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NOTICE OF
ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 1, 2017

To the shareholders of Midland States Bancorp, Inc.:

        The annual meeting of the shareholders of Midland States Bancorp, Inc., an Illinois corporation, will be held at the Holiday Inn, which is located at 1301
Avenue of Mid-America, Effingham, Illinois 62401, on Monday, May 1, 2017, at 6:00 p.m., local time, for the following purposes:

1. to elect the four nominees named in the accompanying proxy statement to serve as Class I directors, each for a term expiring at the 2020
annual meeting of shareholders; and 

2. to transact such other business as may properly be brought before the meeting and any adjournments or postponements of the meeting.

        We are not aware of any other business to come before the annual meeting. The board of directors has fixed the close of business on March 7, 2017, as the
record date for the determination of shareholders entitled to notice of, and to vote at, the meeting. If there is an insufficient number of votes for a quorum or to
approve or ratify any of the foregoing proposals at the time of the meeting, the meeting may be adjourned or postponed to permit our further solicitation of
proxies.

Effingham, Illinois
March 17, 2017

YOUR VOTE IS IMPORTANT. PLEASE EXERCISE YOUR SHAREHOLDER RIGHT TO VOTE, REGARDLESS OF WHETHER YOU PLAN TO
ATTEND THE ANNUAL MEETING.

  By order of the Board of Directors,

  

  John M. Schultz
Chairman



 MIDLAND STATES BANCORP, INC.
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
MAY 1, 2017

        These proxy materials are furnished in connection with the solicitation by the Board of Directors of Midland States Bancorp, Inc., an Illinois corporation
(the "Company"), of proxies to be used at the 2017 annual meeting of shareholders of the Company, to be held at the Holiday Inn, which is located at 1301
Avenue of Mid-America, Effingham, Illinois 62401, on Monday, May 1, 2017, at 6:00 p.m., local time, and at any adjournments or postponements of such
meeting. In accordance with rules and regulations of the Securities and Exchange Commission (the "SEC"), instead of mailing a printed copy of our proxy
materials to each shareholder of record, we furnish proxy materials, which include the Notice of Annual Meeting, this proxy statement, and our Annual
Report on Form 10-K for the year ended December 31, 2016, over the Internet unless otherwise instructed by the shareholder. If you received a Notice of
Internet Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, you should follow the instructions for
requesting such materials included in the Notice of Internet Availability of Proxy Materials. The Notice of Internet Availability of Proxy Materials is first
being mailed to shareholders on or about March 17, 2017.

        The following is information regarding the meeting and the voting process, presented in a question and answer format.

Why did I receive access to the proxy materials?

        We have made the proxy materials available to you over the Internet because on March 7, 2017, the record date for the annual meeting, you owned
shares of our common stock. This proxy statement describes the matters that will be presented for consideration by the shareholders at the meeting. It also
gives you information concerning those matters to assist you in making an informed decision.

Why did I receive a notice regarding the Internet availability of proxy materials instead of paper copies of the proxy materials?

        We are using the SEC notice and access rule that allows us to furnish our proxy materials over the Internet to our shareholders instead of mailing paper
copies of those materials to each shareholder. As a result, beginning on or about March 17, 2017, we sent our shareholders by mail a notice containing
instructions on how to access our proxy materials over the Internet and vote online. The notice is not a proxy card and cannot be used to vote your shares. If
you received a notice this year, you will not receive paper copies of the proxy materials unless you request the materials by following the instructions on the
notice or on the website referred to in the notice.

What matters will be voted on at the meeting?

        You are being asked to vote on the election of the four nominees named in the accompanying proxy statement to serve as Class I directors, each for a
term expiring at the 2020 annual meeting of shareholders. This matter is more fully described in this proxy statement.

What are the board's voting recommendations?

        The board recommends that you vote your shares "FOR" the election of each of the director nominees named in this proxy statement.
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If I am the record holder of my shares, how do I vote?

        If your shares are registered directly in your name with the Company's transfer agent, Computershare, Inc., there are four ways to vote:

• In Person.  You may vote in person at the meeting by requesting a ballot when you arrive. You must bring valid picture identification, such as
a driver's license or passport, and may be requested to provide proof of stock ownership as of the record date. 

• Via the Internet.  You may vote by proxy via the Internet by following the instructions provided in the Notice of Internet Availability of Proxy
Materials. If you requested printed copies of the proxy materials by mail, these instructions can be found on your proxy card. 

• By Telephone.  If you request printed copies of the proxy materials by mail, you will receive a proxy card and you may vote by proxy by
calling the toll free number found on the proxy card. 

• By Mail.  If you request printed copies of the proxy materials by mail, you will receive a proxy card and you may vote by proxy by filling out
the proxy card and returning it in the envelope provided.

If I am a beneficial owner of the Company's shares held in street name, how do I vote?

        If you are a beneficial owner of shares held in street name (such as if you hold your shares through a broker, trustee or other fiduciary), then there are four
ways to vote:

• In Person.  If you are a beneficial owner of shares held in street name and wish to vote in person at the meeting, you must obtain a "legal
proxy" from the organization that holds your shares. A legal proxy is a written document that will authorize you to vote your shares held in
street name at the meeting. Please contact the organization that holds your shares for instructions regarding obtaining a legal proxy. You must
bring a copy of the legal proxy to the meeting and ask for a ballot from an usher when you arrive. You must also bring valid picture
identification, such as a driver's license or a passport. For your vote to be counted, you must hand both the copy of the legal proxy and your
completed ballot to an usher to be provided to the inspector of election. 

• Via the Internet.  You may vote by proxy via the Internet by visiting www.envisionreports.com/MSBI and entering the control number found
in your Notice of Internet Availability of Proxy Materials. The availability of Internet voting may depend on the voting process of the
organization that holds your shares. 

• By Telephone.  If you request printed copies of the proxy materials by mail, you will receive a voting instruction form and you may vote by
proxy by calling the toll free number found on the voting instruction form. The availability of telephone voting may depend on the voting
process of the organization that holds your shares. 

• By Mail.  If you request printed copies of the proxy materials by mail, you will receive a voting instruction form and you may vote by proxy
by filling out the form and returning it in the envelope provided.

What happens if I do not give specific voting instructions?

        Shareholders of Record.    If you are a shareholder of record and you (i) indicate when voting on the Internet or by telephone that you wish to vote as
recommended by the Board; or (ii) sign and return a proxy card without giving specific voting instructions, then the persons named as proxy holders will
vote your shares in the manner recommended by the board on all matters presented in this proxy statement and as the proxy holders may determine in their
judgment with respect to any other matters properly presented for a vote at the meeting.
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        Beneficial Owners of Shares Held in Street Name.    If you are a beneficial owner of shares held in street name and do not provide the organization that
holds your shares with specific voting instructions, then, under applicable rules, the organization that holds your shares may generally vote on "routine"
matters but cannot vote on "non-routine" matters. If the organization that holds your shares does not receive instructions from you on how to vote your shares
on a non-routine matter, that organization will inform the inspector of election that it does not have the authority to vote on this matter with respect to your
shares. This is generally referred to as a "broker non-vote."

        At the meeting, the election of directors is considered a non-routine matter.

What options do I have in voting on each of the proposals?

        You may vote "FOR," "AGAINST" or "ABSTAIN" with respect to each director nominee and any other proposal that may properly be brought before the
meeting.

How many votes may I cast?

        You are entitled to cast one vote for each share of stock you owned on the record date.

What is the quorum required for each matter?

        The holders of a majority of the outstanding shares of the Company entitled to vote on each matter represented in person or by proxy will constitute a
quorum for purposes of such matter at the meeting. If less than a majority of the outstanding shares are represented at the meeting, a majority of the shares
represented may adjourn the meeting at any time.

        On March 7, 2017, the record date, there were 15,575,026 shares of common stock issued and outstanding. Therefore, at least 7,787,514 shares need to be
represented in order to constitute a quorum.

How many votes are needed for approval of each proposal?

        With respect to the election of directors, if a majority of the shares represented at the meeting and entitled to vote on such proposal are voted "FOR" any
nominee, he or she will be elected as a director to serve until the Company's 2020 annual meeting of shareholders and until his or her successor has been duly
elected and qualified, or until his or her earlier resignation or removal.

How are abstentions and broker non-votes treated?

        An abstention will have the effect of a vote "AGAINST" the applicable nominee or proposal.

        A broker non-vote will not be treated as entitled to vote on the applicable proposal, and therefore will not have an effect on the election of a nominee or
the approval of a proposal.

        In order to minimize the number of broker non-votes, the Company encourages you to vote or to provide voting instructions with respect to each
proposal to the organization that holds your shares by carefully following the instructions provided.

What if I change my mind after I return my proxy?

        You may revoke your proxy and change your vote at any time prior to the taking of the vote at the meeting. Prior to the applicable cutoff time, you may
change your vote using the Internet or telephone methods described above, in which case only your latest Internet or telephone proxy submitted prior to the
meeting will be counted. You may also revoke your proxy and change your vote by signing and returning a new proxy card or voting instruction form dated
as of a later date, or by attending the meeting and voting in person. However, your attendance at the meeting will not automatically revoke
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your proxy unless you properly vote at the meeting or specifically request that your prior proxy be revoked by delivering a written notice of revocation to the
Company's secretary at 1201 Network Centre Drive, Effingham, Illinois 62401 prior to the meeting.

What happens if a nominee is unable to stand for election?

        The board may, by resolution, provide for a lesser number of directors or designate a substitute nominee. In the latter case, shares represented by proxies
may be voted for a substitute nominee. Proxies cannot be voted for more than four nominees. The board has no reason to believe any nominee will be unable
to stand for election.

Who will serve as the inspector of election?

        A representative of Barack Ferrazzano Kirschbaum & Nagelberg LLP, the Company's outside counsel, will serve as the inspector of election.

Where do I find the voting results of the meeting?

        If available, we will announce voting results at the meeting. The voting results will also be disclosed in a Current Report on Form 8-K that we will file
with the SEC within four business days after the annual meeting.

Who bears the cost of soliciting proxies?

        We will bear the cost of soliciting proxies. In addition to solicitations by mail, officers, directors or employees of the Company or its subsidiaries may
solicit proxies in person or by telephone. These persons will not receive any special or additional compensation for soliciting proxies. We may reimburse
brokerage houses and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation material to
shareholders.
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PROPOSAL 1—ELECTION OF DIRECTORS 

        At the annual meeting, our shareholders will be entitled to elect four Class I directors for a term expiring at the 2020 annual meeting of shareholders. The
Company's directors are divided into three classes having staggered terms of three years. As described further below, each of the four nominees for election as
Class I directors is an incumbent director. Each of the nominees has consented to serving as a nominee and serving on the board, if elected, but if any of the
nominees becomes unavailable for election, the holders of the proxies reserve the right to vote for another nominee when voting at the meeting. Shareholders
of the Company have no cumulative voting rights with respect to the election of directors.

        Set forth below is information concerning the nominees for election and for the other directors whose terms of office will continue after the meeting.

        We unanimously recommend that you vote "FOR" each of the nominees for director.

  
NOMINEES 

  
CONTINUING DIRECTORS 

        All of our directors will hold office until the annual meeting of shareholders in the year indicated, or until their earlier death, resignation, removal or
disqualification, or until their respective successors are duly elected and qualified. Except as described below, there are no arrangements or understandings
with any of the nominees pursuant to which they have been selected as nominees or directors.
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Name  Age  Position with the Company  
Director
Since(1)  

CLASS I
(Term Expires 2020)

         

Leon J. Holschbach   64 Director, Vice Chairman, President and Chief Executive Officer   2007 
Richard T. Ramos   54 Director   2012 
Laurence A. Schiffer   77 Director   2015 
Jeffrey C. Smith   55 Director   2005 

Name  Age  Position with the Company  
Director
Since(1)  

CLASS II
(Term Expires 2018)

         

Deborah A. Golden   62 Director   2015 
Dwight A. Miller   64 Director   2012 
Robert F. Schultz   52 Director   2002 
Thomas D. Shaw   69 Director   2012 

CLASS III
(Term Expires 2019)

  
 
 

 
  

 
 

John M. Schultz   65 Chairman of the Board   1990 
Jerry L. McDaniel   52 Director   2012 
Jeffrey M. McDonnell   53 Director   2015 

(1) Indicates the year first elected or appointed to the board of directors of the Company.



        As required by the terms of our 2014 acquisition of Heartland Bank, certain family members of Andrew S. Love, Jr. (the "Love Family") have the right to
designate one candidate for nomination to our board of directors so long as they own at least 700,000 shares of our common stock. The Love Family
currently owns 885,958 shares of our common stock, and Laurence A. Schiffer is the director designated by the Love Family. The Company has agreed to
waive the internal maximum age limitation for Mr. Schiffer to allow Mr. Schiffer to serve until the 2020 annual meeting of shareholders, but in any event
Mr. Schiffer will resign from the board of directors if the Love Family ceases to own at least 700,000 shares of our common stock.

        Additionally, in connection with the Heartland Bank acquisition, certain individuals in the McDonnell family (the "McDonnell Family") have the right
to designate one candidate for appointment to our board of directors so long as the McDonnell Family owns at least 700,000 shares of our common stock. If
the McDonnell Family owns fewer than 700,000 shares of our common stock, the McDonnell Family will cease to have the right to appoint a director to our
board. The McDonnell Family currently owns 914,632 shares of our common stock. Jeffrey M. McDonnell is the director designated by the McDonnell
Family.

        The business experience of each nominee and continuing director, as well as their qualifications to serve on the board, is set forth below. Unless
otherwise noted, nominees for director have been employed in their principal occupation with the same organization for at least the last five years. Other than
as described below, no nominee, continuing director or executive officer has any family relationship, as defined in Item 401 of Regulation S-K, with any
other director or with any of our executive officers.

        John M. Schultz.    Mr. Schultz serves as the Chairman of the Company and Midland States Bank, the Company's banking subsidiary (the "Bank"). He has
held these positions since 2006. Since 1986, Mr. Schultz has served as the Chief Executive Officer of Agracel, Inc., an industrial developer of facilities for
manufacturing and high tech entities in small to midsized communities, and is the author of BoomtownUSA: The 71/2 Keys to Big Success in Small Towns.
He also serves on the Board of Trustees of Monmouth College, a liberal arts college in Monmouth, Illinois, and the Board of Directors of Altorfer Inc., a
privately held Caterpillar dealership headquartered in Cedar Rapids, Iowa with over 750 employees and 15 locations in Illinois, Iowa and Missouri, and is the
past President of the Illinois State Universities Retirement System. Mr. Schultz received his B.S. in Entrepreneurism from Southern Methodist University and
his M.B.A. from Harvard Business School. He is the brother of Robert F. Schultz, who is also a director of the Company and the Bank. Our board considered
Mr. Schultz's experience as the chief executive of a successful business, his knowledge of and experience with real estate investment and development, his
experience advising other companies in conducting business in small to midsized communities that are similar to those in our primary market areas, his
experience as a trustee/director of other organizations and his knowledge of the business community in our central Illinois market area in determining that he
should be a member of our board.

        Leon J. Holschbach.    Mr. Holschbach serves as the Vice Chairman, Chief Executive Officer and President of the Company, and Vice Chairman and
Chief Executive Officer of the Bank. He has held these positions since August 2007, when he joined the Company. Prior to August 2007, Mr. Holschbach
held the positions of Region Market President, Community Bank Group at AMCORE Bank, N.A., from 2000 to 2007; President and Chief Executive Officer
of AMCORE Bank North Central N.A. from 1997 to 2000; and President of Citizen's State Bank in Clinton, Wisconsin, from 1979 to 1997. Mr. Holschbach
received his B.A. in Economics from the University of Wisconsin in 1975. Our board considered Mr. Holschbach's 37-year career in community banking, his
experience running a community banking division of a regional bank in our northern Illinois market area and his long-standing relationships within the
business community in determining that he should be a member of our board.
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        Deborah A. Golden.    Ms. Golden joined the Company's board in November 2015. Ms. Golden serves as Executive Vice President, General Counsel and
Secretary of GATX Corporation, an NYSE-listed railcar leasing company, where she has been employed since 2006. She previously served as General
Counsel of Midwest Generation, LLC, a power generation company, from 2004 to 2006; Assistant General Counsel, Office of the Governor, State of Illinois,
from 2003 to 2004; in various executive legal positions at Ameritech Corporation from 1995 to 2001; and as a partner at Schiff, Hardin & Waite, where she
began her legal career in 1984. Ms. Golden holds a B.A. from Boston College, a J.D. from Loyola University School of Law and an M.B.A. from Loyola
University. She is a member of the Illinois Bar. Our board considered Ms. Golden's experience as an executive of a publicly-traded company, her experience
with commercial leasing, and her knowledge of corporate governance of publicly-traded companies in determining that she should be a member of our board.

        Jerry L. McDaniel.    Mr. McDaniel is President of Superior Fuels, Inc., a wholesale supplier of propane and petroleum products, a position he has held
since 2007, and President of Dirtbuster Carwash LLC, which operates 17 carwashes in Southern Illinois and Indiana. In addition to his fuel and carwash
businesses, Mr. McDaniel is a principal in other businesses, including real estate development. Mr. McDaniel is a licensed pilot and serves on the board of
the Southeastern Illinois Community Foundation. Prior to joining our board, Mr. McDaniel served as a director of another local community bank. Our board
considered Mr. McDaniel's experience in starting and running several successful businesses, his broad investment experience and his prior service as a
director of a community bank in determining that he should be a member of our board.

        Jeffrey M. McDonnell.    Mr. McDonnell is Chief Executive Officer of J&J Management Services, Inc., a private management company, a position he has
held since 2012, and prior to becoming Chief Executive Officer, he served as President and Chief Compliance Officer starting in 1997. He also serves on the
boards of KETC, the St. Louis metro region public television station, The Center for Emerging Technologies, a non-profit technology incubator, and prior to
the Heartland Bank acquisition was a director of Love Savings Holding Company and Heartland Bank. Mr. McDonnell also serves on the investment
advisory committees for the venture capital firms Oakwood Medical and Rivervest. Mr. McDonnell holds a B.A. in economics from Princeton University, an
M.B.A. from the University of Michigan and a certification as a Chartered Financial Analyst. Our board considered Mr. McDonnell's service on the boards of
Love Savings Holding Company and Heartland Bank and his other business experience in determining that he should be a member of our board.

        Dwight A. Miller.    Mr. Miller is the Chief Executive Officer and Owner of Dash Management, a 12 unit McDonald's franchisee in Champaign and
Decatur, Illinois, positions he has held since 2002. Mr. Miller has served in a number of management positions with McDonald's Corp., including NE Zone
Franchising Manager responsible for recruiting and development of franchisees, McOpCo Operation Manager running company restaurants in Connecticut
and Western Massachusetts and Field Service Manager responsible for franchise operation and relationships in over 200 stores in upstate New York.
Mr. Miller also serves as President of the Greater Chicago Region-Regional Leadership Council, representing McDonald's franchisees, and currently serves
on the National Leadership Committee. Mr. Miller is the past Chairman for the Champaign County Chamber of Commerce and is on the Board of Trustees for
the University of Findlay. He holds a B.S. in Accounting from Findlay College. Our board considered Mr. Miller's experience as a chief executive officer and
his experience as an executive for a large, successful company in determining that he should be a member of our board.

        Richard T. Ramos.    Mr. Ramos is Executive Vice President, Chief Financial Officer and board member for Maritz Holdings, Inc., headquartered in
St. Louis, Missouri. Maritz specializes in the design and development of incentive, reward and loyalty programs focused on improving workforce quality and
customer satisfaction. He has been with Maritz since 2000. Prior to joining Maritz,
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Mr. Ramos served as Chief Financial Officer for Purcell Tire and Rubber Company, practiced corporate law at the firm of Blumenfeld, Kaplan and Sandweiss
in St. Louis and was a senior manager at KPMG LLP. He received his B.S. in Business Administration from the University of Missouri in St. Louis and his J.D.
from St. Louis University School of Law. Mr. Ramos is a Certified Public Accountant and a member of the Missouri Bar. Our board considered Mr. Ramos's
experience as a chief financial officer and board member and his accounting acumen in determining that he should be a member of our board.

        Laurence A. Schiffer.    Mr. Schiffer was the Chairman of Heartland Bank from 1986 until the Company's acquisition of that entity in 2014. He was also
the Co-Chief Executive Officer and a principal owner of Love Savings Holding Company prior to that acquisition. He is currently President and Co-Chief
Executive Officer of Hallmark Investment Corporation, a multi-purpose investment company, and Chairman and Chief Executive Officer of Allegro Senior
Living, a development company that was formerly a joint venture partner with Almanac Realty Investors (formerly the Rothschild Group), an international
investment firm. Over the past four decades, Mr. Schiffer has directed the development, ownership, acquisition, and management of commercial real estate
properties including institutional quality office, hotel, retail, industrial, apartment, and senior housing properties. Mr. Schiffer has also served as president
and a director of PGI Incorporated, a publicly-traded company. Mr. Schiffer holds a B.S. in Business Administration from Washington University. Our board
considered Mr. Schiffer's experience as a chief executive of Love Savings Holding Company and Chairman of Heartland Bank and Love Funding
Corporation, his knowledge of the business community in our St. Louis market, and his experience with commercial real estate, leasing and banking in
determining that he should be a member of our board.

        Robert F. Schultz.    Mr. Schultz serves as Managing Partner of the J.M. Schultz Investment, L.L.C., a family investment firm, and has been with this
organization since 1989. Since 1996, he also has served as Chairman of the Board of Directors of AKRA Builders Inc., a national construction, design-build
and project management firm headquartered in Teutopolis, Illinois. Prior to joining the Company's board of directors, he served on the board of directors of
Prime Banc Corp. and First National Bank of Dieterich. Mr. Schultz received his B.S. in Finance from the University of Illinois and a J.D. from the University
of Notre Dame Law School. He is the brother of John M. Schultz, who is the Chairman of the Company and the Bank. Our board considered Mr. Schultz's
business and investment experience and his knowledge of the business community in our central Illinois market area in determining that he should be a
member of our board.

        Thomas D. Shaw.    Mr. Shaw is Chief Executive Officer of Shaw Media, headquartered in Dixon, Illinois. Shaw Media originally established in 1851, has
more than 60 print, online, and mobile publications, as well as commercial printing and video services. Mr. Shaw has held numerous positions within the
company, assuming his current role in 1993. He received his B.S. in Business Administration at Colorado College. Mr. Shaw is a former member of Rotary
International, former board member of the Inland Press Association, past president of the Dixon Family YMCA and former board member of KSB Hospital. He
was also a former board member of the Dixon National Bank since 1976 and, following its acquisition by a larger bank in 1993, served on that bank's
regional board until 2001. Our board considered Mr. Shaw's experience on a bank's board of directors, his knowledge of the business community in our
northern Illinois market area, and his overall extensive business and management level experience in determining that he should be a member of our board.

        Jeffrey C. Smith.    Mr. Smith serves as the Principal and Managing Partner of Walters Golf Management, a golf club management company
headquartered in St. Louis, Missouri, which currently manages fifteen properties and offers turn key management, construction management, acquisition,
consulting, agronomics and remodeling/redecorating services. The firm consults with approximately 45 additional facilities worldwide and manages over
500 employees. He has been with Walters Golf
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Management Group since 1996. Mr. Smith received his B.S. in Education from the University of Missouri. Our board considered Mr. Smith's business
experience, his management experience as the managing partner of a business and his knowledge of the business community in our St. Louis market area in
determining that he should be a member of our board.

        In addition, the business experience for each of our executive officers not otherwise discussed above is as follows:

        Jeffrey G. Ludwig.    Mr. Ludwig, age 45, CPA (inactive status), serves as Executive Vice President of the Company and as President of the Bank. He has
served as Executive Vice President since October 2010 and previously served as Chief Financial Officer beginning in November 2006 when he joined the
Company and the Bank until November 2016, when he was promoted to President of the Bank. He serves on the Company's Executive, Capital Management
and Mergers and Acquisitions, and Asset/Liability Committees. Prior to joining the Company, Mr. Ludwig held the positions of Associate Director,
Corporate Reporting, for Zimmer Holdings, Inc., an NYSE-listed company in Warsaw, Indiana, from 2005 to 2006; Director of Corporate Accounting for
Novellus Systems, Inc., a NASDAQ-listed company in San Jose, California, from 2002 to 2005; and Senior Manager—Audit & Advisory Services for
KPMG LLP in its banking practice in St. Louis, Missouri, from 1993 to 2000 and in its technology practice in Mountain View, California, from 2000 to 2002.
Mr. Ludwig received his B.S. in Accounting from Eastern Illinois University.

        Kevin L. Thompson.    Mr. Thompson, age 43, serves as the Chief Financial Officer of the Company and the Bank, positions to which he was appointed in
November 2016. He serves on the Company's Capital Management and Mergers and Acquisitions Committee and chairs its Asset/Liability Committee.
Mr. Thompson previously served as Senior Vice President, Corporate Finance of Zions Bancorporation since 2014. In this position, Mr. Thompson was
responsible for financial planning and analysis, budgeting, forecasting, and stress testing. Prior to joining Zions, Mr. Thompson worked for American Express
from 2006 to 2014, where he ascended to the position of Chief Financial Officer and Treasurer of American Express Centurion Bank. Mr. Thompson is a
Certified Public Accountant and holds an M.B.A. and B.S. from Brigham Young University.

        Douglas J. Tucker.    Mr. Tucker, age 58, serves as Senior Vice President and Corporate Counsel of the Company and the Bank, positions to which he was
appointed in October 2010. Mr. Tucker also serves on the Company's Executive and Capital Management and Mergers and Acquisitions Committees. Prior to
joining the Company, Mr. Tucker was a Partner in the Corporate Services Group of Quarles & Brady LLP, having joined that firm in 2004. Mr. Tucker also
served as Chair of Quarles & Brady's Chicago Securities Practice, as one of the firm's National Growth Partners, as Chair of the China Law Group and as
Managing Partner of the firm's office in Shanghai, China. While at Quarles & Brady he served as lead outside counsel for all of the Company's acquisitions
and capital raise transactions from 2007 to his joining the Company. Mr. Tucker, who has worked with financial institutions for almost 20 years, has been a
licensed attorney since 1993 and an Adjunct Professor at the Chicago-Kent Law School since 2002. He holds a B.A. in International Relations from Michigan
State University and a J.D. from Northwestern University School of Law.

        Jeffrey S. Mefford.    Mr. Mefford, age 52, who has been with the Bank since 2003, serves as the Bank's Executive Vice President—Banking and is
responsible for retail, commercial and treasury sales, marketing, community development and Community Reinvestment Act. Prior to being appointed as
Head of Banking in October 2010, Mr. Mefford served as the Bank's Illinois Region Market President, responsible for the banking offices in our central
Illinois market. Prior to joining the Bank, Mr. Mefford held the position of President and Chief Executive Officer of Farmers State Bank of Camp Point in
Camp Point, Illinois, from 2000 to 2003; Vice President, Mortgage Department Manager, at Marine Bank, in Springfield, Illinois, from 1998 to 2000; and
Vice President, Small Business Banking Manager, for Bank One, Illinois, in Springfield, Illinois, from 1991 to 1998. Mr. Mefford received his B.S. in
Business Administration from Illinois College and his M.B.A. from William Woods University.
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        Jeffrey A. Brunoehler.    Mr. Brunoehler, age 56, serves as the Bank's Senior Vice President—Chief Credit Officer, a position he has held since July 2010.
He joined the Bank in April 2010 as Vice President and Regional Credit Officer. Prior to joining the Bank, Mr. Brunoehler held positions at AMCORE Bank,
N.A., as Senior Vice President and Regional Credit Officer from 2005 to 2010 and Senior Vice President and Market President from 1999 to 2004.
Mr. Brunoehler received his B.S. in Agricultural Economics from the University of Illinois.

        Sharon A. Schaubert.    Ms. Schaubert, age 58, serves as the Bank's Senior Vice President—Banking Services, and has been a Senior Vice President of the
Bank since 2004. Her primary responsibilities include overseeing Human Resources and Training. Prior to joining the Bank in 2004, she held the positions of
Executive Vice President of Retail Banking at Peoples National Bank in Fairfield, Illinois, from 2000 to 2004; Vice President Regional Administrative
Manager at First Bank in Salem, Illinois, from 1998 to 2000; and Assistant Vice President Area Manager at the Bank of Illinois in Mt. Vernon, Illinois, from
1990 to 1998. Ms. Schaubert received her B.A. in Management and Communications from Concordia University and her M.B.A. from the University of
Illinois.

        James R. Stewart.    Mr. Stewart, age 61, serves as the Bank's Chief Risk Officer. He joined as Director of Risk Management in 2012, was appointed
Senior Director of Risk Management in 2013, and assumed his current role in June 2015. Prior to joining the Bank, Mr. Stewart was a principal with JHC Risk
Strategies, a risk management consulting firm in Williston, Vermont, and from 2003 to 2010, served as Executive Vice President and Chief Risk Officer at
Bank of N. T. Butterfield & Son Limited, Hamilton, Bermuda. Prior to that position, he was Senior Vice President and Head of Risk Management at Riyad
Bank, Riyadh, Saudi Arabia, and for seventeen years prior consulted to Lloyd's of London and other key insurers on financial services risks. Mr. Stewart holds
a Bachelor of Science Degree in Business Administration from the University of Alabama. He is a Certified Public Accountant and a Chartered Global
Management Accountant.

        None of the executive officers were selected as an officer pursuant to any arrangement or understanding with any other person.

  
CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS 

        We currently have eleven directors serving as our board, a majority of whom we have determined to be "independent," as that term is defined by the rules
of the NASDAQ Stock Market. Our board of directors has evaluated the independence of its members based upon the rules of the NASDAQ Stock Market and
the SEC. Applying these standards, our board of directors has affirmatively determined that, with the exception of Messrs. Holschbach, John Schultz, Robert
Schultz and Schiffer, each of our current directors is an independent director, as defined under the applicable rules. The board determined that
Mr. Holschbach does not qualify as an independent director because he is an executive officer of the Company. The board determined that Mr. Robert
Schultz does not qualify as an independent director as a result of payments made to AKRA Builders in connection with contracting and construction services
provided to the Company. The board determined that Mr. John Schultz does not qualify as an independent director because of his family relationship with
Mr. Robert Schultz. The board determined that Mr. Schiffer does not qualify as an independent director because of payments he receives pursuant to a
noncompetition agreement in connection with the Heartland Bank acquisition. See "Certain Relationships and Related Party Transactions."

        Generally, the board oversees our business and monitors the performance of our management. In accordance with our corporate governance procedures,
the board does not involve itself in the day-to-day operations of the Company, which are monitored by our executive officers and management. Our directors
fulfill their duties and responsibilities by attending regular meetings of the full board, with additional special meetings held from time to time. Our directors
also discuss business and other
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matters with Mr. Holshbach, other key executives and our principal external advisers (legal counsel, auditors and other consultants) at times other than
regularly scheduled meetings when appropriate.

        Our board of directors has established standing committees in connection with the discharge of its responsibilities. These committees include the Audit
Committee, Compensation Committee, Nominating and Corporate Governance Committee, Capital Management and Mergers and Acquisitions Committee,
Executive Committee and Asset/Liability Committee. Our board of directors also may establish such other committees as it deems appropriate, in accordance
with applicable law and regulations and our articles and bylaws.

        The current charters of the Audit Committee, Compensation Committee, and Nominating and Corporate Governance Committee are available on the
Company's website at www.midlandsb.com.

        The board held seven regularly scheduled and special meetings during 2016. In 2017, the full board intends to meet eight times with special meetings
held from time to time when necessary and through committee membership, which is discussed below. During 2016, all directors attended at least 75 percent
of the meetings of the board and the committees on which they served. Although we do not have a formal policy regarding director attendance at the annual
meeting, we encourage and expect all of our directors to attend. Last year, ten of the directors serving at that time were present at the annual meeting.

Audit Committee

        Our Audit Committee currently consists of Richard T. Ramos (Chairman), Jerry L. McDaniel, Dwight A. Miller and Thomas D. Shaw. Our board of
directors has evaluated the independence of the members of our Audit Committee and has affirmatively determined that: (i) each of the members of our Audit
Committee meets the definition of "independent director" under NASDAQ Stock Market rules; (ii) each of the members satisfies the additional independence
standards under NASDAQ Stock Market rules and applicable SEC rules for audit committee service; and (iii) each of the members has the ability to read and
understand fundamental financial statements. In addition, our board of directors has determined that Mr. Ramos has the required financial sophistication due
to his experience and background, which NASDAQ Stock Market rules require at least one such Audit Committee member have. Our board has determined
that Mr. Ramos also qualifies as an "audit committee financial expert," as that term is defined under applicable SEC rules. The Audit Committee for the
Company met four times in 2016.

        Our Audit Committee has adopted a written charter, which sets forth the committee's duties and responsibilities. The current charter of the Audit
Committee is available on our website at www.midlandsb.com. As described in its charter, our Audit Committee has responsibility for, among other things:

• selecting and reviewing the independence, qualifications and performance of our independent auditors and approving, in advance, all
engagements and fee arrangements; 

• reviewing actions by management on recommendations of the independent auditors and internal auditors; 

• meeting with management, the internal auditors and the independent auditors to review the effectiveness of our system of internal control and
internal audit procedures; 

• reviewing our earnings releases and reports filed with the SEC; 

• reviewing reports of bank regulatory agencies and monitoring management's compliance with recommendations contained in those reports; 

• reviewing and approving all material related party transactions; and
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• handling such other matters that are specifically delegated to the Audit Committee by our board of directors from time to time.

Compensation Committee

        Our Compensation Committee currently consists of Deborah A. Golden (Chairman), Richard T. Ramos and Jeffrey C. Smith. Our board of directors has
evaluated the independence of the members of our Compensation Committee and has affirmatively determined that each of the members of our
Compensation Committee are "independent" under NASDAQ Stock Market rules and also satisfy the additional independence standards under NASDAQ
Stock Market rules for compensation committee service and are considered "outside directors" within the meaning of Section 162(m) of the Code. The
Compensation Committee met four times in 2016.

        Our Compensation Committee has adopted a written charter, which sets forth the committee's duties and responsibilities. The current charter of the
Compensation Committee is available on our website at www.midlandsb.com. As described in its charter, our Compensation Committee has responsibility
for, among other things:

• reviewing, monitoring and approving our overall compensation structure, policies and programs (including benefit plans) and assessing
whether the compensation structure establishes appropriate incentives for our executive officers and other employees and meets our corporate
objectives; 

• determining the annual compensation of our Chief Executive Officer; 

• reviewing the compensation decisions made by our Chief Executive Officer with respect to our other named executive officers; 

• overseeing the administration of our equity plans and other incentive compensation plans and programs and preparing recommendations and
periodic reports to our board of directors relating to these matters; 

• reviewing the management succession plans of the Company; 

• determining whether to retain or obtain the advice of a compensation consultant, legal counsel or other adviser and to oversee the
appointment, compensation and work of any such adviser; and 

• handling such other matters that are specifically delegated to the Compensation Committee by our board of directors from time to time.

Nominating and Corporate Governance Committee

        Our Nominating and Corporate Governance Committee currently consists of Jeffrey C. Smith (Chairman), Deborah Golden and Thomas D. Shaw. Our
board of directors has evaluated the independence of the members of our Nominating and Corporate Governance Committee and has affirmatively
determined that each of the members of our Nominating and Corporate Governance Committee is "independent" under NASDAQ Stock Market rules. The
Nominating and Corporate Governance Committee met two times in 2016.

        Our Nominating and Corporate Governance Committee has adopted a written charter, which sets forth the committee's duties and responsibilities. The
current charter of the Nominating and Corporate Governance Committee is available on our website at www.midlandsb.com. As described in its charter, our
Nominating and Corporate Governance Committee has responsibility for, among other things:

• identifying qualified individuals to serve as directors of the Company and recommending to the Company's board of directors the nomination
or appointment of such individuals;
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• monitoring the functioning of our standing committees and recommending any changes with respect to the assignment of individual directors
to such committees; 

• developing, reviewing and monitoring compliance with our corporate governance guidelines; 

• reviewing annually the composition of our board of directors as a whole and making recommendations; and 

• handling such other matters that are specifically delegated to the Nominating and Corporate Governance Committee by our board of directors
from time to time.

        In carrying out its nominating functions, the Nominating and Corporate Governance Committee has developed qualification criteria for all potential
director nominees, including incumbent directors, board nominees and shareholder nominees included in the proxy statement. These criteria include the
following attributes:

• integrity and high ethical standards and values in the nominee's personal and professional life; 

• sufficient educational and professional experience, business experience or comparable service on other boards of directors to qualify the
nominee for service to the board; 

• evidence of effective leadership and sound judgment in the nominee's professional life; 

• a willingness to meet the standards and duties set forth in the Company's Code of Business Conduct and Ethics; and 

• a willingness and ability to devote sufficient time to carrying out the duties and responsibilities required of a board member, and a
commitment to serving on the board for an extended period of time.

        The committee also evaluates potential nominees to determine if they have any conflicts of interest that may interfere with their ability to serve as
effective board members and to determine whether they are "independent" in accordance with NASDAQ Stock Market rules (to ensure that, at all times, at
least a majority of our directors are independent).

        Prior to nominating an existing director for re-election to the board, the committee will consider and review the following attributes with respect to each
existing director:

• board and committee attendance and performance; 

• length of board service; 

• experience, skills and contributions that the existing director brings to the board; 

• independence and any conflicts of interest; and 

• any significant change in the director's professional status or work experience, including the attributes considered for initial board
membership.

Shareholder Communication with the Board, Nomination and Proposal Procedures

        General Communications with the Board.    Shareholders may contact our board of directors by contacting Douglas J. Tucker, Secretary, Midland States
Bancorp, Inc. at 1201 Network Centre Drive, Effingham, Illinois 62401 or (217) 342-7321.

        Nominations of Directors.    In accordance with our bylaws, a shareholder may nominate a director for election at an annual meeting of shareholders by
delivering written notice of the nomination to our Secretary, at the above address, not less than 90 days nor more than 120 days prior to the annual meeting.
However, if less than 100 days' notice or prior public disclosure of the date of the annual meeting is given to shareholders, then written notice of the
nomination must be delivered to our
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secretary no later than the close of business on the 10th day following the day on which such notice of the date of the annual meeting was mailed or such
public disclosure was made, which means such notice must be delivered to our secretary no later than March 31, 2017 for the 2017 annual meeting of
shareholders. The shareholder's notice to the secretary must include: (a) the name and address of record of the nominating shareholder; (b) a representation
that the nominating shareholder is a holder of record of shares of the Company entitled to vote at such meeting and intends to appear in person or by proxy at
the meeting to nominate the persons specified in the notice; (c) the name, age, business and residence addresses, and principal occupation or employment of
each nominee; (d) a description of all arrangements or understandings between the nominating shareholder and each nominee and any other person (naming
such person) pursuant to which the nominations are to be made by the nominating shareholder; (e) such other information regarding each nominee proposed
by such nominating shareholder as is required to be included in a proxy statement filed pursuant to the proxy rules of the SEC, as in effect; and (f) the consent
of each nominee to serve as a director of the Company if so elected. Persons nominated for election to the board pursuant to this paragraph will not be
included in our proxy statement.

        We anticipate holding our 2018 annual meeting of shareholders on May 7, 2018. As a result, notice of nominations for directors to be elected at the 2018
annual meeting of shareholders must be delivered to our secretary no earlier than January 7, 2018, and no later than February 6, 2018.

        Other Shareholder Proposals.    To be considered for inclusion in our proxy statement and form of proxy for our 2018 annual meeting of shareholders,
shareholder proposals must be received by our Secretary, at the above address, no later than November 21, 2017, and must otherwise comply with the notice
and other provisions of our bylaws, as well as SEC rules and regulations.

        For proposals to be otherwise brought by a shareholder and voted upon at an annual meeting, the shareholder must file written notice of the proposal to
our secretary not less than 90 days nor more than 120 days prior to the annual meeting. However, that if less than 100 days' notice of the date of the annual
meeting is given to shareholders, then written notice of the proposal must be delivered to our secretary no later than the close of business on the 10th day
following the day on which such notice of the date of the annual meeting was mailed to shareholders, which means such notice must be delivered to our
Secretary no later than March 31, 2017 for the 2017 annual meeting of shareholders. The shareholder's notice to the secretary must include: (a) a brief
description of the proposal desired to be brought before the meeting and the reasons for conducting such business at the meeting; (b) the name and address, as
they appear on the Company's books, of the shareholder proposing such business; (c) the number of shares of the Company's common stock beneficially
owned by such shareholder on the date of such shareholder's notice; and (iv) any financial or other interest of such shareholder in the proposal.

        We anticipate holding our 2018 annual meeting of shareholders on May 7, 2018. As a result, notice of shareholder proposals to be brought at the 2018
annual meeting of shareholders must be delivered to our secretary no earlier than January 7, 2018, and no later than February 6, 2018.

Board Leadership Structure

        We currently have separate individuals serving as Chairman of our board of directors and as our Chief Executive Officer. Mr. John M. Schultz serves as
Chairman, and Mr. Holschbach holds the position of Chief Executive Officer. As noted above, Mr. Schultz is not currently considered to be "independent"
according to NASDAQ Stock Market rules.

        Although our bylaws do not require our Chairman and Chief Executive Officer positions to be separate, our board believes that having separate positions
and having a non-executive director serve as Chairman is the appropriate leadership structure for the Company at this time and demonstrates our commitment
to good corporate governance. Separating these positions allows our Chief Executive
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Officer to focus on our day-to-day business, while allowing the Chairman to lead the board in its fundamental role of providing advice to and independent
oversight of management. In addition, we believe this leadership structure allows our board to more effectively monitor and evaluate the performance of our
Chief Executive Officer.

Independent Director Sessions

        We currently do not have a separate lead independent director who organizes and presides at sessions of our independent directors, but we may do so in
the future. Consistent with NASDAQ listing requirements, the independent directors regularly have the opportunity to meet without the non-independent
directors present. In 2016, the Company held two independent sessions.

Board's Role in Risk Oversight

        Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We face a number of risks, including
general economic risks, credit risks, regulatory risks, audit risks, reputational risks and others, such as the impact of competition. Management is responsible
for the day-to-day management of risks the company faces, while the board, as a whole and through its committees, has responsibility for the oversight of risk
management. In its risk oversight role, the board of directors has the responsibility that the risk management processes designed and implemented by
management are adequate and functioning as designed.

        While the full board of directors is charged with ultimate oversight responsibility for risk management, various committees of the board and members of
management also have responsibilities with respect to our risk oversight. In particular, the Audit Committee plays a large role in monitoring and assessing
our financial, legal, and organizational risks, and receives regular reports from the management team regarding comprehensive organizational risk as well as
particular areas of concern. The board's Compensation Committee monitors and assesses the various risks associated with compensation policies, and
oversees incentives that encourage a level of risk-taking consistent with our overall strategy. Additionally, our Chief Credit Officer and loan review staff are
directly responsible for overseeing our credit risk.

        We believe that establishing the right "tone at the top" and providing for full and open communication between management and our board of directors
are essential for effective risk management and oversight. Our executive management meets regularly with our other senior officers to discuss strategy and
risks facing the company, including through meetings of its Senior Risk Committee. Senior officers attend many of the board meetings or, if not in
attendance, are available to address any questions or concerns raised by the board on risk-management-related and any other matters. Additionally, each of
our board-level committees provides regular reports to the full board and apprises the board of our comprehensive risk profile and any areas of concern.

Compensation Committee Interlocks and Insider Participation

        During 2016, Robert F. Schultz, Deborah A. Golden, Jerry L. McDaniel, Richard T. Ramos, John M. Schultz and Jeffrey C. Smith served on our
Compensation Committee. These individuals served on the Compensation Committee in accordance with the phase-in schedule under NASDAQ Stock
Market rules for companies listing on NASDAQ in connection with their initial public offering. Messrs. Robert Schultz, Jerry McDaniel and John Schultz no
longer serve on the Compensation Committee. None of the members of our Compensation Committee will be or has been an officer or employee of the
Company. However, Robert F. Schultz is the chairman of the board of directors of AKRA Builders Inc., and in 2016 the Company paid AKRA Builders Inc.
approximately $158,778 in connection with contracting and construction services provided to the Company. John M. Schultz is the brother of Robert F.
Schultz. None of our executive officers serves or has served as a member of the board of directors, compensation committee or other board committee
performing equivalent functions of any entity that has one or more executive officers serving as one of our directors or on our Compensation Committee.
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Code of Business Conduct and Ethics

        We have a Code of Business Conduct and Ethics in place that applies to all of our directors and employees. The code sets forth the standard of ethics that
we expect all of our directors and employees to follow. Our code of business conduct and ethics is available on our website at www.midlandsb.com. In
accordance with SEC rules, we intend to disclose on the "Investor Relations" section of our website any amendments to the code, or any waivers of its
requirements, that apply to our executive officers to the extent such disclosure is required.

Director Compensation

        The following table sets forth information regarding 2016 compensation for each of our nonemployee directors. None of the directors receive any
compensation or other payment in connection with his or her service as a director other than compensation received by the Company as set forth below.

        Under our director compensation policy for 2016, nonemployee directors are provided with an annual retainer fee of $14,000 for service on the Company
board and $14,000 for service on the Bank board. The chairman of the Company board is entitled to an annual fee of $54,000. The chair of the audit
committee is entitled to an additional fee of $13,500, and other members of the committee are entitled to an additional fee of $5,750. The chair of the
compensation committee is entitled to an additional fee of $13,500, and other members of the committee are entitled to an additional fee of $5,500. The chair
of the nominating and corporate governance committee is entitled to an additional fee of $5,500, and other members of the committee are entitled to an
additional fee of $3,500. Members of the capital management and M&A committee are entitled to an additional fee of $5,500. Members of the asset and
liability committee are entitled to an additional fee of $3,500. Directors who are members of the loan or trust committees of the Bank board are entitled to an
additional fee of $27,500 and $3,500, respectively. Directors who also serve on the board of Love Funding Corporation are entitled to an additional fee of
$4,000.
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Name (a)(1)  

Fees Earned
or Paid
in Cash

($)
(b)  

All Other
Compensation

($)(1)

(g)  

Total
($)
(h)  

Deborah Golden   22,781  5,695  28,476 
Jerry L. McDaniel   73,000  18,250  91,250 
Jeffrey M. McDonnell   19,531  4,883  24,414 
Dwight A. Miller   40,063  10,016  50,079 
Richard T. Ramos   52,063  13,016  65,079 
Laurence A. Schiffer(2)   —  250,000  250,000 
John M. Schultz   52,125  13,031  65,156 
Robert F. Schultz   71,750  17,938  89,688 
Thomas D. Shaw   61,750  15,438  77,188 
Jeffrey C. Smith   71,500  —  71,500 

(1) Reflects amounts accrued during 2016 as the matching portion of director fees deferred under the Deferred Compensation Plan paid by
the Company or the Bank. 

(2) Under the terms of Mr. Schiffer's noncompetition agreement with the Company, which was entered into in connection with the
Heartland Bank acquisition, Mr. Schiffer is entitled to receive an annual payment of $250,000, for each year of the three-year
restricted period, which ends on December 31, 2017. During that period, Mr. Schiffer is not entitled to receive any director fees, but
will be entitled to receive committee fees if he serves on more than one committee of the board.



  
EXECUTIVE COMPENSATION 

        As an "emerging growth company" under the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, we have opted to comply with the executive
compensation disclosure rules applicable to "smaller reporting companies" as such term is defined in the rules promulgated under the Securities Act of
1933, as amended, which generally require us to report executive compensation to our principal executive officer and our two other most highly
compensated executive officers, which are referred to as our "named executive officers."

        The compensation reported in the Summary Compensation Table below is not necessarily indicative of how we will compensate our named executive
officers in the future. We will continue to review, evaluate and modify our compensation framework to maintain a competitive total compensation package.
As such, and as a result of our becoming a publicly traded company, the compensation program in the future could vary from our historical practices. Our
named executive officers for 2016, which consist of our principal executive officer, our principal financial officer (who was appointed in November 2016 and
we have chosen to include), and the Company's two other most highly compensated executive officers, are:

• Leon J. Holschbach, President and Chief Executive Officer 

• Jeffrey G. Ludwig, Executive Vice President (and Chief Financial Officer prior to November 2016) 

• Kevin L. Thompson, Chief Financial Officer (beginning in November 2016) 

• Douglas J. Tucker, Senior Vice President and Corporate Counsel

Summary Compensation Table

        The following table sets forth information regarding the compensation paid, awarded to, or earned for our fiscal years ended December 31, 2016 and
2015 by each of our named executive officers.

  
Summary Compensation Table 

Name and principal position (a)  
Year
(b)  

Salary
($)
(c)  

Bonus
($)
(d)  

Stock
Awards(3)

($)
(e)  

Option
Awards(3)

($)
(f)  

All Other
Compensation(4)

($)
(i)  

Total
($)
(j)  

Leon J. Holschbach   2016  532,036  295,812  201,502  —  243,305  1,272,655 
Chief Executive Officer
and President

  2015  529,389  255,430  174,708  —  23,669  983,196 

Jeffrey G. Ludwig
  

2016
  

395,025
  

197,671
  

101,380
  

22,635
  

17,646
  

734,357
 

Executive Vice President
(and Chief Financial Officer
prior to November 2016)

  2015  367,500  141,855  61,732  43,344  17,550  631,981 

Kevin L. Thompson(1)
  

2016
  

38,250
  

160,000(2)
 

67,187
  

15,000
  

1,160
  

281,597
 

Chief Financial Officer
(beginning in November 2016)

                      

Douglas J. Tucker
  

2016
  

314,930
  

125,657
  

65,357
  

14,593
  

7,800
  

528,337
 

Senior Vice President and Corporate Counsel   2015  308,000  110,818  42,504  29,840  7,800  498,962 

(1) Mr. Thompson was not a named executive officer prior to 2016.
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(2) Mr. Thompson received a sign-on bonus of $60,000 in November 2016 and a discretionary bonus of $100,000 for 2016. 

(3) The amounts set forth in the "Stock Awards" and "Option Awards" columns reflect the aggregate grant date fair value of stock and option awards for
the years ended December 31, 2016 and 2015 in accordance with FASB ASC Topic 718. The stock award amounts are based on fair market values of
$28.59 and $23.00 for awards granted on November 16, 2016 and November 3, 2015, respectively. Prior to the time our shares were listed on the
NASDAQ Global Select Market, the fair market value of shares was determined by the board of directors. The assumptions used in calculating the
option award amounts are set forth in Note 18 to our consolidated financial statements as of December 31, 2016 and 2015 and for each of the years in
the three-year period ended December 31, 2016. 

(4) "All Other Compensation" for the named executive officers during the 2016 fiscal year is summarized below.

Name  Year  
Perquisites(i)

($)  

Company 401(k)
Match(ii)

($)  

Supplemental
Life

Insurance(iii)

($)  

Supplemental
Retirement
Benefit(iv)

($)  

Total
"All Other

Compensation"
($)  

Leon J. Holschbach   2016  10,926  7,800  5,542  219,037  243,305 
Jeffrey G. Ludwig   2016  9,846  7,800  —  —  17,646 
Kevin L. Thompson   2016  —  1,160  —  —  1,160 
Douglas J. Tucker   2016  —  7,800  —  —  7,000 

(i) Amounts for Messrs. Holschbach and Ludwig reflect club dues and use of a Company-owned vehicle. 

(ii) Amounts reflect Company matching contribution under the 401(k) Plan. 

(iii) Amount reflects premiums paid by the Company during 2016 with respect to supplemental life insurance. 

(iv) Amount reflects the portion of the accrued balance of supplemental retirement benefits that vested in 2016. The assumptions used in calculating the
accrued balance are set forth in Note 17 to our consolidated financial statements as of December 31, 2016 and 2015.

General

        We compensate our named executive officers through a combination of base salary, annual bonuses, equity awards, and other benefits including
perquisites. Our Compensation Committee believes the executive compensation packages that we provide to our executives, including the named executive
officers, should include both cash and equity compensation that reward performance as measured against established corporate goals. Each element of
compensation is designed to achieve a specific purpose and to contribute to a total package that is competitive with similar packages provided by other
institutions that compete for the services of individuals like our named executive officers.

Base Salary

        The Compensation Committee reviews and approves base salaries of our named executive officers and sets the compensation of our chief executive
officer. In setting the base salary of each named executive officer, the Committee relied on market data provided by our internal human resources department
and survey data from industry resources. The Compensation Committee also retains independent consultants as it deems appropriate. Salary levels are
typically considered annually as part of our performance review process and upon a promotion or other change in job responsibility.

18



Bonus

        Each named executive officer's employment agreement specifies an annual bonus target amount, stated as a percentage of the executive's salary for the
applicable year. For the 2015 fiscal year, the specified annual bonus targets for Messrs. Holschbach, Ludwig and Tucker were 50%, 40% and 35%,
respectively. For the 2016 fiscal year, the specified annual bonus targets for Messrs. Holschbach, Ludwig and Tucker were 50%, 45% and 35%, respectively.
For the 2015 and 2016 fiscal years, the calculation of the amount of the cash bonuses paid to our named executive officers was based on the level of
achievement of specified financial targets of net income and revenue, with 70% of each officer's bonus calculation having been based on the specified net
income target and 30% based on the revenue target. Pursuant to the terms of Mr. Thompson's employment, he received a bonus of $100,000 for the 2016
fiscal year in addition to a sign-on bonus of $60,000 in November 2016. Annual bonuses are approved by the Compensation Committee subject to the terms
of the Company's Management Incentive Plan (MIP), which establishes risk-based metrics that must be met before annual bonuses may be paid, as more fully
described below. In addition, executives may receive additional performance related bonuses with respect to certain material projects and transactions.

Equity Awards

        The equity awards reflected in the table above all relate to restricted stock, restricted stock unit and stock option awards issued pursuant to our Second
Amended and Restated 2010 Long-Term Incentive Plan (the "2010 LTIP"), which, as described more fully below, allows the Compensation Committee to
establish the terms and conditions of the awards, subject to the plan terms.

Benefits and Other Perquisites

        The named executive officers are eligible to participate in the same benefit plans designed for all of our full-time employees, including health, dental,
vision, disability and basic group life insurance coverage. We also provide our employees, including our named executive officers, with various retirement
benefits. Our retirement plans are designed to assist our employees in planning for retirement and securing appropriate levels of income during retirement.
The purpose of our retirement plans is to attract and retain quality employees, including executives, by offering benefit plans similar to those typically
offered by our competitors.

        Midland States Bank 401(k) Profit Sharing Plan.    The Midland States Bank 401(k) Profit Sharing Plan, or the 401(k) Plan, is designed to provide
retirement benefits to all eligible full-time and part-time employees of the Bank and its subsidiaries. The 401(k) Plan provides employees with the
opportunity to save for retirement on a tax-favored basis. Named executive officers, all of whom were eligible during 2016, may elect to participate in the
401(k) Plan on the same basis as all other employees. Employees may defer 1% to 100% of their compensation to the 401(k) Plan up to the applicable IRS
limit. We currently match employee contributions on the first 6% of employee compensation (50 cents for each $1). The Company match is contributed in
the form of cash and is invested according to the employee's current investment allocation. The Company has the authority to make an annual discretionary
profit sharing contribution to the 401(k) Plan, but does not currently do so.

        Amended and Restated Midland States Bancorp, Inc. Employee Stock Purchase Plan.    We maintain the Amended and Restated Midland States
Bancorp, Inc. Employee Stock Purchase Plan for the benefit of our eligible employees. The plan is not intended to constitute an "employee stock purchase
plan" within the meaning of Section 423 of the Code. Any employee who has been employed by us or any subsidiary is eligible to participate in the plan
upon completion of the service requirements determined by the Compensation Committee. Pursuant to the plan, participating employees are permitted to use
after-tax dollars, up to a maximum of $25,000 per calendar year of their compensation, to purchase
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shares of our common stock at the end of each calendar quarter. The purchase price for the stock is currently 90% of the stock's fair market value as of the first
day of each quarterly offering period. While the Compensation Committee could elect a different discount percentage, it does not expect to do so in the
foreseeable future. At any time our common stock is listed for trading on a principal national securities exchange, including the NASDAQ Global Select
Market, the fair market value under this plan is deemed to be the officially quoted closing selling price of the shares on the applicable day.

        Deferred Compensation Plan for Directors and Executives.    We maintain the Deferred Compensation Plan for Directors and Executives of Midland
States Bancorp, Inc. (As Amended and Restated Effective December 31, 2015), (the "Deferred Compensation Plan") for the benefit of our directors and certain
senior executives. The plan provides directors and executives an opportunity to better plan for their financial futures by providing a vehicle for the deferral of
current income taxation. Under the plan, directors and eligible senior executives are permitted to elect to defer all or a portion of their annual director fees,
salary and/or bonus, as the case may be. Any deferrals are credited to a plan account and earn interest based on the notional investment elections of the
directors and executives from a selection of measurement funds generally available to participants under the 401(k) Plan. One available notional investment
alternative is Company stock units, which track the value of our common stock. As an incentive to elect our common stock as a measurement for investment
return, and thereby further tie the individual's financial success to the Company, any director who defers all of his or her annual director fees and directs their
investment to common stock units will receive an additional matching credit to his or her plan account equal to 25% of his or her deferred director fees. The
matching contribution vests ratably over the director's first four years of service. The vesting will be accelerated in the case of a change in control of the
Company or the participant's death, disability or retirement after reaching age 70. Participants can elect to receive their distributions in a lump sum or in
installments spread over a period of up to 15 years.

        Health and Welfare Benefits.    Our named executive officers are eligible to participate in our standard health and welfare benefits program, which offers
medical, dental, vision, life, accident, and disability coverage to all of our eligible employees. We do not provide the named executive officers with any
health and welfare benefits that are not generally available to our other employees, except for Mr. Holschbach, to whom we provide supplemental life
insurance coverage pursuant to the terms of his employment agreement.

        Perquisites.    We provide our named executive officers with certain perquisites that we believe are reasonable and consistent with our overall
compensation program to better enable us to attract and retain superior employees for key positions. The Compensation Committee periodically reviews the
levels of perquisites and other personal benefits provided to named executive officers. Based on this periodic review, perquisites are awarded or adjusted on
an individual basis. The perquisites received by our named executive officers in 2016 included allowance for annual country club/social club dues and use of
a Company-owned automobile.

        With respect to our named executive officers, country club allowances are only provided to Messrs. Holschbach, Ludwig and Thompson, and the use of a
Company car is only provided to Messrs. Holschbach and Ludwig.

Employment Agreements

        We have entered into employment agreements with each of our named executive officers, which generally describe the position and duties of each of the
named executive officers, provide for a specified term of employment, describe base salary, bonus opportunity and other benefits and perquisites to which
each executive officer is entitled, if any, set forth the duties and obligations of each party in the event of a termination of employment prior to expiration of
the employment term and provide us with a measure of protection by obligating the named executive officers to abide by the terms of restrictive covenants
during the terms of their employment and thereafter for a specified period of time.
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        Mr. Holschbach.    As part of our executive management succession planning and development, effective as of November 16, 2015, we entered into a
transitional employment agreement and supplemental retirement benefit agreement with Mr. Holschbach in order to provide for the systematic succession
and transition of his duties as President and Chief Executive Officer of the Company and of the Bank, leading up to his anticipated retirement on
December 31, 2018. As part of this process, in February 2016, Mr. Ludwig assumed responsibility as President of the Bank. The agreements with
Mr. Holschbach provide for an employment period through December 31, 2018, which is Mr. Holschbach's planned retirement date. Mr. Holschbach will
serve as President and Chief Executive Officer of the Company and Vice Chairman and Chief Executive Officer of the Bank until the boards appoint his
successors for various duties on or after specified dates during the employment period. Mr. Holschbach will continue to serve as a member of the boards of
directors of the Company and the Bank until the Company's annual shareholders meeting to be held in 2020. During the employment period, Mr. Holschbach
is eligible for discretionary annual salary increases and continued participation in the bonus program. Under the agreement, Mr. Holschbach's target bonus is
required to be at least 50% of his salary. Mr. Holschbach is also entitled to receive grants of restricted stock units in each of 2015, 2016, and 2017, each
having a grant date fair value equal to 33% of his then current salary. Grants of restricted stock units will vest in 33% annual increments with any unvested
amounts becoming fully vested upon his retirement date. Mr. Holschbach will also become fully vested in all restricted stock units upon death, disability,
change in control, or a termination without cause or resignation for good reason. Dividend equivalents on restricted stock units will only be paid upon
vesting. In connection with entering into the agreements, the Company agreed to amend Mr. Holschbach's existing stock option awards to extend the period
of exercisability to the earlier of December 31, 2020, or their original expiration date without regard to Mr. Holschbach's employment status, other than in the
event of a termination for cause.

        Pursuant to the agreement, and a separate executed supplemental retirement benefit agreement, he is also eligible to receive supplemental retirement
payments in each of 2019, 2020, and 2021, equal to 50%, 40%, and 30%, respectively, of his final salary at his retirement date, provided that Mr. Holschbach
remains employed through his retirement date and remains available to provide assistance to the Company in each of the subsequent years in which he is
receiving benefits. The supplemental retirement benefits will vest in 33% annual increments with any unvested amounts becoming fully vested upon his
retirement date. Mr. Holschbach will also become fully vested in the supplemental retirement benefits upon death, disability, change in control, or a
termination without cause or resignation for good reason.

        Following Mr. Holschbach's termination of employment during the employment period, he will be subject to non-competition and non-solicitation
restrictions for a period of 18 months (12 months if such termination occurs within six months before or 24 months after a change in control of the Company).
In the event Mr. Holschbach's employment is terminated other than for cause or he resigns for good reason, he will be entitled to the sum of his then current
salary plus his average bonus payments for the prior three years, determined through the end of the employment period, with such amount paid in
installments over 12 months. If such termination occurs in connection with a change of control, he will be entitled to a lump sum payment equal to 200% of
the sum of his then current salary plus his average bonus payments for the prior three years. In both cases, he will also be entitled to continued COBRA
insurance coverage at employee rates for up to 18 months post-termination and a pro rata bonus for the year of termination.

        Mr. Ludwig.    Our employment agreement with Mr. Ludwig provides for an initial term of three years, with an automatic renewal for an additional one-
year period commencing on the first anniversary of the effective date and each anniversary thereafter, unless either party provides written notice of
nonrenewal ninety days prior to the extension date. Under the agreement, Mr. Ludwig's target bonus was required to be at least 40% of his base salary. In
connection with his appointment as President of
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the Bank in February 2016, Mr. Ludwig's employment agreement was amended to provide that his target bonus will be at least 45% of his base salary. If a
change in control of the Company occurs during the term of the agreement, the agreement will remain in effect for the two-year period following the change
in control. Following Mr. Ludwig's termination of employment, he will be subject to non-competition and non-solicitation restrictions for a period of
12 months. In the event Mr. Ludwig's employment is terminated other than for cause or he resigns for good reason, he will be entitled to a payment equal to
100% (150% if in connection with a change in control) of the sum of his salary plus the average of his bonus payments for the prior three years. He will also
be entitled to COBRA coverage at employee rates for up to 18 months and a pro rata bonus for the year of termination.

        Mr. Thompson.    Our employment agreement with Mr. Thompson provides for an initial term through December 31, 2017, with an automatic renewal for
additional one-year periods commencing on each January 1 thereafter, unless either party provides written notice of nonrenewal ninety days prior to the
extension date. Under the agreement, Mr. Thompson's target bonus is required to be at least 40% of his base salary. If a change in control of the Company
occurs during the term of the agreement, the agreement will remain in effect for the one-year period following the change in control. Following
Mr. Thompson's termination of employment, he will generally be subject to non-competition and non-solicitation restrictions for a period of 12 months. In
the event Mr. Thompson is terminated other than for cause or he resigns for good reason, and such termination is not in connection with a change in control,
he will be entitled to the benefits provided under the Company severance plan or policy then in effect, if any, and COBRA coverage at employee rates for up
to 12 months and a pro rata bonus for the year of termination. In the event Mr. Thompson's employment is terminated by the Company in connection with a
change in control (other than for cause), he will be entitled to receive the sum of 100% of his salary plus the average of his bonus payments for the prior three
years. He will also be entitled to COBRA coverage at employee rates for up to 12 months and a pro rata bonus for the year of termination.

        Mr. Tucker.    Our employment agreement with Mr. Tucker provides for an initial term of two years, with an automatic renewal for an additional one-year
period commencing on the first anniversary of the effective date and each anniversary thereafter, unless either party provides written notice of nonrenewal
ninety days prior to the extension date. Under the agreement, Mr. Tucker's target bonus is required to be at least 35% of his base salary. If a change in control
of the Company occurs during the term of the agreement, the agreement will remain in effect for the two-year period following the change in control.
Following Mr. Tucker's termination of employment, he will be subject to non-competition and non-solicitation restrictions for a period of 12 months. In the
event Mr. Tucker's employment is terminated other than for cause or he resigns for good reason, he will be entitled to a payment equal to 50% (100% if in
connection with a change in control) of the sum of his salary plus the average of his bonus payments for the prior three years. He will also be entitled to
COBRA coverage at employee rates for up to 12 months and if his termination is in connection with a change in control, and a pro rata bonus for the year of
termination.

        Our obligation to pay any severance under each of the employment agreements is conditioned on the execution by the named executive officer of a
general release and waiver of any and all claims with respect to their employment with the Company.

Management Incentive Plan ("MIP")

        General.    In 2011, the Compensation Committee adopted the MIP to establish risk management guidelines for the payment of bonuses. The MIP
specifies risk-based metrics for annual performance bonuses for the Company's and the Bank's executive officers, with complete or partial forfeitures of
annual bonuses if the risk-based metrics are not met. The MIP also specifies the combination of cash and equity awards with respect to bonuses paid to our
executives.
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        Performance and Risk-Based Metrics.    The Committee has determined that maintaining specified capital levels and asset quality levels is critical to the
Company's long-term performance, and has selected each of these as appropriate risk-based metrics under the MIP. As such, regardless of performance, each
named executive officer's annual bonus is subject to partial or complete forfeiture if these risk-based metrics are not satisfied. With respect to capital levels,
the MIP requires that as of the close of business for any given bonus year, the Bank's Tier 1 leverage ratio must be at least 7.25% for full bonuses to be paid. If
the Bank's Tier 1 leverage ratio is below 7.25% bonuses will be reduced, and if the Tier 1 leverage ratio falls below 6.75%, no bonus will be paid for that year,
provided, however, that the Compensation Committee is permitted to take into consideration strategic or other events believed to be in the long term
interests of the Company and shareholder value that may have had a short term negative impact on the Tier 1 leverage ratio.

        With respect to asset quality, the MIP requires that the Company must achieve a ratio of nonperforming assets to total assets that is not greater than 120%
of that of our peers, as determined by the Compensation Committee. However, regardless of the average level of the applicable peer group, the metric will be
deemed to be satisfied if the Company's ratio of nonperforming assets to total assets is equal to or less than 2.0%. If the Company's ratio of nonperforming
assets to total assets is above 2.0% and exceeds 120% of its peer group average, performance-based bonuses will be proportionately reduced.

        In the event that either of the risk-based metrics are not fully achieved, and therefore performance bonuses for the respective year were partially or
completely forfeited, the MIP provides that each executive officer will be eligible for a restoration bonus in the following year if the appropriate levels of
capital and/or asset quality are restored, as of the end of that next fiscal year and the executive officer is still employed by the Company.

        Mix of Cash and Equity.    The MIP also establishes the percentage of any annual performance bonus to be paid in cash and equity. Under the MIP,
bonuses up to 125% (in the case of our chief executive officer and chief financial officer) and 150% (in the case of our other executive officers) of the officer's
annual salary will be payable solely in cash. Bonuses above such amounts, will be payable in equity awards. In determining these percentages, the
Committee considered a variety of factors, including the significant aggregate equity ownership of our executive management team (including substantial
cash investments in Company shares) and the after-tax consequences to our executives of granting bonuses in the form of equity.

Long Term Incentive Plans

        Equity based incentive awards are currently made though the Company's 2010 LTIP. The Company also maintains the Midland States Bancorp, Inc.
Omnibus Stock Ownership and Long Term Incentive Plan, and the Third Amendment and Restatement Midland States Bancorp, Inc. 1999 Stock Option Plan
("Prior Incentive Plans"). As of the effective date of the 2010 LTIP, no further awards may be granted under the Prior Incentive Plans. However, any previously
outstanding incentive award granted under the Prior Incentive Plans remains subject to the terms of such plans until the time it is no longer outstanding.

Midland States Bancorp, Inc. Second Amended and Restated 2010 Long-Term Incentive Plan.

        The 2010 LTIP was adopted by our board on October 18, 2010 and approved by our shareholders on November 23, 2010. The 2010 LTIP was amended
and restated December 31, 2010 and further amended and restated February 2, 2016. The 2016 restatement, which was not submitted to shareholders for
approval, increased the number of shares available for issuance under the plan by 1,000,000. The 2010 LTIP was designed to ensure continued availability of
equity awards that will assist the Company in attracting, retaining and rewarding key employees, directors and other service
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providers. Pursuant to the 2010 LTIP, the Compensation Committee is allowed to grant awards to eligible persons in the form of qualified and non-qualified
stock options, restricted stock, restricted stock units, stock appreciation rights and other incentive awards. Up to 2,000,000 shares of common stock are
available for issuance under the plan (the initial 1,000,000 of which may be granted as qualified stock options). As of December 31, 2016, there were 831,518
shares available for issuance under the plan. Awards vest, become exercisable and contain such other terms and conditions as determined by the
Compensation Committee and set forth in individual agreements with the employees receiving the awards. The plan enables the Compensation Committee to
set specific performance criteria that must be met before an award vests under the plan. The 2010 LTIP allows for acceleration of vesting and exercise
privileges of grants if a participant's termination of employment is due to a change in control, death or total disability. If a participant's job is terminated for
cause, then all unvested awards expire at the date of termination.

        Midland States Bancorp, Inc. Omnibus Stock Ownership and Long Term Incentive Plan.    The Company adopted this plan in 2008 to replace our 1999
Stock Option Plan. Under the plan, we were permitted to grant awards to eligible persons in the form of qualified and non-qualified stock options, restricted
stock, restricted stock units, and long-term incentive compensation units and stock appreciation rights. We had reserved up to 100,000 shares of common
stock for issuance under the plan. After approval of our 2010 LTIP, no additional grants were to be made under this plan. Awards that were granted under this
plan will vest, become exercisable and contain such other terms and conditions as determined by the Compensation Committee and set forth in individual
agreements with the employees receiving the awards. The plan allows for acceleration of vesting and exercise privileges of grants prior to the consummation
of a change in control transaction, or the death or total disability of the participant. If a participant's job is terminated for cause, then all unvested awards
expire at the date of termination.

        Third Amendment and Restatement Midland States Bancorp, Inc. 1999 Stock Option Plan.    The Company adopted this plan in 1999. Under the plan,
we were permitted to grant awards to eligible persons in the form of qualified and non-qualified stock options. We had reserved up to 49,325 shares of
common stock for issuance under the plan. After approval of our Omnibus LTIP, no additional grants were to be made under this plan. Awards that were
granted under this plan will become exercisable and contain such other terms and conditions as determined by the Compensation Committee and set forth in
individual agreements with the employees receiving the awards. The plan allows for acceleration of exercise privileges of grants upon occurrence of a change
in control. If a participant's job is terminated for cause, then all unvested awards expire at the date of termination.
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Outstanding Equity Awards at Fiscal Year-End

        The following table provides information for each of our named executive officers regarding outstanding stock options and unvested stock awards held
by the officers as of December 31, 2016. Market values are presented as of the end of 2016 (based on the market value of our common stock of $36.18 on
December 30, 2016) for outstanding stock awards, which include 2016 grants and prior-year grants.
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Option
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Name  
Exercisable

(#)  
Unexercisable

(#)  

Option
Expiration

Date  
Leon J. Holschbach   50,000  —  —  14.60  08/15/17  —  — 

  8,500  —  —  14.70  05/05/18  —  — 
  28,190  —  —  11.75  06/22/19  —  — 
  31,500  —  —  15.20  12/31/19  —  — 
  11,820  —  —  18.16  12/06/20  —  — 
  14,556  —  —  14.75  12/16/21  —  — 
  14,072  —  —  16.00  12/13/22  —  — 
  12,205  4,069  —  16.59  12/10/23  —  — 
  —  —  90,000  18.00  08/05/24  —  — 
  11,381  11,381  —  21.00  12/02/24  —  — 
  —  —  —  —  —  15,964(3)  577,578 

Jeffrey G. Ludwig   7,000  —  —  14.70  05/05/18  —  — 
  18,190  —  —  11.75  06/22/19  —  — 
  15,000  —  —  15.20  12/31/19  —  — 
  16,790  —  —  18.16  12/06/20  —  — 
  8,536  —  —  14.75  12/16/21  —  — 
  8,075  —  —  16.00  12/13/22  —  — 
  7,111  2,371  —  16.59  12/10/23  —  — 
  —  —  60,000  18.00  08/05/24  —  — 
  6,376  6,377  —  21.00  12/02/24  —  — 
  4,200  12,600  —  23.00  11/03/25  —  — 
  —  8,383  —  28.59  11/16/26  —  — 
  —  —  —  —  —  7,748  280,323 

Kevin L. Thompson   —  5,556  —  28.59  11/16/26  —  — 
  —  —  —  —  —  2,350  85,023 

Douglas J. Tucker   20,000  —  —  17.50  10/15/20  —  — 
  5,424  —  —  14.75  12/16/21  —  — 
  5,500  —  —  16.00  12/13/22  —  — 
  5,899  —  —  16.59  12/10/23  —  — 
  —  —  40,000  18.00  08/05/24  —  — 
  3,576  3,577  —  21.00  12/02/24  —  — 
  2,892  8,674  —  23.00  11/03/25  —  — 
  —  5,405  —  28.59  11/16/26  —  — 
  —  —  —  —  —  4,948  179,019 

(1) Except as noted in footnote 3, below, all awards in this column that remain subject to vesting vest in 25% increments on the first,
second, third and fourth anniversary of the date of grant. These equity awards are accelerated and vest in full upon a change in control
of the Company or upon the participant's death or disability.



  
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS 

        The following table sets forth information as of February 27, 2017, regarding the beneficial ownership of our common stock:

• each shareholder known by us to beneficially own more than 5% of our outstanding common stock; 

• each of our directors and director nominees; 

• each of our named executive officers; and 

• all of our directors and executive officers as a group.

        We have determined beneficial ownership in accordance with the rules of the SEC. These rules generally provide that a person is the beneficial owner of
securities if such person has or shares the power to vote or direct the voting of securities, or to dispose or direct the disposition of securities, or has the right to
acquire such powers within 60 days. For purposes of calculating each person's percentage ownership, common stock issuable pursuant to options exercisable
within 60 days are included as outstanding and beneficially owned for that person or group, but are not deemed outstanding for the purposes of computing
the percentage ownership of any other person. Except as disclosed in the footnotes to this table and subject to applicable community property laws, we
believe that each person identified in the table has sole voting and investment power over all of the shares shown opposite such person's name.

        The percentage of beneficial ownership is based on 15,758,799 shares of our common stock outstanding as of February 27, 2017, including 96,535
shares of restricted stock awarded under our stock incentive plan but not vested as of such date
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(2) These options became eligible for vesting upon the closing of the Heartland Bank acquisition on December 31, 2014. The options
vest based on the Company achieving an aggregate net income target for the three-year period ending December 31, 2017. If 90% to
100% of targeted net income is achieved, 100% of the options will vest. If 80% to 90% of targeted net income is achieved, 75% of the
options will vest. If less than 80% of targeted net income is achieved, none of the options will vest. These options are accelerated and
vest in full upon a change in control of the Company. 

(3) Includes a grant of 5,064 restricted stock units which vest in a 50% increment on the second anniversary of the November 3, 2015 date
of grant, with the remainder vesting on December 31, 2018. Includes a grant of 7,048 restricted stock units which vest in a 33%
increment on the first anniversary of the November 16, 2016 date of grant, with the remainder vesting on December 31, 2018.
Mr. Holschbach's restricted stock units are accelerated and vest in full upon his retirement date, death, disability, change in control, or
a termination without cause or for good reason.



        The address for each shareholder listed in the table below is: c/o Midland States Bancorp, Inc., 1201 Network Centre Drive, Effingham, Illinois 62401.
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Name  
Amount and Nature of

Beneficial Ownership(1)  
Percent
of Class  

5% Shareholders        
Richard E. Workman 2001 Trust(2)   954,277  6.1%
Andrew S. Love, Jr.(3)   885,958  5.6%

Directors and Named Executive Officers        
Leon J. Holschbach(4)   321,466  2.0%
Jeffrey G. Ludwig(5)   227,964  1.4%
Kevin L. Thompson(6)   2,350  * 
Douglas J. Tucker(7)   48,719  * 
Deborah Golden   —  — 
Jerry L. McDaniel(8)   194,648  1.2%
Jeffrey M. McDonnell   —  — 
Dwight A. Miller(9)   71,095  * 
Richard T. Ramos(10)   12,845  * 
Laurence A. Schiffer(11)   380,118  2.4%
John M. Schultz(12)   460,233  2.9%
Robert F. Schultz(13)   371,288  2.4%
Thomas D. Shaw(14)   16,083  * 
Jeffrey C. Smith(15)   30,498  * 
All directors and executive officers as a group (18 persons)(16)   2,343,717  14.9%

* Indicates one percent or less. 

(1) Beneficial ownership includes shares of unvested restricted stock that officers are entitled to vote, but does not include common stock
equivalent units owned by directors or officers under the Deferred Compensation Plan. 

(2) Consists of 954,277 shares held by the Richard E. Workman 2001 Trust. 

(3) Consists of: (i) 100,263 shares held by Mr. Love individually; (ii) 250,000 shares held by Bank of America and Andrew Sproule Love,
Jr. as Trustees U/T/W of Andrew Sproule Love FBO Andrew Sproule Love, Jr.; (iii) 6,249 shares held by Andrew Sproule Love, Jr., as
beneficiary Trust created by Andrew Sproule Love U/I/T dated 12/31/1941 as amended U/I dated 8/3/1959; (iv) 173,709 shares held
by Love Group, LLC; and (v) 355,737 shares held by Love Investment Company. Mr. Love has voting and investment power over the
shares held by Bank of America and Andrew Sproule Love, Jr. as Trustees U/T/W of Andrew Sproule Love FBO Andrew Sproule Love,
Jr., Andrew Sproule Love, Jr., as beneficiary Trust created by Andrew Sproule Love U/I/T dated 12/31/1941 as amended U/I dated
8/3/1959, Love Group, LLC and Love Investment Company. Excludes shares held by family members of Mr. Love, for which
Mr. Love disclaims beneficial ownership. 

(4) Consists of: (i) 141,774 shares held by Mr. Holschbach individually; and (ii) 179,692 shares subject to stock options that are currently
exercisable or are exercisable within 60 days of February 27, 2017. 42,554 shares are pledged as security for indebtedness. Excludes
12,112 shares subject to restricted stock unit awards that are currently unvested and that are not deemed to be shares beneficially
owned by Mr. Holschbach. 

(5) Consists of: (i) 125,296 shares held individually; (ii) 11,569 shares held by JQ Properties, LLC; and (iv) 91,099 shares subject to stock
options that are currently exercisable or are exercisable within 60 days of February 27, 2017. Mr. Ludwig is a Manager and a member
of, and has shared voting and investment power over the shares held by JQ Properties, LLC, but disclaims beneficial ownership of such
shares except to the extent of his pecuniary interest therein. 

(6) Consists of 2,350 shares held by Mr. Thompson individually.
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(7) Consists of: (i) 6,902 shares of our common stock held individually; and (ii) 41,817 shares subject to stock options that are currently
exercisable or are exercisable within 60 days of February 27, 2017. 

(8) Consists of: (i) 8,680 shares held by Mr. McDaniel's minor children; (ii) 50,305 shares held in the James H. McDaniel Revocable
Trust; (iii) 100,000 shares held by Evalia Enterprises, LLC; and (iv) 35,663 shares held by Four Diamond Capital LLC. Mr. McDaniel
is a managing member, and has voting and investment power over the shares held by Evalia Enterprises, LLC and Four Diamond
Capital LLC, but disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein. Mr. McDaniel is
the beneficiary of, and has voting and investment power over the shares held by, the James H. McDaniel Revocable Trust, but
disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein. 

(9) 71,095 shares are pledged as security for indebtedness. 

(10) Consists of: (i) 11,845 shares held by Mr. Ramos jointly with his spouse; and (ii) 1,000 shares held by Mr. Ramos' minor children. 

(11) Consists of: (i) 24,381 shares held individually; (ii) 305,737 shares held by Love Investment Company; and (iii) 50,000 shares held
by Love Real Estate Company. Mr. Schiffer owns 25% of each of Love Investment Company and Love Real Estate Company, and has
voting and investment power over the shares held by each of Love Investment Company and Love Real Estate Company, but
disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein. 430,098 shares are subject to
pledge arrangements as security for indebtedness. 

(12) Consists of: (i) 325,026 shares held by John Schultz individually; (ii) 2,750 shares held by his spouse individually; (iii) 42,554 shares
held by Agracel, Inc.; and (iv) 89,903 shares held by JNJ, LLC, a family investment vehicle. John Schultz is: (i) the Chief Executive
Officer and a shareholder of Agracel, Inc.; and (ii) a managing member of JNJ, LLC. He has voting and investment power over the
shares held by Agracel, Inc. and JNJ, LLC, but disclaims beneficial ownership of such shares except to the extent of his pecuniary
interest therein. An aggregate of 369,866 shares are pledged as security for indebtedness. 

(13) Consists of: (i) 21,266 shares held by Robert Schultz individually; (ii) 2,044 shares held by his spouse; (iii) 62,306 shares held by Red
Bird Investors LLC; (iv) 250,030 shares held by J.M. Schultz Investment, L.L.C.; and (v) 35,642 shares held by Summit
Investors, LLP. Robert Schultz is: (i) the managing member of J.M. Schultz Investment, L.L.C.; (iii) the managing member of Red Bird
Investors LLC; and (iii) managing member of Summit Investors, LLP. He has voting and investment power over the shares held by
J.M. Schultz Investment, L.L.C., Red Bird Investors LLC, and Summit Investors, LLP but disclaims beneficial ownership of these
shares except to the extent of his pecuniary interest therein. 

(14) Consists of: (i) 2,900 shares held by Thomas Shaw Revocable Trust; (ii) 11,658 shares held by Thomas Shaw Amended Trust; and
(iii) 1,525 shares held by Tamsin Shaw IRA. 

(15) Consists of: (i) 13,929 shares held by Mr. Smith individually; and (ii) 16,569 shares held by Mr. Smith jointly with his spouse. 11,905
shares are pledged as security for indebtedness. 

(16) Includes an aggregate of 425,772 shares subject to stock options that are currently exercisable or are exercisable within 60 days of
February 27, 2017. An aggregate of 622,548 shares are pledged as security for indebtedness.



  
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

        Section 16(a) of the Exchange Act requires our executive officers, directors and persons who own more than 10% of our common stock to file reports of
ownership and changes in ownership with the SEC and with the exchange on which our shares of common stock are traded. These persons are also required to
furnish us with copies of all Section 16(a) forms they file. We are not aware that any of our directors, executive officers or 10% shareholders failed to comply
with the filing requirements of Section 16(a) during the fiscal year ended December 31, 2016.

  
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

        In addition to the compensation arrangements with directors and executive officers described in "Executive Compensation" above, the following is a
description of transactions in the 2016 fiscal year to which we have been a party in which the amount involved exceeded or will exceed $120,000, and in
which any of our directors, executive officers or beneficial holders of more than five percent of our capital stock, or their immediate family members or
entities affiliated with them, had or will have a direct or indirect material interest.

Acquisition of Love Savings Holding Company

        On December 31, 2014, we acquired Love Savings Holding Company. Laurence A. Schiffer was president, co-chief executive officer and a principal
owner of Love Savings Holding Company. Jeffrey M. McDonnell was a director of Love Savings Holding Company. John F. McDonnell, father of Jeffrey M.
McDonnell, and James S. McDonnell III, brother of John F. McDonnell, were principal owners of Love Savings Holding Company. Andrew S. Love, Jr. was
chairman, co-chief executive officer and a principal owner of Love Savings Holding Company.

        As a result of the merger, Laurence A. Schiffer and Jeffrey M. McDonnell were named directors of the Company, as described in more detail under
"Proposal 1—Election of Directors." Additionally, Andrew S. Love, Jr. and John F. McDonnell each became beneficial holders of more than five percent of
our capital stock as a result of the merger. Andrew S. Love, Jr. and Laurence A. Schiffer are also entitled to receive additional consideration based on the
earnings of Love Funding for two years after the closing of the Merger.

        Pursuant to separate noncompetition agreements, each of Andrew S. Love, Jr. and Laurence A. Schiffer also receives $250,000 per year for three years
after the effective date of the merger. Additionally, Laurence A. Schiffer, Andrew S. Love, Jr., John F. McDonnell, James S. McDonnell III, Hallmark
Investment Corporation, or Hallmark, and Love Group, LLC, Love Investment Company, Love Real Estate Company, The Love Family Charitable Trust and
a trust for the benefit of Andrew Sproule Love, Jr., or the Love Related Entities, entered into an indemnification agreement pursuant to which the Love
Related Entities agreed to indemnify the Company and the Company agreed to indemnify the Love Related Entities and the McDonnell Family for certain
losses or claims following the closing date of the merger. That indemnification agreement expired on June 30, 2016. Andrew S. Love, Jr. is the manager of
Love Group, LLC, chairman of Hallmark, Love Investment Company and Love Real Estate Company, trustee of The Love Family Charitable Trust and co-
trustee of the trust under the will of Andrew Sproule Love for the benefit of Andrew Sproule Love, Jr. Laurence A. Schiffer is the president of Hallmark, Love
Investment Company and Love Real Estate Company.

        Andrew S. Love, Jr. and the Love Related Entities have entered into a Shareholders' Agreement with the Company, and James S. McDonnell III and John
F. McDonnell have entered into a similar Shareholders' Agreement with the Company. Each Shareholders' Agreement provides that, until their respective
group owns less than 10 percent of the outstanding voting securities of the Company, such individuals or entities may not make proposals with respect to
business combinations, restructuring, acquisitions or other matters, and may not acquire additional shares of common stock, subject to
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certain exceptions. The agreements also require such individuals and entities generally to vote in favor of proposals approved by the board and against
proposals not approved by the board until April 7, 2017.

AKRA Builders Inc.

        Robert F. Schultz, a member of our board of directors, is the chairman and a shareholder of the board of directors of AKRA Builders Inc., a national
construction, design-build and project management firm headquartered in Teutopolis, Illinois. During 2016, the Company paid AKRA Builders Inc.
approximately $161,000 in connection with contracting and construction services provided to the Company. John M. Schultz, also a member of our board of
directors, is the brother of Robert F. Schultz.

Leases

        Our branch bank in Town and Country, Missouri, is leased from Mason Woods Village, LLC, of which Andrew S. Love, Jr. is the manager. Our regional
office in Clayton, Missouri, is leased from Heartland Place, L.L.C. The sole member of Heartland Place, L.L.C. is the testamentary trust under will of Andrew
Sproule Love, Deceased, of which Andrew S. Love, Jr. is a co-trustee. Andrew S. Love, Jr. beneficially owns more than five percent of our voting securities.
Mr. Love became an affiliate of the Company in connection with the Heartland Bank acquisition. During 2016, the Company paid an aggregate of $706,000
in rent under these leases. The Company believes the terms of each of these leases are consistent with terms for similar properties that could be received in
arm's-length negotiations with third parties, and each of these branches were in these locations prior to the Heartland Bank acquisition.

Ordinary Banking Relationships

        Our directors, officers, beneficial owners of more than five percent of our voting securities and their associates were customers of and had transactions
with us in the past, and additional transactions with these persons are expected to take place in the future. All outstanding loans and commitments to loan
with these persons were made in the ordinary course of business, were made on substantially the same terms, including interest rates and collateral, as those
prevailing at the time for comparable loans with persons not related to the Company or the Bank and did not involve more than the normal risk of
collectability or present other unfavorable features. All such loans are approved by the Bank's board of directors in accordance with the bank regulatory
requirements. Similarly, all certificates of deposit and depository relationships with these persons were made in the ordinary course of business and involved
substantially the same terms, including interest rates, as those prevailing at the time for comparable depository relationships with persons not related to the
Company or the Bank.

Policies and Procedures Regarding Related Party Transactions

        Transactions by the Company or the Bank with related parties are subject to certain regulatory requirements and restrictions, including Sections 23A and
23B of the Federal Reserve Act (which govern certain transactions by the Bank with its affiliates) and the Federal Reserve's Regulation O (which governs
certain loans by the Bank to its executive officers, directors and principal shareholders).

        Under applicable SEC and NASDAQ rules, related party transactions are transactions in which we are a participant, the amount involved exceeds
$120,000 and a related party has or will have a direct or indirect material interest. Related parties of the Company include directors (including nominees for
election as directors), executive officers, five percent shareholders and the immediate family members of these persons. Our Corporate Counsel, in
consultation with management and outside counsel, as appropriate, will review potential related party transactions to determine if they are subject to the
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policy. If so, the transaction will be referred to Audit Committee for approval. In determining whether to approve a related party transaction, the Audit
Committee will consider, among other factors, the fairness of the proposed transaction, the direct or indirect nature of the related party's interest in the
transaction, the appearance of an improper conflict of interests for any director or executive officer taking into account the size of the transaction and the
financial position of the related party, whether the transaction would impair an outside director's independence, the acceptability of the transaction to our
regulators and the potential violations of other corporate policies.
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AUDIT COMMITTEE REPORT 

        The following is the report of the Audit Committee with respect to the Company's audited financial statements for the year ended December 31, 2016.
The information contained in this report shall not be deemed to be "soliciting material" or to otherwise be considered "filed" with the SEC, and such
information shall not be incorporated by reference into any future filing under the Securities Act or the Exchange Act, except to the extent that the
Company specifically incorporates this report by reference in such filing.

        The Audit Committee assists the board in carrying out its oversight responsibilities for our financial reporting process, audit process and internal
controls. The Audit Committee also reviews the audited financial statements and recommends to the board that they be included in our Annual Report on
Form 10-K. The committee is currently comprised of Messrs. Ramos, McDaniel, Miller and Shaw. All of the members have been determined to be
"independent," as defined by NASDAQ.

        The Audit Committee has reviewed and discussed our audited financial statements for 2016 with our management and KPMG LLP, our independent
registered public accounting firm, with respect to the 2016 fiscal year. The committee has also discussed with KPMG LLP the matters required to be discussed
by Auditing Standard No. 1301 (Communications With Audit Committees) and received and discussed the written disclosures and the letter from KPMG LLP
required by Public Company Accounting Oversight Board Rule 3526 (Communication with Audit Committees Concerning Independence). Based on the
review and discussions with management and KPMG LLP, the committee has recommended to the board that the audited financial statements be included in
our Annual Report on Form 10-K for filing with the SEC.
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Audit Committee:

Richard T. Ramos  Jerry L. McDaniel
Dwight A. Miller  Thomas D. Shaw



  
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

General

        KPMG LLP is currently serving as our independent registered public accounting firm. The Audit Committee routinely reviews our independent auditors.
We have submitted a request for proposal to several independent registered public accounting firms, including our current audit firm, KPMG LLP. After
receiving and reviewing these proposals, the Audit Committee will select and appoint an independent auditor for the 2017 fiscal year. Based on this process,
the Company is not submitting the reappointment of KMPG LLP for ratification at the annual meeting. Representatives of KPMG LLP are expected to be
present at the meeting and will be given the opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions.

Accountant Fees

        For the years ended December 31, 2015 and 2016, the Company incurred the following fees for professional services performed by KPMG LLP:

        The Audit Committee, after consideration of these matters, does not believe that the rendering of these services by KPMG LLP is incompatible with
maintaining their independence as our principal accountants.

Audit Committee Pre-Approval Policy

        Among other things, the Audit Committee is responsible for appointing, setting compensation for and overseeing the work of the independent registered
public accounting firm. We have adopted a pre-approval policy under which the Audit Committee approves in advance all audit and non-audit services to be
performed by our independent registered public accounting firm. As part of its pre-approval policy, the Audit Committee considers whether the provision of
any proposed non-audit services is consistent with the Security and Exchange Commission's rules on auditor independence. In accordance with the pre-
approval policy, the Audit Committee has pre-approved certain specified audit and non-audit services to be provided by KPMG LLP for up to twelve months
from the date of the pre-approval. All of the services referred to above for 2016 were pre-approved by the Audit Committee.
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  2015  2016  
Audit Fees(1)  $ 613,766 $ 1,085,487 
Audit-Related Fees(2)   548,122  458,259 
Tax Fees(3)   411,742  217,588 

(1) Audit fees include fees for professional services performed by KPMG LLP for the audit of the Company's consolidated
financial statements and review of the interim condensed consolidated financial statements included in quarterly reports on
Form 10-Q. These services also included fees for HUD audits. 

(2) Audit-Related fees include fees for audit-related tax services, audits of subsidiaries and other attestation services as well as fees
associated with our initial public offering. 

(3) Tax fees consist of tax advice, planning and consulting services.



MMMMMMMMMMMM . MMMMMMMMMMMMMMM C 1 2 3 4 5 6 7 8 9  0 0 0 0 0 4  0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t 0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t 0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t 0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t 0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t 0 0 0 0 0 0 0 0 0 .0 0 0 0 0 0  ex t E N D O R S E ME N T _ L IN E _ _ _ _ _ _ _ _ _ _ _ _ _ _  S A C K P A C K _ _ _ _ _ _ _ _ _ _ _ _ _  E lectro n ic V o tin g  In stru ctio n s A v ailab le 2 4  h o u rs a d ay , 7  d ay s a w eek ! In stead  o f m ailin g  y o u r p ro x y , y o u  m ay  ch o o se o n e o f th e v o tin g  m eth o d s o u tlin ed  b elo w  to  v o te y o u r p ro x y . V A L ID A T IO N  D E T A IL S  A R E  L O C A T E D  B E L O W IN  T H E  T IT L E  B A R . P ro x ies su b m itted  b y  th e In tern et o r telep h o n e m u st b e receiv ed  b y  1 :0 0  a.m ., C en tral T im e, o n  May  1 , 2 0 1 7 . MR  A  S A MP L E  D E S IG N A T IO N  (IF  A N Y ) A D D  1  A D D  2  A D D  3  A D D  4  A D D  5  A D D  6  V o te b y  In tern et • G o  to  w w w .in v esto rv o te.co m /MS B I • O r scan  th e Q R  co d e w ith  y o u r sm artp h o n e • F o llo w  th e step s o u tlin ed  o n  th e secu re w eb site V o te b y  telep h o n e • C all to ll free 1 -8 0 0 -6 5 2 -V O T E  (8 6 8 3 ) w ith in  th e U S A , U S  territo ries &  C an ad a o n  a to u ch  to n e telep h o n e • F o llo w  th e in stru ctio n s p ro v id ed  b y  th e reco rd ed  m essag e U sin g  a b lack  in k  p en , m ark  y o u r v o tes w ith  an  X  as sh o w n  in  th is ex am p le. P lease d o  n o t w rite o u tsid e th e d esig n ated  areas. q  IF  Y O U  H A V E  N O T  V O T E D  V IA  T H E  IN T E R N E T  O R  T E L E P H O N E , F O L D  A L O N G  T H E  P E R F O R A T IO N , D E T A C H  A N D  R E T U R N  T H E  B O T T O M P O R T IO N  IN  T H E  E N C L O S E D  E N V E L O P E . q  P ro p o sals — T h e B o ard  o f D irecto rs reco m m en d s a v o te F O R  all th e n o m in ees listed . 1 . E lectio n  o f D irecto rs: +  F o rA g ain st A b stain  F o rA g ain st A b stain  F o rA g ain st A b stain  0 1  - L eo n  J. H o lsch b ach  0 2  - R ich ard  T . R am o s 0 3  - L au ren ce A . S ch iffer 0 4  - Jeffrey  C . S m ith  N o te: T h e p ro x ies are au th o rized  to  v o te, in  th eir d iscretio n , o n  su ch  o th er b u sin ess as m ay  p ro p erly  co m e b efo re th e m eetin g  o r an y  p o stp o n em en t o r ad jo u rn m en t th ero f. N o n -V o tin g  Item s C h an g e o f A d d ress — P lease

p rin t y o u r n ew  ad d ress b elo w . C o m m en ts — P lease p rin t y o u r co m m en ts b elo w . Meetin g  A tten d an ce Mark  th e b o x  to  th e rig h t if y o u  p lan  to  atten d  th e A n n u al Meetin g . A u th o rized  S ig n atu res — T h is sectio n  m u st b e co m p leted  fo r y o u r v o te to  b e co u n ted . — D ate an d  S ig n  B elo w  P lease sig n  ex actly  as n am e(s) ap p ears h ereo n . Jo in t o w n ers sh o u ld  each  sig n . Wh en  sig n in g  as atto rn ey , ex ecu to r, ad m in istrato r, co rp o rate o fficer, tru stee, g u ard ian , o r cu sto d ian , p lease g iv e fu ll title. D ate (m m /d d /y y y y ) — P lease p rin t d ate b elo w . S ig n atu re 1  — P lease k eep  sig n atu re w ith in  th e b o x . S ig n atu re 2  — P lease k eep  sig n atu re w ith in  th e b o x . MMMMMMMC  1 2 3 4 5 6 7 8 9 0  J N  T  MR  A  S A MP L E  (T H IS  A R E A  IS  S E T  U P  T O  A C C O MMO D A T E  1 4 0  C H A R A C T E R S ) MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  MR  A  S A MP L E  A N D  +  1  U  P  X 3  1  6  6  2  0  1  0 2 IZ 4 C  MMMMMMMMM C  B  A  A n n u al Meetin g  P ro x y  C ard 1 2 3 4  5 6 7 8  9 0 1 2  3 4 5  X  IMP O R T A N T  A N N U A L  ME E T IN G  IN F O R MA T IO N

 



. 2 0 1 7  A n n u al Meetin g  o f Mid lan d  S tates B an co rp , In c. S h areh o ld ers May  1 , 2 0 1 7 , 6 :0 0  p .m . L o cal T im e H o lid ay  In n  1 3 0 1  A v en u e o f Mid -A m erica, E ffin g h am , IL  6 2 4 0 1  q  IF  Y O U  H A V E  N O T  V O T E D  V IA  T H E  IN T E R N E T  O R  T E L E P H O N E , F O L D  A L O N G  T H E  P E R F O R A T IO N , D E T A C H  A N D  R E T U R N  T H E  B O T T O M P O R T IO N  IN  T H E  E N C L O S E D  E N V E L O P E . q  P ro x y  — Mid lan d  S tates B an co rp  In c. N o tice o f 2 0 1 7  A n n u al Meetin g  o f S h areh o ld ers P ro x y  S o licited  b y  B o ard  o f D irecto rs fo r A n n u al Meetin g  — May  1 , 2 0 1 7 , 6 :0 0  p .m . L eo n  J. H o lsch b ach  an d  Jeffrey  G . L u d w ig , o r eith er o f th em , each  w ith  th e p o w er o f su b stitu tio n , are h ereb y  au th o rized  to  rep resen t an d  v o te th e sh ares o f th e u n d ersig n ed , w ith  all th e p o w ers w h ich  th e u n d ersig n ed  w o u ld  p o ssess if p erso n ally  p resen t, at th e A n n u al Meetin g  o f S h areh o ld ers o f Mid lan d  S tates B an co rp , In c. to  b e h eld  o n  May  1 , 2 0 1 7  o r at an y  p o stp o n em en t o r ad jo u rn m en t th ereo f. S h ares rep resen ted  b y  th is p ro x y  w ill b e v o ted  as d irected  b y  th e sh areh o ld er. If n o  su ch  d irectio n s are in d icated , th e p ro x ies w ill h av e au th o rity  to  v o te F O R  each  o f th e d irecto rs listed  u n d er P ro p o sal 1 . (Item s to  b e v o ted  ap p ear o n  rev erse sid e.)

 
MMMMMMMMMMMM . U sin g  a b lack  in k  p en , m ark  y o u r v o tes w ith  an  X  as sh o w n  in  th is ex am p le. P lease d o  n o t w rite o u tsid e th e d esig n ated  areas. q  P L E A S E  F O L D  A L O N G  T H E  P E R F O R A T IO N , D E T A C H  A N D  R E T U R N  T H E  B O T T O M P O R T IO N  IN  T H E  E N C L O S E D  E N V E L O P E . q  P ro p o sals — T h e B o ard  o f D irecto rs reco m m en d s a v o te F O R  all th e n o m in ees listed . 1 . E lectio n  o f D irecto rs: +  F o rA g ain st A b stain  F o rA g ain st A b stain  F o rA g ain st A b stain  0 1  - L eo n  J. H o lsch b ach  0 2  - R ich ard  T . R am o s 0 3  - L au ren ce A . S ch iffer 0 4  - Jeffrey  C . S m ith  N o te: T h e p ro x ies are au th o rized  to  v o te, in  th eir d iscretio n , o n  su ch  o th er b u sin ess as m ay  p ro p erly  co m e b efo re th e m eetin g  o r an y  p o stp o n em en t o r ad jo u rn m en t th ero f. A u th o rized  S ig n atu res — T h is sectio n  m u st b e co m p leted  fo r y o u r v o te to  b e co u n ted . — D ate an d  S ig n  B elo w  P lease sig n  ex actly  as n am e(s) ap p ears h ereo n . Jo in t o w n ers sh o u ld  each  sig n . Wh en  sig n in g  as atto rn ey , ex ecu to r, ad m in istrato r, co rp o rate o fficer, tru stee, g u ard ian , o r cu sto d ian , p lease g iv e fu ll title. D ate (m m /d d /y y y y ) — P lease p rin t d ate b elo w . S ig n atu re 1  — P lease k eep  sig n atu re w ith in  th e b o x . S ig n atu re 2  — P lease k eep  sig n atu re w ith in  th e b o x . +  1  U  P  X  3  1  6  6  2  0  2  0 2 IZ 5 C  MMMMMMMMM B  A  A n n u al Meetin g  P ro x y  C ard  X  IMP O R T A N T  A N N U A L  ME E T IN G  IN F O R MA T IO N



 



. 2 0 1 7  A n n u al Meetin g  o f Mid lan d  S tates B an co rp , In c. S h areh o ld ers May  1 , 2 0 1 7 , 6 :0 0  p .m . L o cal T im e H o lid ay  In n  1 3 0 1  A v en u e o f Mid -A m erica, E ffin g h am , IL  6 2 4 0 1  q  P L E A S E  F O L D  A L O N G  T H E  P E R F O R A T IO N , D E T A C H  A N D  R E T U R N  T H E  B O T T O M P O R T IO N  IN  T H E  E N C L O S E D  E N V E L O P E . q  P ro x y  — Mid lan d  S tates B an co rp  In c. N o tice o f 2 0 1 7  A n n u al Meetin g  o f S h areh o ld ers P ro x y  S o licited  b y  B o ard  o f D irecto rs fo r A n n u al Meetin g  — May  1 , 2 0 1 7 , 6 :0 0  p .m . L eo n  J. H o lsch b ach  an d  Jeffrey  G . L u d w ig , o r eith er o f th em , each  w ith  th e p o w er o f su b stitu tio n , are h ereb y  au th o rized  to  rep resen t an d  v o te th e sh ares o f th e u n d ersig n ed , w ith  all th e p o w ers w h ich  th e u n d ersig n ed  w o u ld  p o ssess if p erso n ally  p resen t, at th e A n n u al Meetin g  o f S h areh o ld ers o f Mid lan d  S tates B an co rp , In c. to  b e h eld  o n  May  1 , 2 0 1 7  o r at an y  p o stp o n em en t o r ad jo u rn m en t th ereo f. S h ares rep resen ted  b y  th is p ro x y  w ill b e v o ted  as d irected  b y  th e sh areh o ld er. If n o  su ch  d irectio n s are in d icated , th e p ro x ies w ill h av e au th o rity  to  v o te F O R  each  o f th e d irecto rs listed  u n d er P ro p o sal 1 . (Item s to  b e v o ted  ap p ear o n  rev erse sid e.)

 



QuickLinks

PROPOSAL 1—ELECTION OF DIRECTORS
NOMINEES
CONTINUING DIRECTORS
CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS
EXECUTIVE COMPENSATION
Summary Compensation Table
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
AUDIT COMMITTEE REPORT
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM


	DEF 14A (Midland States Bancorp, Inc.) (March 17, 2017)
	DEF 14A - DEF 14A


