans, programs and arrangements that are substantially similar, in the aggregate, (1) with respect to First Busey employees, to the
employee benefits and compensation plans, programs and arrangements provided by First Busey or its Subsidiaries, as the case may be, to such employees
immediately prior to the Effective Time and (2) with respect to Main Street employees, to the employee benefits and compensation plans, programs and
arrangements provided by Main Street or its Subsidiaries, as the case may be, to such employees immediately prior to the Effective Time.  From and after the
Benefits Transition Date, First Busey shall provide the Covered Employees with the same employee benefits and compensation plans, programs and
arrangements, in all material respects.

(b)       From and after the Benefits Transition Date, First Busey shall (1) provide all Covered Employees with service credit for purposes of
eligibility, participation, vesting and levels of benefits (but not for benefit accruals under any defined benefit pension plan), under any employee benefit or
compensation plan, program or arrangement adopted, maintained or contributed to by the Surviving Corporation or any of its Subsidiaries in which Covered
Employees are eligible to participate, for all actual periods of employment with First Busey or any of its Subsidiaries or Main Street or any of its Subsidiaries,
as applicable (or their predecessor entities) prior to the Benefit Transition Date to the extent such actual periods of employment are credited by First Busey or
Main Street, as applicable for purposes of a comparable plan in which the applicable Covered Employee participated immediately prior to the Benefit
Transition Date and (2) cause any pre-existing conditions, limitations, eligibility waiting periods or required physical examinations under any welfare benefit
plans of the Surviving Corporation or any of its Subsidiaries to be waived with respect to the Covered Employees and their eligible dependents, to the extent
waived under the corresponding plan (for a comparable level of coverage) in which the applicable Covered Employee participated immediately prior to the
Benefit Transition Date.

(c)       From and after the Effective Time, the Surviving Corporation will assume and honor any obligation to make any payment to any current or
former employee of Main Street and its Subsidiaries of any severance payments owed pursuant to any applicable Outstanding Main Street Employment
Agreement, First Busey Benefit Arrangement or Main Street Benefit Arrangement, subject to the amendments as set forth in Section 6.14.  The parties hereto
hereby agree that First Busey, and from and after the Effective Time, the Surviving Corporation, shall be entitled to make severance payments to certain
current or former employees of First Busey and its Subsidiaries as listed and described in First Busey’s Disclosure Schedule.

(d)       If First Busey or any of its successors or assigns consolidates with or merges into any other entity and is not the continuing or surviving entity
of such consolidation or merger or transfers all or substantially all of its assets to any other entity, then and in each case, First Busey will cause proper
provision to be made so that the successors and assigns of First Busey will assume the obligations set forth in this Section 6.12.

Section 6.13.   Notification of Certain Matters.   First Busey and Main Street will give prompt notice to the other of any fact, event or circumstance
known to it that (a) is reasonably likely, individually or taken together with all other facts, events and circumstances known to it, to
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result in any Material Adverse Effect with respect to it or (b) would cause or constitute a material breach of any of its representations, warranties, covenants
or agreements contained herein that reasonably could be expected to give rise, individually or in the aggregate, to the failure of a condition in Article VII.

Section 6.14.   Employment Agreements.   As an inducement to and condition of each of the parties willingness to enter into this Agreement, (a)
simultaneously with the execution of this Agreement, Main Street has entered into an amendment to each of its Outstanding Main Street Employment
Agreements with each of the Main Street officers identified in Annex 4 attached hereto in the forms set forth in Main Street’s Disclosure Schedule
(collectively, the “Main Street Principal Employment Agreement Amendments”), (b) First Busey expressly agrees to assume, as of the Effective Time, all of
Main Street’s obligations under each of the Outstanding Main Street Employment Agreements, as amended, provided, however, as soon as practicable after
the execution of this Agreement, Main Street shall request each of its Employees who is a party to an Outstanding Main Street Employment Agreement and
who is not a party to a Main Street Principal Employment Agreement Amendment to enter into an amendment to its respective Outstanding Main Street
Employment Agreement to provide for a waiver of any change of control or severance payment as a result of the Merger or any of the transactions
contemplated hereby, which shall be in the forms set forth in Main Street’s Disclosure Schedule, and (c) simultaneously with the execution of this Agreement,
First Busey has entered into employment agreements with each of the First Busey officers identified in Annex 5 attached hereto, (the “First Busey Principal
Employment Agreements”) in the forms set forth in First Busey’s Disclosure Schedule, effective as of the Effective Time.  Main Street and First Busey further
agree that, as soon as practicable after the execution of this Agreement, First Busey may enter into employment agreements with certain of the First Busey
officers and employees as listed and described in First Busey’s Disclosure Schedule.

ARTICLE VII

CONDITIONS TO THE MERGER

Section 7.01.   Conditions to Each Party’s Obligation to Effect the Merger.   The respective obligation of First Busey and Main Street to consummate the
Merger is subject to the fulfillment or written waiver by First Busey and Main Street before the Effective Time of each of the following conditions:

(a)         Shareholder Approvals.   The requisite votes of the shareholders of First Busey and Main Street shall have each been received.

(b)        Regulatory Approvals.   All Requisite Regulatory Approvals (1) shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired and (2) shall not have imposed a condition on such approval that would
reasonably be expected, after the Effective Time, to have a Material Adverse Effect on the Surviving Corporation and its Subsidiaries, taken as a
whole; provided, however, that no conditions that are reasonably consistent with the regulations
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 or published guidelines as in effect as of the date of this Agreement (or recent practice prior to the date of this Agreement in connection with
comparable transactions) of a Governmental Authority shall be deemed to have, or be reasonably be expected to have, such a Material Adverse
Effect; provided, further, that, notwithstanding the foregoing proviso clause, in the event that any of the Requisite Regulatory Approvals shall, as a
condition to such approval, require the divestiture of assets and liabilities which is reasonably deemed by the First Busey Board or the Main Street
Board to have an unacceptable financial and franchise impact on the Surviving Corporation and its Subsidiaries, such condition shall be deemed to
have a Material Adverse Effect on the Surviving Corporation and its Subsidiaries, taken as a whole, for the purpose of this Section 7.01(b).

(c)       No Injunction.   No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered
any statute, rule, regulation, judgment, decree, injunction or other order (whether temporary, preliminary or permanent) which is in effect and
precludes consummation of the Merger or the Bank Merger.

(d)      Registration Statement.   The Registration Statement shall have become effective under the Securities Act and no stop order
suspending the effectiveness of the Registration Statement shall have been issued and be in effect and no proceedings for that purpose shall have
been initiated by the SEC and not withdrawn.

(e)       Nasdaq Listing.   The shares of First Busey Common Stock to be issued in the Merger and shares reserved for issuance pursuant to
Section 3.07 hereof shall have been approved for listing on the Nasdaq, subject to official notice of issuance.

(f)       Opinions of Tax Counsel.   First Busey shall have received an opinion of Chapman and Cutler LLP, and Main Street shall have
received an opinion of Barack Ferrazzano Kirschbaum Perlman & Nagelberg LLP, each dated the Closing Date and based on facts, representations
and assumptions set forth or described in each such opinion, to the effect that (1) the Merger will be treated as a reorganization within the meaning of
Section 368(a) of the Code and (2) First Busey and Main Street will each be a party to that reorganization within the meaning of Section 368(b) of
the Code.  In rendering such opinions, Chapman and Cutler LLP and Barack Ferrazzano Kirschbaum Perlman & Nagelberg LLP, each will be
entitled to receive and rely upon customary certificates and representations of officers of First Busey and Main Street.

Section 7.02.   Conditions to Main Street’s Obligation.   Main Street’s obligation to consummate the Merger is also subject to the fulfillment or written
waiver by Main Street before the Effective Time of each of the following conditions:

(a)       First Busey’s Representations and Warranties.   The representations and warranties of First Busey in this Agreement shall be true and
correct as of the date of this Agreement and (except to the extent such representations and warranties speak as of an earlier date) as of the Closing
Date as though made on and as of the Closing Date subject
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to the standard set forth in Section 5.02; and Main Street shall have received a certificate, dated the Closing Date, signed on behalf of First Busey by
the Chief Executive Officer or Chief Financial Officer of First Busey to that effect.

(b)        Performance of First Busey’s Obligations.   First Busey shall have performed in all material respects all obligations required to be
performed by it under this Agreement at or before the Effective Time; and Main Street shall have received a certificate, dated the Closing Date,
signed on behalf of First Busey by the Chief Executive Officer or Chief Financial Officer of First Busey to that effect.

(c)         Fairness Opinion.   Prior to the distribution of the Joint Proxy Statement to the shareholders of Main Street, Main Street shall have
received an opinion from Sandler O’Neill & Partners, L.P. to the effect that the Exchange Ratio is fair, from a financial point of view, to the Main
Street shareholders.

(d)        Satisfactory Due Diligence.   Main Street shall not have become aware of any fact, event or circumstance, whether in connection
with its review pursuant to Section 6.05, by notification from First Busey pursuant to Section 6.13 or otherwise, which, individually or taken together
with all other facts, events or circumstances which it shall have become aware of, has had or is reasonably likely to have a Material Adverse Effect
with respect to First Busey.

(e)         First Busey Principal Employment Agreements.   Each of the First Busey Principal Employment Agreements shall be in full force
and will become effective at the Effective Time.

Section 7.03.   Conditions to First Busey’s Obligation.   Each of First Busey’s obligation to consummate the Merger is also subject to the fulfillment, or
written waiver by First Busey, before the Effective Time of each of the following conditions:



(a)         Main Street’s Representations and Warranties.   The representations and warranties of Main Street in this Agreement shall be true
and correct as of the date of this Agreement and (except to the extent such representations and warranties speak as of an earlier date) as of the
Closing Date as though made on and as of the Closing Date subject to the standard set forth in Section 5.02; and First Busey shall have received a
certificate, dated the Closing Date, signed on behalf of Main Street by the Chief Executive Officer or Chief Financial Officer of Main Street to that
effect.

(b)        Performance of Main Street’s Obligations.   Main Street shall have performed in all material respects all obligations required to be
performed by it under this Agreement at or before the Effective Time; and First Busey shall have received a certificate, dated the Closing Date,
signed on behalf of Main Street by the Chief Executive Officer or Chief Financial Officer of Main Street to that effect.

(c)         Fairness Opinion.   Prior to the distribution of the Joint Proxy Statement to the shareholders of First Busey, First Busey shall have
received an opinion from Keefe,
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Bruyette & Woods, Inc. to the effect that the Exchange Ratio is fair, from a financial point of view, to the First Busey shareholders.

(d)        Satisfactory Due Diligence.   First Busey shall not have become aware of any fact, event or circumstance, whether in connection
with its review pursuant to Section 6.05, by notification from Main Street pursuant to Section 6.13 or otherwise, which, individually or taken
together with all other facts, events or circumstances which it shall have become aware of, has had or is reasonably likely to have a Material Adverse
Effect with respect to Main Street.

(e)         Main Street Principal Employment Agreement Amendments.   Each of the Main Street Principal Employment Agreement
Amendments shall be in full force and will become effective at the Effective Time.

ARTICLE VIII

TERMINATION

Section 8.01.   Termination.   This Agreement may be terminated, and the Merger may be abandoned, at any time before the Effective Time, by First
Busey or Main Street:

(a)         Mutual Agreement.   With the mutual agreement of the other party.

(b)        Breach.   Upon 60 days’ prior written notice of termination, if there has occurred and is continuing:  (1) a breach by the other party
of any representation or warranty contained herein, or (2) a breach by the other party of any of the covenants or agreements in this Agreement;
provided that such breach (under either clause (1) or (2)) would entitle the non-breaching party not to consummate the Merger under Article VII.

(c)         Adverse Action.   If (1) the other party’s board of directors submits this Agreement (or the plan of merger contained herein) to its
shareholders without a recommendation for approval or with special and materially adverse conditions on or qualifications of such approval; (2) the
other party’s board of directors otherwise withdraws or materially and adversely modifies (or publicly discloses its intention to withdraw or
materially and adversely modify) its recommendation referred to in Section 6.02; (3) the other party’s board recommends to its shareholders an
Acquisition Proposal other than the Merger; or (4) the other party’s board negotiates or authorizes the conduct of negotiations (and twenty business
days have elapsed without such negotiations being discontinued) with a third party regarding an Acquisition Proposal other than the Merger (it being
understood and agreed for the purposes of this Section 8.01(c) that “negotiate” shall not be deemed to include the request and receipt of information
from, any person that submits an Acquisition Proposal or discussions regarding such information for the sole purpose of ascertaining the terms of
such Acquisition Proposal).
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(d)        Delay.   If the Effective Time has not occurred by the close of business on the first anniversary of the date of this Agreement (the
“Termination Date”); provided that the right to terminate this Agreement under this Section 8.01(d) shall not be available to any party whose failure
to comply with any provision of this Agreement has been the cause of, or materially contributed to, the failure of the Effective Time to occur on or
before such date.



(e)         Denial of Regulatory Approval.   If the approval of any Governmental Authority required for consummation of the Merger, the Bank
Merger and the other transactions contemplated hereby is denied by final, nonappealable action of such Governmental Authority; provided that the
right to terminate this Agreement under this Section 8.01(e) shall not be available to any party whose failure to comply with any provision of this
Agreement has been the cause of, or materially contributed to, such action.

Section 8.02.   Effect of Termination; Expenses.   (a) Except as provided in Section 8.03 and Section 8.04, if this Agreement is terminated pursuant to
Section 8.01, this Agreement shall forthwith become void, there shall be no liability under this Agreement on the part of First Busey, Main Street or any of
their respective Representatives, and all rights and obligations of each party hereto shall cease; provided, however, that, subject to Section 8.03 and Section
8.04, nothing herein shall relieve any party from liability for the breach of any of its representations and warranties or the breach of any of its covenants or
agreements set forth in this Agreement.

(b)       Except as provided below and in Section 9.05, all Expenses (as defined below) incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such expenses, whether or not the Merger is consummated.  “Expenses” as used in this
Agreement shall consist of all out-of-pocket expenses (including all fees and expenses of counsel, accountants, investment bankers, experts and consultants to
a party hereto and its affiliates) incurred by a party or on its behalf in connection with or related to the authorization, preparation, negotiation, execution and
performance of this Agreement, the solicitation of shareholder approvals and all other matters related to the consummation of the Merger.

Section 8.03.   Main Street Termination Payments.   (a) If this Agreement is terminated by First Busey in accordance with Section 8.01(b) or Section
8.01(d), and Main Street knowingly or willfully breached or committed an act (or failed to take any action) with the intent to breach, its covenants,
agreements, representations or warranties under this Agreement, and such breach has caused or would cause the condition set forth in Section 7.03 not to be
satisfied, unless such breach is a result of the failure by First Busey to perform and comply in all material respects with any of its material obligations under
this Agreement that are to be performed or complied with by it prior to or on the date required hereunder, or if this Agreement is terminated by First Busey in
accordance with Section 8.01(c), then, provided First Busey is in material compliance with all of its material obligations under this Agreement, Main Street
shall pay to First Busey, upon its written demand, an amount equal to $15,000,000.
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(b)       If this Agreement is terminated by First Busey or Main Street because Main Street’s shareholders fail to approve the transactions
contemplated by this Agreement on or before the Termination Date (a “Main Street Shareholder Termination”); then, provided First Busey is in material
compliance with all of its material obligations under this Agreement, Main Street shall pay to First Busey, upon its written demand, an amount equal to
$7,500,000.

(c)       In addition to the payment described in Section 8.03(b), if any, if there is a Main Street Shareholder Termination and, within twelve (12)
months after such Main Street Shareholder Termination Main Street enters into a contract with any party other than First Busey (or any affiliate of First
Busey) providing for an Acquisition Proposal with respect to Main Street or any of its Significant Subsidiaries by such other party, then provided First Busey
was in material compliance with all of its material obligations under this Agreement at the time of the Main Street Shareholder Termination, Main Street shall
pay to First Busey, upon its written demand, the additional sum of $7,500,000; provided, however, that in such case, the provisions of this Section shall in no
way limit First Busey’s rights against such third party.

(d)       All payments made pursuant to this Section shall be made by wire transfer of immediately available funds to such account as First Busey shall
designate.  Such sums shall constitute liquidated damages and the receipt thereof shall be the sole and exclusive remedy of First Busey and its Subsidiaries
against Main Street, its Subsidiaries and their respective officers, directors, employees, shareholders and agents for any claims arising from or relating in any
way to this Agreement or the transactions contemplated herein; provided, however, that nothing herein shall preclude or bar First Busey from asserting or
enforcing any such claim against any person other than Main Street, its Subsidiaries and their respective officers, directors, employees, shareholders and
agents.

Section 8.04.   First Busey Termination Payments.   (a) If this Agreement is terminated by Main Street in accordance with Section 8.01(b) or Section
8.01(d), and First Busey knowingly or willfully breached or committed an act (or failed to take any action) with the intent to breach, its covenants,
agreements, representations or warranties under this Agreement, and such breach has caused or would cause the condition set forth in Section 7.02 not to be
satisfied, unless such breach is a result of the failure by Main Street to perform and comply in all material respects with any of its material obligations under
this Agreement that are to be performed or complied with by it prior to or on the date required hereunder, or if this Agreement is terminated by Main Street in
accordance with Section 8.01(c), then, provided Main Street is in material compliance with all of its material obligations under this Agreement, First Busey
shall pay to Main Street, upon its written demand, an amount equal to $15,000,000.

(b)       If this Agreement is terminated by First Busey or Main Street because First Busey’s shareholders fail to approve the transactions
contemplated hereunder on or before the Termination Date, or (a “First Busey Shareholder Termination”); then, provided Main Street is in material
compliance with all of its material obligations under this Agreement, First Busey shall pay to Main Street, upon its written demand, an amount equal to
$7,500,000.

(c)       In addition to the payment described in Section 8.04(b), if any, if there is a First Busey Shareholder Termination and, within twelve (12)
months after such First Busey
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Shareholder Termination, First Busey enters into a contract with any party other than Main Street (or any Affiliate of Main Street) providing for an
Acquisition Proposal with respect to First Busey or any of its Significant Subsidiaries by such other party, then, provided Main Street was in material
compliance with all of its material obligations under this Agreement at the time of the First Busey Shareholder Termination, First Busey shall pay to Main
Street, upon its written demand, the additional sum of $7,500,000; provided, however, that in such case, the provisions of this Section shall in no way limit
Main Street’s rights against any such third party.

(d)       All payments made pursuant to this Section shall be made by wire transfer of immediately available funds to such account as Main Street
shall designate. Such sums shall constitute liquidated damages and the receipt thereof shall be the sole and exclusive remedy of Main Street and its
Subsidiaries against First Busey, its Subsidiaries and their respective officers, directors, employees, shareholders and agents for any claims arising from or
relating in any way to this Agreement or the transactions contemplated herein; provided, however, that nothing herein shall preclude or bar Main Street from
asserting or enforcing any such claim against any person other than First Busey, the First Busey Subsidiaries and their respective officers, directors,
employees, shareholders and agents.

ARTICLE IX

MISCELLANEOUS

Section 9.01.   Survival.   The representations, warranties, agreements and covenants contained in this Agreement will not survive the Effective Time
(other than Article III, Sections 6.05(b), 6.11, 6.12 and 6.14 and this Article IX).

Section 9.02   Waiver; Amendment.   Before the Effective Time, any provision of this Agreement may be (a) waived by the party benefited by the
provision, but only in writing, or (b) amended or modified at any time, but only by a written agreement executed in the same manner as this Agreement,
except to the extent that any such amendment would violate Nevada or Illinois law or require resubmission of this Agreement or the plan of merger contained
herein to the shareholders of First Busey or Main Street.

Section 9.03.   Counterparts.   This Agreement may be executed by facsimile and in one or more counterparts, each of which will be deemed to
constitute an original.

Section 9.04.   Governing Law.   This Agreement is governed by, and will be interpreted in accordance with, the laws of the State of Illinois applicable to
contracts made and to be performed entirely within that State.  EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

Section 9.05.   Expenses.   Except as set forth in Article VIII, each party will bear all Expenses incurred by it in connection with this Agreement and the
transactions contemplated
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hereby, except that First Busey and Main Street will each bear and pay one-half of the following Expenses:  (a) the costs (excluding the fees and
disbursements of counsel, financial advisors and accountants) incurred in connection with the preparation (including copying and printing and distributing) of
the Registration Statement, the Joint Proxy Statement and applications to Governmental Authorities for the approval of the Merger and the Bank Merger and
(b) all listing, filing or registration fees, including fees paid for filing the Registration Statement with the SEC, any filing fees for the HSR Act notices and
any other fees paid for filings with Governmental Authorities in connection with the transactions contemplated hereby.

Section 9.06.   Notices.   All notices, requests and other communications given or made under this Agreement must be in writing and will be deemed
given when personally delivered, facsimile transmitted (with confirmation) or mailed by registered or certified mail (return receipt requested) to the persons
and addresses set forth below or such other place as such party may specify by notice.

If to First Busey, to:
  

   
First Busey Corporation
201 West Main Street
Urbana, Illinois 61801
Attention:

 

Douglas C. Mills, Chairman of the Board,
  

Chief Executive Officer and President
Facsimile:

 

(217) 365-4592
   
with a copy to:
   



Chapman and Cutler LLP
111 West Monroe Street
Chicago, Illinois 60603
Attention:

 

Terence T. O’Meara, Esq.
  

Walter L. Draney, Esq.
Facsimile:

 

(312) 701-2361
   
If to Main Street, to:
   
Main Street Trust, Inc.
100 West University Avenue
Champaign, Illinois 61820
Attention:

 

Van A. Dukeman
Facsimile:

 

(217) 351-6651
   
with copies to:
   
Barack Ferrazzano Kirschbaum
Perlman & Nagelberg LLP
333 W. Wacker Drive, Suite 2700
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Chicago, Illinois  60606
Attention:

 

John E. Freechack, Esq.
  

Robert M. Fleetwood, Esq.
Facsimile:

 

(312) 984-3150
   
 

Section 9.07.   Entire Understanding; No Third Party Beneficiaries.   This Agreement represents the entire understanding of First Busey and Main Street
regarding the transactions contemplated hereby and supersedes any and all other oral or written agreements previously made or purported to be made, other
than the Confidentiality Agreement, which will survive the execution and delivery of this Agreement and will not impair the rights of a party to make a
response or propose amendments or modifications as contemplated by the final proviso to Section 6.02(c)).  No representation, warranty, inducement,
promise, understanding or condition not set forth in this Agreement has been made or relied on by any party in entering into this Agreement.  Except for
Section 6.11, which is intended to benefit the Indemnified Parties to the extent stated, nothing expressed or implied in this Agreement is intended to confer
any rights, remedies, obligations or liabilities upon any person other than First Busey and Main Street.

Section 9.08.   Severability.   If any provision of this Agreement or the application thereof to any person or circumstance is determined by a court of
competent jurisdiction to be invalid, void or unenforceable, the remaining provisions, or the application of such provision to persons or circumstances other
than those as to which it has been held invalid or unenforceable, will remain in full force and effect and will in no way be affected, impaired or invalidated
thereby, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. 
Upon such determination, the parties will negotiate in good faith in an effort to agree upon a suitable and equitable substitute provision to effect the original
intent of the parties.

 [Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized officers as of the day and year first above
written.
 

FIRST BUSEY CORPORATION
    
    

 

By: /s/ Douglas C. Mills
  

Name: Douglas C. Mills
  

Title: Chairman of the Board, Chief
   

Executive Officer and President
    
    
  

MAIN STREET TRUST, INC.



    
    
 

By: /s/   Van A. Dukeman
  

Name: Van A. Dukeman
  

Title: President and Chief Executive
   

Officer
 

 

ANNEX 1

AMENDMENT TO
ARTICLES OF INCORPORATION

OF
FIRST BUSEY CORPORATION

PARAGRAPH A OF ARTICLE FOURTH of the Articles of Incorporation of the Corporation is hereby amended in its entirety to read as follows:

FOURTH.

A.        Classes and Number of Shares.  The total number of shares of all classes of stock the Corporation shall have authority to issue is 61,000,000
shares.  The classes and the aggregate number of shares of stock of each class which the Corporation shall have authority to issue are as follows:

1.        60,000,000 shares of Common Stock, $.001 par value per share.

2.        1,000,000 shares of Preferred Stock, $.001 par value per share.

 

ANNEX 2

Directors of Surviving Corporation:

Douglas C. Mills, Chairman of the Board
Joseph M. Ambrose, Director
David J. Downey, Director
Van A. Dukeman, Director
David L. Ikenberry, Director
E. Phillips Knox, Director
Gregory B. Lykins, Director
V.B. Leister, Jr., Director
August C. Meyer, Jr., Director
George T. Shapland, Director

Executive Officers of Surviving Corporation:

Van A. Dukeman, President and Chief Executive Officer
Thomas M. Good, Executive Vice President, Risk Management
Barbara J. Harrington, Executive Vice President and Chief Financial Officer
David D. Mills, Executive Vice President, Investor Relations
David B. White, Executive Vice President and Chief Operating Officer

 

 

ANNEX 3

FORM OF MAIN STREET AFFILIATE LETTER

_________, 2006

First Busey Corporation
201 Main Street Main Street
Urbana, Illinois 61801



Ladies and Gentlemen:

I have been advised that I may be deemed to be an “affiliate” of Main Street Trust, Inc. (“Main Street”), as that term is defined for purposes of
paragraphs (c) and (d) of Rule 145 promulgated by the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the
“Securities Act”).  I understand that pursuant to the terms of the Agreement and Plan of Merger, dated as of September __, 2006 (as amended or modified
from time to time, the “Merger Agreement”), between First Busey Corporation (“First Busey”) and Main Street, Main Street plans to merge with and into
First Busey (the “Merger”).  Capitalized terms used herein and not otherwise defined shall have the meanings assigned to them in the Merger Agreement.

I further understand that as a result of the Merger, I may receive common stock of First Busey (such shares received by the undersigned as a result of
the Merger are herein after referred to as the “First Busey Common Stock”) in exchange for shares of common stock of Main Street (the “Main Street
Common Stock”).

I have carefully read this letter and reviewed the Merger Agreement and discussed their requirements and other applicable limitations upon my
ability to sell, transfer, or otherwise dispose of First Busey Common Stock and Main Street Common Stock, to the extent I felt necessary, with my counsel or
counsel for Main Street.

I represent, warrant and covenant with and to First Busey that in the event I receive any First Busey Common Stock as a result of the Merger:

1.            I will not make any sale, transfer, or other disposition of such First Busey Common Stock unless (a) such sale, transfer or other
disposition has been registered under the Securities Act, (b) such sale, transfer or other disposition is made in conformity with the provisions of
Rule 145 under the Securities Act, or (c) in the opinion of counsel in form and substance reasonably satisfactory to First Busey, or under a “no-
action” letter obtained by me from the staff of the SEC, such sale, transfer or other disposition will not violate or is otherwise exempt from
registration under the Securities Act.

2.            I understand that First Busey is under no obligation to register the sale, transfer or other disposition of shares of First Busey
Common Stock by me or on my behalf under the Securities Act or to take any other action necessary in order to make

 

 

compliance with an exemption from such registration available, except the obligation to file reports pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934, as amended, as more fully described below.

3.            I understand that stop transfer instructions will be given to First Busey’s transfer agent with respect to the shares of First Busey
Common Stock issued to me as a result of the Merger and that there will be placed on the certificates for such shares, or any substitutions therefor, a
legend stating in substance:

“The shares represented by this certificate were issued in a transaction to which Rule 145 under the Securities Act of 1933, as
amended, applies.  The shares represented by this certificate may be transferred only in accordance with the terms of a letter agreement
dated ________, 2006 between the registered holder hereof and First Busey, a copy of which agreement is on file at the principal offices of
First Busey.”

4.            I understand that, unless transfer by me of the First Busey Common Stock issued to me as a result of the Merger has been
registered under the Securities Act or such transfer is made in conformity with the provisions of Rule 145(d) under the Securities Act, First Busey
reserves the right, in its sole discretion, to place the following legend on the certificates issued to my transferee:

“The shares represented by this certificate have not been registered under the Securities Act of 1933 and were acquired from a
person who received such shares in a transaction to which Rule 145 under the Securities Act of 1933 applies.  The shares have been
acquired by the holder not with a view to, or for resale in connection with, any distribution thereof within the meaning of the Securities Act
of 1933 and may not be offered, sold, pledged or otherwise transferred except in accordance with an exemption from the registration
requirements of the Securities Act of 1933.”

I understand and agree that the legends set forth in paragraph 3 or 4 above, as the case may be, will be removed by delivery of substitute certificates
without such legend if I deliver to First Busey (a) a copy of a “no-action” letter from the staff of the SEC, or an opinion of counsel in form and substance
reasonably satisfactory to First Busey, to the effect that such legend is not required for purposes of the Securities Act, or (b) evidence or representations
reasonably satisfactory to First Busey that First Busey Common Stock represented by such certificates is being or has been sold in conformity with the
provisions of Rule 145(d) under the Securities Act or pursuant to an effective registration under the Securities Act.

By its acceptance hereof, First Busey agrees, to the extent required by applicable law, for a period of two years after the Effective Time, that it, as the
Surviving Corporation, will file on a timely basis all reports required to be filed by it pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934,
as amended.
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By signing this letter agreement, without limiting or abrogating the agreements that I have made as set forth above, I do not admit that I am an
“affiliate” of Main Street within the meaning of the Securities Act or the rules and regulations promulgated thereunder, and I do not waive any right that I
may have to object to any assertion that I am an affiliate.

For the convenience of the parties hereto, this Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same document.  This Agreement shall be enforceable by, and shall inure to the benefit of and be binding
upon, the parties hereto and their respective successors and assigns.  As used herein, the term “successors and assigns” shall mean, where the context so
permits, heirs, executors, administrators, trustees and successor trustees, and personal and other representatives.  This Agreement shall be governed by and
construed, interpreted and enforced in accordance with the internal laws of the State of Illinois.  If a court of competent jurisdiction determines that any
provision of this Agreement is not enforceable or enforceable only if limited in time and/or scope, this Agreement shall continue in full force and effect with
such provision stricken or so limited.  This Agreement shall not be modified or amended, or any right hereunder waived or any obligation excused, except by
a written agreement signed by both parties.

This letter agreement shall be governed by and construed in accordance with the laws of the State of Illinois.  This letter agreement shall terminate if
and when the Merger Agreement is terminated according to its terms.

Accepted this ___ day of _________, 2006

Very truly yours,
   
  
 

Name:
   
   
 

MAIN STREET TRUST, INC.
   
   
 

By:
 

  

Name:
  

Title:
   
 

FIRST BUSEY CORPORATION
   
   
 

By:
 

  

Name:
  

Title:
   
 

 

3

 

ANNEX 4

Amendments to the employment agreements with the following officers:

Gregory B. Lykins

Van A. Dukeman

David B. White

 

ANNEX 5

Employment agreements with the following officers:

Douglas C. Mills



Edwin A. Scharlau, II

Barbara J. Harrington

David D. Mills

 



Exhibit 99.1

September 20, 2006

Mr. Gregory B. Lykins
Chairman of the Board
Main Street Trust, Inc.
100 West University Avenue
Champaign, Illinois  61820

Dear Mr. Lykins:

As you know, Main Street Trust, Inc. (“Main Street”) has entered into an Agreement and Plan of Merger (the “Merger Agreement”) with First Busey
Corporation (“Busey”) with respect to the proposed transaction (the “Merger”) whereby Main Street will be merged with and into Busey.  Among the
conditions of the Merger is that the three principal executives of Main Street, each of whom is a party to an employment agreement with Main Street (the
“Employment Agreement”), execute and deliver to Main Street and Busey a letter of understanding as described in Section 6.14 of the Merger Agreement.

Accordingly, in consideration for proceeding with the actions contemplated by the Merger Agreement, Main Street requests your signature below
and subsequent delivery of this letter of understanding to Main Street, to evidence confirmation of your understanding of and agreement to the following
terms:

(1)           You shall deliver to Main Street, or its successor, your resignation from all of the officer and director positions you hold with
Main Street and any subsidiaries immediately following consummation of the Merger (the “Effective Time”), and at which time your employment
under the terms of the Employment Agreement will terminate, subject to your acceptance of the separate proposal (outlined below) for continued
employment following the Effective Time.  Such termination of employment shall not constitute a separation of service for purposes of any
compensation or benefits programs of Main Street or its successors.

(2)           The parties agree and acknowledge that as of the Effective Time the Employment Agreement shall be cancelled and you shall
have no rights or interests thereunder, unless specifically provided herein.

(3)           You shall be paid at the Effective Time a one-time, single lump sum payment in the amount equal to the greater of Nine Hundred
Thousand Dollars ($900,000) or three (3) times the Severance Payment (as defined in the Employment Agreement), with such amount to be subject
to all applicable withholdings.

(4)           You shall continue to receive certain life, health and disability insurance benefits for a period of three (3) years following the
Effective Time; provided, however, that such obligations shall be satisfied by providing to you the same insurance coverage benefits as are provided
by Main Street (or its successor) to its employees from time to

time after the Effective Time during the periods you are serving as an employee of Main Street (or its successor); provided further, that, in the event
of your subsequent termination of employment with Main Street (or its successor) prior to the third (3 ) anniversary of the Effective Time, such
insurance coverage shall continue to be provided to you until such anniversary.

(5)           You shall continue to be eligible to receive any “gross-up” and any other indemnification provisions relating to the excise tax
under Section 4999 of the Internal Revenue Code of 1986, as amended, as provided in Section 4(g) of the Employment Agreement.

(6)           You shall continue to be subject to the restrictive covenants of Sections 5 and 6 of the Employment Agreement.

Main Street and Busey recognize the value that your continued participation with our combined companies will bring.  To that end, the combined
entity is very much interested in your agreement to serve in the position of Non-Executive Vice Chairman, on the following terms:

·                              Continued employee status: based on a one (1) year term, which will automatically renew, absent 90-day notice from either party of the party’s
desire for the employment relationship to terminate at the end of the then current term;

·                              Serve as a member of the board of directors of the successor’s holding company (subject to future elections of such company’s shareholders);
as of the 2009 shareholders meeting you will be appointed as the chairman of the board;

·                              Non-officer role: you will not be an officer of the successor entity or of any of its subsidiaries;

·                              Annual salary rate of $50,000 per year;

·                              Annual incentives at sole discretion of the board of directors of the successor entity;

·                              Eligibility to participate in employee benefit plans of successor entity, including any tax-qualified or welfare benefit plans, offered to other
non-executive employees generally;

·                              Continued indemnification as provided in Section 7 of the Employment Agreement;

·                              Continued auto and country club allowances as currently in effect; and

·                              Continued opportunity to receive stock options or other equity awards and other compensation as may be granted to the successor entity’s
directors generally.

rd
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Please acknowledge your acceptance of this letter and its terms, and your agreement to execute and deliver such agreements consistent with the
terms hereof as may be requested and to take such actions as described above by signing both copies of this letter and returning one copy to Main Street.
 

Very truly yours,
  
 

MAIN STREET TRUST, INC.
  
 

/s/ Van A. Dukeman
 

Van A. Dukeman
 

President and Chief Executive Officer
  
  
Acknowledged and agreed to

 

this 20  day of September, 2006.
 

  
/s/ Gregory B. Lykins

  

Gregory B. Lykins
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Exhibit 99.2

September 20, 2006

Mr. Van A. Dukeman
c/o Main Street Trust, Inc.
100 West University Avenue
Champaign, Illinois  61820

Dear Mr. Dukeman:

As you know, Main Street Trust, Inc. (“Main Street”) has entered into an Agreement and Plan of Merger (the “Merger Agreement”) with First Busey
Corporation (“Busey”) with respect to the proposed transaction (the “Merger”) whereby Main Street will be merged with and into Busey.  Among the
conditions of the Merger is that the three principal executives of Main Street, each of whom is a party to an employment agreement with Main Street or its
predecessors (the “Employment Agreement”), execute and deliver to Main Street and Busey a letter of understanding as described in Section 6.14 of the
Merger Agreement.

Accordingly, in consideration for proceeding with the actions contemplated by the Merger Agreement, Main Street requests your signature below
and subsequent delivery of this letter of understanding to Main Street, to evidence confirmation of your understanding of, and agreement that, immediately
following (and contingent upon) consummation of the Merger (the “Effective Time”), your Employment Agreement shall be hereby amended in the following
particulars:

(1)           Section 2(a) of the Employment Agreement shall be amended by adding the following sentence to the end thereof:

“As of the Effective Time (as set forth in that certain Agreement and Plan of Merger dated September 20, 2006 between First Busey
Corporation and Main Street, Inc. (the ‘Merger Agreement’)), Van shall be employed as the President and Chief Executive Officer of First
Busey Corporation.”

(2)           Subsection 4(d)(ii) shall be amended in its entirety to read as follows:

“Notwithstanding and in lieu of Section 4(d)(i), a Change of Control will not be deemed to have occurred: (a) solely because 33% or more
of the combined voting power of the then outstanding voting securities of Main Street are acquired by (1) a trustee or other fiduciary
holding securities under one or more employee benefit plans maintained for employees of Main Street or the Bank, or (2) any person
pursuant to the will or trust of any existing stockholder of Main Street, or who is a member of the immediate family of such stockholder, or
(3) any corporation which, immediately prior to such acquisition, is owned directly or indirectly by the stockholders in the same proportion
as their ownership of stock immediately prior to such acquisition; (b) if Van agrees in writing to waive a particular Change

of Control for the purposes of this Agreement; or (c) upon the consummation of the transactions contemplated by the Merger Agreement.”

(3)           It is hereby understood and agreed that the determination of whether the elements of Constructive Discharge pursuant to Section
4(c) of the Employment Agreement exist after the Effective Time shall be determined based upon your roles and responsibilities in effect
immediately following the Effective Time, it being understood that as a consequence of transactions contemplated by the Merger Agreement, your
roles and responsibilities will have changed from those in effect immediately preceding the Effective Time and that you will have agreed to such
initial changes.

(4)           Except for those changes noted herein, all other terms of the Employment Agreement shall remain in full force and effect.

Please acknowledge your acceptance of this letter and its terms, and your agreement to execute and deliver such agreements consistent with the
terms hereof as may be requested (including the possibility of a new employment agreement) and to take such actions as described above by signing both
copies of this letter and returning one copy to Main Street.

Very truly yours,

MAIN STREET TRUST, INC.

/s/ Gregory B. Lykins                                                         
Gregory B. Lykins
Chairman of the Board

Acknowledged and agreed to
this 20  day of September, 2006.

/s/ Van A. Dukeman                                           
Van A. Dukeman
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Exhibit 99.3

September 20, 2006

Mr. David B. White
c/o Main Street Trust, Inc.
100 West University Avenue
Champaign, Illinois  61820

Dear Mr. White:

As you know, Main Street Trust, Inc. (“Main Street”) has entered into an Agreement and Plan of Merger (the “Merger Agreement”) with First Busey
Corporation (“Busey”) with respect to the proposed transaction (the “Merger”) whereby Main Street will be merged with and into Busey.  Among the
conditions of the Merger is that the three principal executives of Main Street, each of whom is a party to an employment agreement with Main Street, or its
predecessors (the “Employment Agreement”), execute and deliver to Main Street and Busey a letter of understanding as described in Section 6.14 of the
Merger Agreement.

Accordingly, in consideration for proceeding with the actions contemplated by the Merger Agreement, Main Street requests your signature below
and subsequent delivery of this letter of understanding to Main Street, to evidence confirmation of your understanding of, and agreement that, immediately
following (and contingent upon) consummation of the Merger (the “Effective Time”), your Employment Agreement shall be hereby amended in the following
particulars:

(1)           Section 1(a) of the Employment Agreement shall be amended by adding the following sentence to the end thereof:

“As of the Effective Time (as set forth in that certain Agreement and Plan of Merger dated September 20, 2006 between First Busey
Corporation and Main Street, Inc. (the ‘Merger Agreement’)), Dave shall be employed as the Executive Vice President and Chief Operating
Officer of First Busey Corporation.”

(2)           Section 3(a) shall be amended by adding the following to the end of the existing paragraph:

“Notwithstanding the foregoing, as of the Effective Time, the term of this Agreement shall be automatically extended through and
including the third (3 ) anniversary of the Effective Time, subject to termination in accordance with the provisions of this Section
3.”

(3)           Section 3(e) shall be amended by replacing the initial paragraph (immediately preceding subsection (i)), with the following:

“Following the Effective Time, Dave may terminate this Agreement and his employment hereunder for any reason at any time
during the period commencing on the eighteen (18) month anniversary of the date of the

Merger, and ending on the thirty-six (36) month anniversary of the date of such Merger.  Notwithstanding the foregoing, Dave may
terminate this Agreement and his employment hereunder for any reason within one (1) year after a Change of Control (excluding
the Merger) occurs. Dave may effectuate termination under this Section 3(e) by delivering written notice of termination to BIF, or
its successor, no less than thirty (30) days before the effective date of such termination.  After the thirty-six (36) month period
following the Merger and/or one (1) year following a Change of Control, Dave may terminate this Agreement and his employment
hereunder only in accordance with Sections 3(b) or (d).”

(4)           Section 3(f) shall be amended by adding the following sentence immediately before the final sentence of that subsection:

“Notwithstanding the foregoing, if during the period commencing on the date of the Merger and ending on the eighteen (18) month
anniversary of such Merger, this Agreement and Dave’s employment hereunder are terminated pursuant to Section 3(f), Dave shall
receive an amount equal to his Severance Payment as set forth in Section 3(h)(ii).”

(5)           Section 3(g) shall be amended by adding the following sentence to the end thereof:

“Notwithstanding the foregoing, if Dave dies during the period commencing on the date of the Merger and ending on the eighteen
(18) month anniversary of such Merger, Dave’s designated beneficiary, or absent such a designation, the executor or administrator
of his estate shall receive an amount equal to his Severance Payment as set forth in Section 3(h)(ii).”

(6)           Section 3(h)(ii) shall be amended by replacing the first sentence in its entirety with the following:

“Notwithstanding Section 3(h)(i), BIF, or its successor, will pay Dave an amount equal to the greater of $350,000 or two (2) times
the Severance Payment if this Agreement is terminated: (A) by BIF, or its successor, pursuant to Section 3(b) during (i) the twelve
(12) month period following a Change of Control or (ii) the thirty-six (36) month period following the Merger, (B) by Dave
pursuant to Section 3(d) during (i), the twelve (12) month period following a Change of Control or (ii) the thirty-six (36) month
period following the Merger, (C) by Dave for any reason at any time during the period commencing on the eighteen (18) month
anniversary of the date of the Merger, and ending on the thirty-six (36) month anniversary of such Merger, (D) due to Dave’s
disability or death, pursuant to Sections 3(f) and 3(g) respectively, at any time during the
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period commencing on the date of the Merger, and ending on the eighteen (18) month anniversary of the date of such Merger, or
(E) by Dave pursuant to Section 3(e) during the twelve (12) month period following a Change of Control (excluding the Merger).”

(7)           A new Section 3(i) shall be added to the Agreement to read as follows:

“3(i)        Effect of Merger.  Solely with respect to the determination of benefits under Section 3(h)(ii), as amended, subsection 3(h)
(ii)(E) shall not apply with respect to the Merger.  For purposes of clarity, and not be way of limitation, it is the intention of the
parties that the foregoing provisions of this subsection 3(i) are intended to prevent Dave from exercising his right to voluntarily
resign without requiring a Constructive Discharge (other than as provided in Section 3(h)(ii)(C)), where such limitation shall only
apply following, and with respect to, the Merger, but not with respect to any subsequent transactions that would otherwise
constitute a Change of Control hereunder.”

(8)           It is hereby understood and agreed that the determination of whether the elements of Constructive Discharge pursuant to Section
3(d) of the Employment Agreement exist after the Effective Time shall be determined based upon your roles and responsibilities in effect
immediately following the Effective Time, it being understood that as a consequence of the Merger, your roles and responsibilities will have changed
from those in effect immediately preceding the Effective Time and that you will have agreed to such initial changes.

(9)           Except for those changes noted herein, all other terms of the Employment Agreement shall remain in full force and effect.

3

Please acknowledge your acceptance of this letter and its terms, and your agreement to execute and deliver such agreements consistent with the
terms hereof as may be requested (including the possibility of a new employment agreement) and to take such actions as described above by signing both
copies of this letter and returning one copy to Main Street.

Very truly yours,

MAIN STREET TRUST, INC.

/s/ Van A. Dukeman                                                           
Van A. Dukeman
President and Chief Executive Officer

Acknowledged and agreed to
this 20  day of September, 2006.

/s/ David B. White                                              
David B. White
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      Busey
 
 
Contact:

 

Van A. Dukeman
 

Contact:
 

Douglas C. Mills
  

President/CEO
   

Chairman/CEO
  

Main Street Trust, Inc.
   

First Busey Corporation
  

217.351.6568
   

217.365.4512
 

FOR IMMEDIATE RELEASE

Dominant Downstate IL Financial Franchises Announce Merger of Equals Agreement

(Champaign, Illinois — September 21, 2006, 8:00 a.m. CST) —First Busey Corporation (Nasdaq:  BUSE) and Main Street Trust, Inc. (OTCBB:  MSTI), the
parent companies of longtime friendly competitors Main Street Bank & Trust of Champaign, IL and Busey Bank of Urbana, IL have signed a definitive
agreement to join forces in a merger of equals.

“This true merger of equals allows us to continue to emphasize our commitment to local decision-making and community commitment for which both
organizations have been noted,” described Douglas C. Mills, Chairman of the Board and Chief Executive Officer of First Busey Corporation.   Van A.
Dukeman, President and Chief Executive Officer of Main Street Trust, Inc. joins Mills in these statements, which will also be delivered at news conferences
scheduled in each of the bank’s Central Illinois core markets of Champaign County, Macon County, McLean County and Peoria. “The strategic benefits to
customers and shareholders are significant, and we are excited about the opportunities the unified organization offers.  Busey and Main Street are two brands
that define premier banking in Central Illinois.  We expect to build upon our proud histories of shared beliefs, common practices, and the deep respect and
close personal relationships that exist among many directors, executives, associates, and customers of both organizations.”

“This business combination of the two major local financial companies based in Central Illinois will be a significant positive to all of our constituencies,
including our shareholders, customers, associates and the downstate communities we serve,” commented Dukeman.  “For example, our customers will soon
have ‘surcharge free’ access to more than 120 ATM locations and 45 full-service banking centers to conduct their banking business.”

Under terms of the agreement, Main Street shareholders will receive shares of First Busey common stock, using a fixed exchange ratio of 1.55 shares of First
Busey common stock for each share of Main Street common stock.  The combined company will operate under the name First Busey Corporation and will
continue to list its common stock on the Nasdaq Global Select Market and trade under the symbol BUSE.   Upon closing, the principal offices of First Busey
Corporation will be located at 100 West University Avenue, Champaign, Illinois.

The combined company will be governed by a board of directors comprised of ten directors, five from each institution.  Douglas C. Mills will continue in the
role of Chairman of the Board of First Busey until the corporation’s 2009 annual meeting, at which time Gregory B. Lykins, currently Chairman of the Board
of Main Street Trust, Inc., is expected to succeed him.  Lykins and Edwin A. Scharlau II, currently Vice Chairman of First Busey Corporation, will serve as
vice chairmen.  Van A. Dukeman will be President and Chief Executive Officer of the combined corporation.

 

The merger is subject to regulatory approval, as well as approval by First Busey and Main Street shareholders and other customary conditions.  The
transaction is expected to be completed during the second quarter of 2007.

Following the merger of the two holding companies, plans are set to merge their Illinois-based banking subsidiaries, Busey Bank and Main Street Bank &
Trust.  The two banks will be merged under Busey Bank’s state charter, and the bank name will remain Busey Bank.  Van A. Dukeman will serve as Chairman
of the Board of the resultant bank, and Lee H. O’Neill will serve as President and Chief Executive Officer.  P. David Kuhl, currently Chairman and Chief
Executive Officer of Busey Bank, has resigned his officer positions.

The new holding company, First Busey Corporation, will have total assets of approximately $4.1 billion.  The merged bank will have total assets of
approximately $3.6 billion and total deposits exceeding $2.7 billion.  Assets under care for the combined organization of approximately $4.5 billion,
following the merger of Main Street Wealth Management with the Busey Investment Group as a separate subsidiary that also includes First Busey Securities,
Inc., First Busey Trust & Investment Co. and Busey Insurance Services.  Curt A. Anderson, currently President of the Busey Investment Group, and Donna R.
Greene, President of Main Street’s Wealth Management Division, will be co-managing directors of the Busey Investment Group under the merged entity.

Keefe, Bruyette, & Woods, Inc. acted as financial advisor and provided a fairness opinion to First Busey Corporation in connection with this transaction.  
Sandler O’Neill & Partners, L.P. performed similar services for Main Street Trust, Inc.  Chapman and Cutler LLP provided legal services for First Busey, and
Barack Ferrazzano Kirschbaum Perlman & Nagelberg LLP acted as legal counsel for Main Street.  Howe Barnes Hoefer & Arnett, Inc. is the principal market
maker for both First Busey Corporation and Main Street Trust, Inc.

Additional Information About The Companies
Main Street Trust, Inc. is a diversified financial holding company headquartered in Champaign, Illinois with $1.6 billion in assets as of June 30, 2006,
providing financial services at 23 locations in Downstate Illinois.   Main Street Bank & Trust operates banking centers in five primary market areas, which
include Champaign County, Macon County, McLean County, Shelby County and Peoria.  Main Street Bank & Trust delivers online banking services through
its website, (www.mainstreettrust.com).  Main Street customers receive surcharge free ATM access at over 80 locations throughout Illinois.   In addition, Main
Street Wealth Management has $2.2 billion of financial assets under care, offering services which include asset management, trust and estate planning, farm
management and employee benefits planning.  Main Street Trust, Inc. also owns a retail payment processing subsidiary — FirsTech, Inc., which processes
over 25 million items per year.   Headquartered in Decatur, Illinois, FirsTech announced in 2006 its plans to expand sales and service operations in the St.
Louis market.



First Busey Corporation is a financial holding company headquartered in Urbana, Illinois.  First Busey Corporation has two wholly-owned banking
subsidiaries with locations in three states.  Busey Bank is headquartered in Urbana, Illinois, with twenty-two banking centers serving Champaign, McLean,
Ford, Peoria, and Tazewell Counties in Illinois.  Busey Bank also has a banking center in Indianapolis, Indiana, and a loan production office in Ft. Myers,
Florida.  On June 30, 2006, Busey Bank had total assets of $1.9 billion.  Busey Bank N.A. is a nationally-chartered bank headquartered in Port Charlotte,
Florida, with nine banking centers serving Lee, Charlotte, and Sarasota Counties in Southwest Florida. Busey Bank N.A. had total assets of $432 million as of
June 30, 2006.  Busey provides electronic delivery of financial services through Busey e-bank, www.busey.com.  Busey Investment Group is a wholly-owned
subsidiary of First Busey Corporation and owns three subsidiaries.  First Busey Trust & Investment Co. specializes in asset management and trust services. 
First Busey Securities, Inc. (member NASD/SIPC) is a full-service broker/dealer subsidiary.  Busey Insurance Services, Inc. is a provider of personal
insurance products.  Busey Investment Group has approximately $2.3 billion in assets under care.

 

Additional Information About This Transaction
In connection with the merger, First Busey will file a registration statement, which will include a joint proxy statement/prospectus to be sent to each
company’s shareholders, Main Street will file the joint proxy statement, and each of First Busey and Main Street may file other relevant documents
concerning the merger with the Securities and Exchange Commission (the “SEC”). Shareholders are urged to read the registration statement and the joint
proxy statement/prospectus regarding the merger when they become available and any other relevant documents filed with the SEC, as well as any
amendments or supplements to those documents, because they will contain important information.

You will be able to obtain a free copy of the joint proxy statement/prospectus, as well as other filings containing information about First Busey and Main
Street, at the SEC’s website (http://www.sec.gov). You will also be able to obtain these documents, free of charge, by accessing First Busey’s website
(http://www.busey.com), or by accessing Main Street’s website (http://www.mainstreettrust.com). Copies can also be obtained, free of charge, by directing a
request to First Busey Corporation, attn: Barbara J. Harrington, 201 W. Main Street, Urbana, IL 61801, telephone number: (217) 365-4556; or to Main Street
Trust, Inc., attn: David B. White, 100 West University Avenue, Champaign, IL 61820, telephone number: (217) 351-6500.

First Busey and Main Street and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from the
shareholders of First Busey and/or Main Street in connection with the merger. Information about the directors and executive officers of First Busey is set forth
in the proxy statement for First Busey’s 2006 annual meeting of shareholders, as filed with the SEC on March 29, 2006. Information about the directors and
executive officers of Main Street is set forth in the proxy statement for Main Street’s 2006 annual meeting of shareholders, as filed with the SEC on April 12,
2006. Additional information regarding the interests of those participants and other persons who may be deemed participants in the transaction may be
obtained by reading the joint proxy statement/prospectus regarding the merger when it becomes available. You may obtain free copies of these documents as
described above.

Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

This release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Act of 1934 as amended. These include statements as to the benefits of the merger, including future financial and operating results, cost savings,
enhanced revenues and the accretion/dilution to reported earnings that may be realized from the merger as well as other statements of expectations regarding
the merger and any other statements regarding future results or expectations. Each of First Busey and Main Street intends such forward-looking statements to
be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and is including
this statement for purposes of these safe harbor provisions. Forward-looking statements, which are based on certain assumptions and describe future plans,
strategies, and expectations of each of First Busey and Main Street, are generally identified by the use of words such as “believe,” “expect,” “intend,”
“anticipate,” “estimate,” or “project” or similar expressions. The companies’ respective ability to predict results, or the actual effect of future plans or
strategies, is inherently uncertain. Factors which could have a material adverse effect on the operations and future prospects of each of First Busey and Main
Street and their respective subsidiaries include, but are not limited to: the risk that the businesses of First Busey and/or Main Street in connection with the
merger will not be integrated successfully or such integration may be more difficult, time-consuming or costly than expected; expected revenue synergies and
cost savings from the merger may not be fully realized or realized within the expected time frame; revenues following the merger may be lower than
expected; customer and employee relationships and business operations may be disrupted by the merger; the ability to obtain required governmental and
shareholder approvals, and the ability to complete the merger on the expected timeframe; changes in interest rates, general economic conditions,
legislative/regulatory changes, monetary and fiscal policies of the U.S. government, including policies of the U.S. Treasury and the Federal Reserve Board;
the quality and composition of the loan or securities portfolios; demand for loan products; deposit flows; competition; demand for financial services in the
companies’ respective market areas;

 

their implementation of new technologies; their ability to develop and maintain secure and reliable electronic systems; and accounting principles, policies,
and guidelines. These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance should not be placed on such
statements.

 



 
Combination strengthens position in Central Illinois

 

 
Safe Harbor Statement This release contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934 as amended. These include statements as to the benefits of the merger, including future financial and operating results, cost savings, enhanced revenues and the accretion/dilution to reported earnings that may be realized from the merger as well as other statements of expectations regarding the merger and any other statements regarding future results or expectations. Each of First Busey and Main Street intends such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and is including this statement for purposes of these safe harbor provisions. Forward-looking statements, which are based on certain assumptions and describe future plans, strategies, and expectations of each of First Busey and Main Street, are generally identified by the use of words such as “believe,” “expect,” “intend,” “anticipate,” “estimate,” or “project” or similar expressions. The companies’ respective ability to predict results, or the actual effect of future plans or strategies, is inherently uncertain. Factors which could have a material adverse effect on the operations and future prospects of each of First Busey and Main Street and their respective subsidiaries include, but are not limited to: the risk that the businesses of First Busey and/or Main Street
in connection with the merger will not be integrated successfully or such integration may be more difficult, time-consuming or costly than expected; expected revenue synergies and cost savings from the merger may not be fully realized or realized within the expected time frame; revenues following the merger may be lower than expected; customer and employee relationships and business operations may be disrupted by the merger; the ability to obtain required governmental and shareholder approvals, and the ability to complete the merger on the expected timeframe; changes in interest rates, general economic conditions, legislative/regulatory changes, monetary and fiscal policies of the U.S. government, including policies of the U.S. Treasury and the Federal Reserve Board; the quality and composition of the loan or securities portfolios; demand for loan products; deposit flows; competition; demand for financial services in the companies’ respective market areas; their implementation of new technologies; their ability to develop and maintain secure and reliable electronic systems; and accounting principles, policies, and guidelines. These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance should not be placed on such statements.

 



 
Other Information In connection with the merger, First Busey will file a registration statement, which will include a joint proxy statement/prospectus to be sent to each company’s shareholders, Main Street will file the joint proxy statement, and each of First Busey and Main Street may file other relevant documents concerning the merger with the Securities and Exchange Commission (the “SEC”). Shareholders are urged to read the registration statement and the joint proxy statement/prospectus regarding the merger when they become available and any other relevant documents filed with the SEC, as well as any amendments or supplements to those documents, because they will contain important information. You will be able to obtain a free copy of the joint proxy statement/prospectus, as well as other filings containing information about First Busey and Main Street, at the SEC’s website (http://www.sec.gov). You will also be able to obtain these documents, free of charge, by accessing First Busey’s website (http://www.busey.com), or by accessing Main Street’s website (http://www.mainstreettrust.com). Copies can also be obtained, free of charge, by directing a request to First Busey Corporation, attn: Barbara J. Harrington, 201 W. Main Street, Urbana, IL 61801, telephone number: (217) 365-4556; or to Main Street Trust, Inc., attn: David B. White, 100 West University Avenue, Champaign, IL 61820, telephone number: (217) 351-6500. First Busey and Main Street and their respective directors and executive officers may be deemed to be
participants in the solicitation of proxies from the shareholders of First Busey and/or Main Street in connection with the merger. Information about the directors and executive officers of First Busey is set forth in the proxy statement for First Busey’s 2006 annual meeting of shareholders, as filed with the SEC on March 29, 2006. Information about the directors and executive officers of Main Street is set forth in the proxy statement for Main Street’s 2006 annual meeting of shareholders, as filed with the SEC on April 12, 2006. Additional information regarding the interests of those participants and other persons who may be deemed participants in the transaction may be obtained by reading the joint proxy statement/prospectus regarding the merger when it becomes available. You may obtain free copies of these documents as described above.

 

 
Merger of Equals Quick FactsFirst Busey Corporation and Main Street Trust, Inc. are joining forces in a merger of equals transaction. The combined company will operate under the name First Busey Corporation. First Busey Corporation will continue to be listed under the symbol BUSE on the NASDAQ stock market. The Merger will create a dominant, independent financial services institution in downstate Illinois with banking assets in excess of $3.6 billion.

 



 
Benefits of Merger The Merger is expected to have many benefits, including: A stronger, local independent community bank headquartered in Central Illinois continuing its longstanding commitment to support the communities in which we do business. Greater access and convenience for our customers with 45 branches and 120 ATMs across Central Illinois Access to considerably higher lending limits for our customers. Greater human capital and expertise to increase already superior customer service. Increase in opportunities for growth within the organization for our employees.
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September 1, 2006
Customer FAQs

 
Why are First Busey Corporation and Main Street Trust, Inc. merging?
The merger of Main Street Trust, Inc. with First Busey Corporation creates a dominant, independent financial services institution based in downstate Illinois
with banking assets of approximately $4.1 billion and assets under care of approximately $4.5 billion.
 
Are Main Street Bank & Trust and Busey Bank merging?
Eventually. The “merger of equals” transaction between the two holding companies is the first step in a process that is expected to receive regulatory and
other approvals by mid-2007 and will eventually result in the merger and consolidation of Busey Bank and Main Street Bank & Trust in the fall of 2007.
 
What will be the name of the merged bank?
Busey Bank.
 
Has one bank acquired the other?
No. The transaction is considered a “merger of equals” with each organization contributing an equal number of directors to the new holding company board.
 
What is the immediate impact of this merger?
Business as usual. Main Street Bank & Trust, Busey Bank and other subsidiaries of both holding companies will continue to operate competitively as always,
in all markets. We anticipate completing the merger process for the holding companies in mid-2007, pending regulatory and other approvals. Merger and
conversion of the banking and other entities will take place in the fall of 2007.
 
Will I have to change my account number(s)?
Customers should be reassured that their existing account numbers and complete banking relationships will remain unchanged at least for the next 12 months.
Any impact following a merger of the two banks, expected in the fall of 2007, may affect a very small percentage of our customers. Any customers impacted
would be contacted well in advance.
 
Will this allow me to bank not only at my current branch and ATM but also at other branches and ATMs in central Illinois without transaction fees?
You will have the opportunity to transact business at any one of 45 conveniently located branches throughout Champaign, Ford, Macon, McLean, Peoria and
Tazewell counties. Your transactions at all Busey Bank or Main Street Bank & Trust ATM locations will also become surcharge-free.
 
Will I be able to conduct business with the same professionals with whom I currently work?
Yes.
 
Can I use my current checks until they are gone or will I have to purchase new checks?  Will I have to get a new ATM/debit card?
You may continue to use your checks and you will not have to obtain a new ATM/Debit card.

 



 
Will I be able to continue paying my bills online and send my credit card, loan and/or mortgage payments to the same location?
Absolutely!  There will be no change in online banking, and you may continue sending payments to the same location.
 
Will banking hours change?
No changes are anticipated although we continuously monitor each of our locations to maximize the hours of operation to best meet our customers’ needs.
 
Are we changing products and services?
As a result of the merger/conversion process, we anticipate the blending of best products and practices, and the development of new financial products in
order to better meet our customers’ needs.
 
How will this benefit me?

•                  Commitment to maintain a strong, independent banking company in your community
•                  Commitment to make decisions at the local level
•                  Commitment to enhanced service delivery
•                  Commitment to expanded range of financial products and services
•                  Same dedicated financial and wealth management professionals to serve your needs
•                  Expanded access to 45 branch locations throughout central Illinois
•                  Expanded access to 120 surcharge-free ATMs
•                  Increased lending limits
 

Who will be running the company?
Douglas C. Mills will be Chairman of the combined corporation until 2009, at which time Gregory B. Lykins is expected to succeed him. Van A. Dukeman
will be President and CEO of the combined corporation and Chairman of the Board of resultant merged bank. Lee H. O’Neill will be the President and CEO
of the bank.
 
Will I recognize the sign/bank/branch if I travel to another community?
Yes.
 
Will my accounts continue to be FDIC insured?
Yes. $100,000 per depositor. This amount applies to all depositors of an insured bank except for owners of “self-directed” retirement accounts, which are
insured up to $250,000 per owner, per insured bank. Deposits maintained in different categories of legal ownership at our bank can be separately insured, so it
is possible to have deposits of more than $100,000 at one insured bank and still be fully insured.
 
Where can I get more information about the changes that are taking place?
You may call any financial services professional at any one of our locations for more information.
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Associate FAQs
 

Why are First Busey Corporation and Main Street Trust, Inc. merging?
The merger of Main Street Trust, Inc with First Busey Corporation creates a dominant, independent financial services institution based in downstate Illinois
with banking assets of approximately $4.1 billion.
 
What impact does the holding company merger have on our bank?
The merger of equals’ transaction between the two holding companies is the first step in a process that will eventually result in the merger and consolidation
of Busey Bank and Main Street Bank & Trust.
 
What will be the name of the merged bank?
Busey Bank.
 
What is the immediate impact of this merger?
Business as usual. Main Street Bank & Trust, Busey Bank and other subsidiaries of both holding companies will continue to operate competitively as always,
in all markets. We anticipate completing the merger process for the holding companies in mid-2007, pending regulatory and other approvals. Merger and
conversion of the banking and other entities will take place in the fall of 2007.
 
What impact does the holding company merger have on Main Street Wealth Management or the Busey Investment Group?
The merger of the two holding companies will result in the creation of a single wealth management subsidiary with combined assets of approximately $4.5
billion which today represents the fifth largest wealth management company in the state of Illinois.
 
What will be the name of the wealth management subsidiary?
Busey Investment Group
 
What should I tell my customers if they hear rumors about this and/or ask about it?
This is a great opportunity for our communities, our customers, our shareholders and associates. Please refer to the customer FAQ sheet for specific customer
responses.
 
What are the benefits of the merger to our customers?

•                  A strong, local independent community bank headquartered in central Illinois that will continue its longstanding commitment to support the
communities in which we do business.

•                  Strong local leadership, autonomy  and decision-making authority



•                  Customers will have access to many more locations and ATMs
•                  Loan customers will have access to considerably higher lending limits
•                  Unmatched focus and attention to increased levels of superior customer service

 

 
Are we changing products and services?
As a result of the merger/conversion process, we anticipate the blending of best products and practices, and the development of new financial products in
order to better meet our customers’ needs.
 
When will the change occur?
The merger of the two holding companies is expected to be completed by June, 2007 with the merger and consolidation of the banks completed in the fall of
2007.
 
When will our customers know about this change?
Public press conferences are taking place in each of the four central Illinois key geographic markets of Champaign-Urbana, Decatur, Bloomington-Normal
and Peoria on Thursday, September 21. Calling officers will be contacting many of their customers September 21-22, and letters announcing the merger will
be mailed to every household of both organizations by Friday, September 29, 2006.
 
How will this change affect me?
We believe this change will create many exciting opportunities for our associates.
 
What will be the internal effects of this merger?

•                  We will be able to measure profit and loss for each functional unit and region
•                  A smoother delivery of new products and services
•                  Facilitates internal and external growth
 

Who will be running the company?
Doug Mills will be Chairman of the combined corporation until 2009, at which time Greg Lykins is expected to succeed him. Van Dukeman will be President
and CEO of the combined corporation and Chairman of the Board of resultant merged bank. Lee O’Neill will be the President and CEO of the bank.
 
Why has Dave Kuhl resigned from Busey Bank?
While Dave is completely supportive of the merger of Busey and Main Street, he has decided that it is time for him to make a change. Dave’s twenty-seven
year career has been exciting and very rewarding to Busey and to Dave, and he looks forward to the opportunity to watch closely as Busey grows into the
premier financial services provider in downstate Illinois.
 
Will the holding company own other companies other than the new Busey Bank?
Yes. Other entities of the holding company will include the following subsidiaries:

•                  FirsTech, Inc.
•                  Busey Investment Group / First Busey Securities, Inc.
•                  First Busey Trust & Investment Co.
•                  Busey Bank, N.A. (Florida)
 

What are the effects of this merger on associates at Busey Bank, N.A. Florida or Indianapolis and FirsTech, Inc.?
None are expected at this time.

 

 
Will our company environment or corporate culture change?
An absolute strength of this merger is the shared beliefs, history of key executives, common business practices and the deep respect and personal relationships
that already exist among so many of our associates in both organizations. We expect to build upon the foundation of those core strengths and work together to
develop a shared vision for our new company.
 
Will any of the branches close?
A thorough review and analysis of banking center locations will be conducted in order to maximize the effectiveness of this service delivery channel.
 
Will my job duties change?
This is a time for growth, and increased opportunities are often the result of growth. New opportunities may become available to you.
 
Will our systems change?
A thorough review of all systems, partners and operations will be conducted to provide the most cost effective and efficient systems for the delivery of
products and services to our customers.
 
Will this change our mission or values?
Busey Bank and Main Street Bank & Trust have extremely compatible and complementary corporate cultures and values systems. Customers of both
organizations value trustworthiness, responsiveness, knowledge and service combined with a commitment to community. There are no plans to alter these
shared beliefs.
 
Who should I contact if I have more questions?
Feel free to discuss your questions with your supervisor, or a member of the Executive Management Team.

 


