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Item 1.01. Entry into a Material Definitive Agreement.

First Mid-Illinois Bancshares, Inc. ("Registrant") announced that it entered
into an agreement and plan of merger, dated as of February 14, 2006 (the "Merger
Agreement"), with Mansfield Bancorp, Inc. ("Mansfield"), pursuant to which a
wholly owned subsidiary of Registrant ("Merger Co.") will merge with and into
Mansfield (the "Merger"), with Mansfield continuing as the surviving
corporation.

Pursuant to the Merger Agreement, at the effective time of the Merger, each
issued and outstanding share of common stock, par value $100 per share, of
Mansfield (each, a "Share"), other than any Shares owned by the Company or any
subsidiary thereof (other than in a fiduciary capacity) and any Shares with
respect to which appraisal rights have been perfected under the Delaware General
Corporation Law, will be canceled and converted automatically into the right to
receive $16,096.58 in cash, without interest. If there are no dissenters, the
aggregate consideration is expected to be $24,000,000.

The Merger is conditioned, among other things, on the approval of the Merger
Agreement by the stockholders of Mansfield and the approval of each of the Board
of Governors of the Federal Reserve System under the Bank Holding Company Act
and the Illinois Department of Financial and Professional Regulation under the
Illinois Banking Act.

Registrant and Mansfield have made customary representations, warranties and
covenants in the Merger Agreement, including Mansfield making covenants not to
solicit inquiries or ©proposals or enter into any agreement or initiate or
participate 1in any negotiations or discussions with any person or entity
concerning an acquisition proposal with respect to Mansfield or its wholly owned

subsidiary, Peoples State Bank of Mansfield ("Peoples"). Officers and directors
of Mansfield and Peoples who own more than 50% of the outstanding common stock
of Mansfield have agreed, 1in their capacity as stockholders, to vote their

shares in favor of the Merger.

The Merger Agreement contains certain termination rights for both Registrant and
Mansfield, and provides that, wupon termination of the Merger Agreement under
certain circumstances, Mansfield may be obligated to pay Registrant a
termination fee of $1 million.

The foregoing description of the Merger Agreement does not purport to be

complete and is qualified in its entirety by reference to the Merger Agreement,
which is filed as Exhibit 2 hereto, and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit 2 - Agreement and Plan of Merger dated as of February 14, 2006
by and among First Mid-Illinois Bancshares, Inc, First Mid

Merger Company and Mansfield Bancorp, Inc.

Exhibit 99 - News Release, dated February 14, 2006
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SIGNATURE

requirements of the Securities Exchange Act of 1934, the

has duly caused this Report to be signed on its Dbehalf by the

undersigned hereunto duly authorized.

Date:

Exhibit
Number

99

FIRST MID-ILLINOIS BANCSHARES, INC.

February 14, 2006 /s/ William S. Rowland

William S. Rowland
Chairman and Chief Executive Officer
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Exhibit D.vtiitt ittt et e e e e e e et e e e Form of Opinion of First Mid Counsel

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agreement"), 1is entered into as of
the 14th day of February, 2006, by and among First Mid-Illinois Bancshares,
Inc., a Delaware corporation ("First Mid"), First Mid Merger Company, a Delaware
corporation and a wholly-owned subsidiary of First Mid ("Merger Co."), and
Mansfield Bancorp, Inc., a Delaware corporation (the "Company"). First Mid,
Merger Co. and the Company are referred to collectively in this Agreement as the
"Parties."

RECITALS

WHEREAS, the boards of directors of each of the Parties have approved and
declared it advisable and in the best interests of the Parties and their
respective stockholders to effect a transaction, whereby Merger Co. will merge
with and into the Company, in the manner and on the terms and subject to the
conditions set forth in Article I below (the "Merger"), as a result of which
Merger Co. will merge out of existence and the Company will become a wholly
owned subsidiary of First Mid;

NOW THEREFORE, in consideration of the premises and the mutual promises
herein made, and in consideration of +the representations, warranties and
covenants herein contained, the Parties agree as follows:

ARTICLE I
THE MERGER

1.1 The Merger. At the Effective Time, as defined in Section 1.2, in
accordance with this Agreement and the Delaware General Corporation Law, as
amended (the "DGCL"), Merger Co. shall be merged with and into the Company, and
the Company shall continue as the corporation surviving the Merger (sometimes
referred to herein as the "Surviving Corporation").

1.2 Effective Time. As of the Closing, as defined in Section 1.7, with
respect to the Merger, the Parties will cause a certificate of merger (the
"Certificate of Merger") to be executed and filed with the Delaware Secretary of
State as provided in the DGCL. The Merger shall become effective upon the filing

of the Certificate of Merger on the Closing Date, as defined in Section 1.7,
with the Secretary of State of Delaware or at such time thereafter as is agreed
among the Parties, in writing, and specified in the Certificate of Merger (the

"Effective Time") .

1.3 Effect of the Merger. At and after the Effective Time, the Merger shall
have the effects set forth in Section 259(a) of the DGCL. The Certificate of
Incorporation and By-Laws of Merger Co., as in effect immediately prior to the
Effective Time, shall become the Certificate of Incorporation and By-Laws of the
Surviving Corporation, except that Article I of the Certificate of Incorporation
of the Surviving Corporation shall be amended immediately after the Effective
Time to change the name of the Surviving Corporation to "Mansfield Bancorp,

Inc.," and Article I of the By-Laws of the Surviving Corporation shall be
amended immediately after the Effective Time to the same effect. Each share of
Merger Co. Common Stock issued and outstanding or held as treasury stock

immediately prior to the Effective Time shall be converted 1into one validly

10
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issued, fully paid and non-assessable share of Common Stock, $1.00 par value, of
the Surviving Corporation. The directors and officers of the Surviving
Corporation shall be the directors and officers of Merger Co. serving
immediately prior to the Effective Time, who shall continue in office for the
terms provided 1in the By-Laws of the Surviving Corporation and until their
successors are duly elected or appointed and qualified.

1.4 Conversion of Company Common Stock. At the Effective Time, by virtue of
the Merger and without any action on the part of the Parties or the stockholders
of the Company, each share of common stock of the Company, $100 per share par
value (the "Company Common Stock"), issued and outstanding immediately prior to
the Effective Time (other than shares of Company Common Stock to be cancelled
pursuant to Section 1.5 and Dissenting Shares to the extent provided in Section
1.6), shall be converted into the right to receive $16,096.58 in cash (the "Per
Share Merger Consideration”). At the Effective Time, each share of Company
Common Stock shall no longer be outstanding and shall automatically be canceled
and retired and shall cease to exist, and each certificate previously evidencing
any such share (other than shares canceled pursuant to Section 1.5 and
Dissenting Shares) shall thereafter represent only the right to receive, upon
surrender of such certificate 1in accordance with Section 2.1, the Per Share
Merger Consideration. The holders of such certificates previously evidencing
such shares of Company Common Stock outstanding immediately prior to the
Effective Time shall cease to have any rights with respect thereto except as
otherwise provided in this Agreement or by law.

1.5 Cancellation of Treasury Shares. At the Effective Time, each share of
Company Common Stock held as treasury stock or otherwise held by the Company or

any subsidiary of the Company (other than in a fiduciary capacity), 1if any,
immediately prior to the Effective Time shall automatically be canceled and
retired and cease to exist, and no Per Share Merger Consideration shall be

exchanged therefor.

1.6 Appraisal Rights. Notwithstanding any other provision of this Agreement
to the contrary, shares of Company Common Stock that are outstanding immediately
prior to the Effective Time and which are held by stockholders (a) who shall not
have voted in favor of adoption of this Agreement and (b) who shall be entitled
to and shall have demanded properly in writing appraisal for such shares in
accordance with Section 262 of the DGCL ("Dissenting Shares"), shall not be
converted into or represent the right to receive the Per Share Merger
Consideration in exchange for each such share unless such stockholders fail to
perfect, withdraw or otherwise lose their right to appraisal. Such stockholders
shall be entitled to receive a cash payment of the appraised wvalue of such
Dissenting Shares in accordance with the provisions of the DGCL. If, after the
Effective Time, any such stockholder fails to perfect, withdraws or loses his or
her right to appraisal, such shares of Company Common Stock shall be treated as
if they had been converted as of the Effective Time into the right to receive
the Per Share Merger Consideration in exchange for each such share without
interest thereon, wupon surrender of the certificate or certificates that
formerly evidenced such Dissenting Shares in the manner set forth in Article II.

1.7 Closing. The consummation of the transactions contemplated by this
Agreement shall take place at a closing (the "Closing") to be held on or as of
the first business day of the calendar month following the month in which all of
the <conditions set forth in Articles VII and VIII of this Agreement have been
satisfied, or on such other date as the Parties may mutually agree (the "Closing
Date"). In the event of the filing of any motion for rehearing or any appeal
from the decision of any regulatory authority approving the transactions
contemplated in this Agreement or any legal proceedings of the type contemplated
by Sections 7.5 or 8.5, First Mid or the Company may postpone the Closing by
written notice to the other Party until such approvals have been obtained or
such motion, appeal or litigation has been resolved, but in no event shall such
Closing be postponed Dbeyond the close of business on June 30, 2006 (except as

11
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may be extended pursuant to Section 10.2(a) (ii)) without the consent of the
boards of directors of First Mid and the Company. The Closing shall take place
at 10:00 a.m., local time, on the Closing Date at the offices of Schiff Hardin
LLP, 6600 Sears Tower, Chicago, 1Illinois, or at such other place and time upon
which the Parties may agree.

ARTICLE II
EXCHANGE OF CERTIFICATES FOR CASH IN MERGER

2.1 Conversion Fund. At or prior to the Effective Time, First Mid shall
make available to Computershare Investor Services (the "Exchange Agent"), for
the benefit of the holders of Company Common Stock, for exchange in accordance
with this Article 1II, sufficient cash for payment of the Per Share Merger
Consideration pursuant to Section 1.4. Such cash is referred to in this Article
IT and in Section 4.4 as the "Conversion Fund." First Mid shall be solely
responsible for the payment of any fees and expenses of the Exchange Agent.

2.2 Transmittal Letter. Within ten (10) business days after the Closing
Date, First Mid shall cause the Exchange Agent to mail to each holder of record
of one or more shares of Company Common Stock a letter of transmittal (which
shall specify that delivery shall be effected, and risk of loss and title to
certificates for shares of Company Common Stock ("Company Stock Certificates™")
shall pass, only upon delivery of the Company Stock Certificates to the Exchange
Agent) and instructions for use in effecting the surrender of the Company Stock
Certificates pursuant to this Agreement.

2.3 Payment. Upon proper surrender of a Company Stock Certificate for
exchange to the Exchange Agent, together with such properly completed letter of
transmittal, duly executed, the holder of such Company Stock Certificate shall
be entitled to receive in exchange therefor the Per Share Merger Consideration
deliverable in respect of each of the shares of Company Common Stock represented
by such Company Stock Certificate, and such Company Stock Certificate shall
forthwith Dbe canceled. No interest will be paid or accrued on any Per Share
Merger Consideration deliverable upon surrender of a Company Stock Certificate.

2.4 No Further Transfers. After the Effective Time, there shall be no
transfers on the stock transfer Dbooks of the Company of the shares of Company
Common Stock that were issued and outstanding immediately prior to the Effective
Time.

2.5 Unclaimed Funds. Any portion of the Conversion Fund that remains
unclaimed by the stockholders of the Company for twelve (12) months after the
Effective Time shall be paid to the Surviving Corporation, or its successors in
interest. Any stockholders of the Company who have not theretofore complied with
this Article II shall thereafter look only to the Surviving Corporation, or its
successor 1in interest, for the payment of the Per Share Merger Consideration
deliverable 1in respect of each share of Company Common Stock such stockholder
holds as determined pursuant to this Agreement. Notwithstanding the foregoing,
none of First Mid, the Surviving Corporation, the Exchange Agent or any other
person shall be liable to any former holder of shares of Company Common Stock
for any amount delivered in good faith to a public official pursuant to
applicable abandoned property, escheat or similar laws.

2.6 Lost, Stolen or Destroyed Certificates. In the event any Company Stock

Certificate shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming such Company Stock Certificate to
be lost, stolen or destroyed and, if reasonably required Dby the Surviving

Corporation, the posting by such person of a bond in such amount as the Exchange
Agent may determine is reasonably necessary as indemnity against any claim that
may be made against it with respect to such Company Stock Certificate, the
Exchange Agent will issue in exchange for such lost, stolen or destroyed Company
Stock Certificate, and in accordance with Article II, the Per Share Merger
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Consideration deliverable in respect thereof pursuant to this Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES
CONCERNING THE COMPANY

The Company hereby represents and warrants to First Mid as follows:
3.1 Organization.

(a) The Company is duly registered as a bank holding company under the Bank
Holding Company Act of 1956, as amended (the "BHCA"), 1s a corporation duly
organized, validly existing and in good standing under the laws of the State of
Delaware, and has the corporate power and authority to own its properties and to
carry on its business as presently conducted. The Company is duly qualified and
in good standing as a foreign corporation in the State of Illinois and in each
other Jjurisdiction where the location and character of its properties and the
business conducted by it require such qualification, except where the failure to
be so qualified would not have a Material Adverse Effect on the Company. As used
in this Agreement, "Material Adverse Effect" shall mean, with respect to the
Company or First Mid, as the case may be, a material adverse effect on (i) the
business, assets, properties, results of operations or financial condition or
prospects of a Party and its subsidiaries, taken as a whole or (ii) the ability
of a Party to consummate the Merger; provided, however, that a Material Adverse
Effect shall not be deemed to result from: (1) changes in banking or similar
laws of general applicability or interpretations thereof by Governmental
Authorities (as defined in Section 3.5), or other changes affecting depository
institutions (including banks and their holding companies) generally, including
changes in general economic conditions and changes in prevailing interest and
deposit rates; (2) changes in generally accepted accounting principles ("GAAP")
or regulatory accounting requirements applicable to banks and their holding
companies, as such would apply to the financial statements of a Party on a
consolidated basis; (3) changes resulting from transaction expenses (such as
legal, accounting, investment banker or other professional fees) incurred in
connection with this Agreement and the Merger, including the costs of litigation
defending any of the transactions contemplated by this Agreement; and (4)
actions or omissions taken by a Party as required hereunder.

(b) Other than Peoples State Bank of Mansfield (the "Bank"), the Company
does not own, whether directly or indirectly, any voting stock, equity
securities or membership, partnership, Jjoint venture or similar ownership

interest in any corporation, association, partnership, limited liability company
or other entity.

(c) The Bank is an Illinois state bank, duly chartered and organized,
validly existing and currently authorized to transact the business of banking
under the laws of the state of Illinois, is a member bank of the Federal Reserve
System, and has the requisite power and authority to own its properties and to
carry on its business as presently conducted.

3.2 Organizational Documents; Minutes and Stock Records. The Company has
furnished to First Mid copies of the certificate of incorporation and by-laws of
the Company and the charter and by-laws of the Bank, 1in each case as amended to
the date hereof, together with such other documents as requested by First Mid
relating to the authority of the Company or the Bank to conduct their respective
businesses. All such documents are complete and correct. The stock registers and

minute Dbooks of the Company and the Bank are each complete, correct and
accurately reflect, in each case in all material respects, all meetings,
consents, and other actions of the organizers, incorporators, stockholders,
board of directors, and committees of the board of directors of the Company and
the Bank, respectively, and all transactions in such entity's capital stock
occurring since the initial organization of the Company and the Bank,
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respectively.
3.3 Capitalization.

(a) The Company. The authorized capital stock of the Company consists of
4,000 shares of common stock, $100 par value per share, of which 1,491 shares
are issued and outstanding and 509 shares are held in treasury. The issued and
outstanding shares of Company Common Stock have been duly and validly authorized
and issued and are fully paid and nonassessable. The Company Common Stock is
subject to no preferences, qualifications, limitations, restrictions or special
or relative rights under the Company's certificate of incorporation. There are
no options, warrants, agreements, contracts, or other rights in existence to
purchase or acquire from the Company any shares of capital stock of the Company,
whether now or hereafter authorized or issued.

(b) The Bank. The authorized capital stock of the Bank consists of 2,000
shares of capital stock, $100 par value per share, all of which are issued and
outstanding. The issued and outstanding shares of capital stock of the Bank have
been duly authorized and validly issued and are fully paid and nonassessable
(except as provided in the Illinois Banking Act) and owned by the Company. There
are no options, agreements, contracts, or other rights in existence to purchase
or acquire from the Bank any shares of capital stock of the Bank, whether now or
hereafter authorized or issued.

3.4 Authorization; No Violation. The execution and delivery of this
Agreement and the performance of the Company's obligations hereunder have been
duly authorized by the Board of Directors of the Company (the "Company Board"),
and do not violate or conflict with the Company's certificate of incorporation
and By-Laws, the charter and By-Laws of the Bank, the DGCL, or any applicable
law, court order or decree to which either the Company or the Bank is a party or
subject, or by which the Company, the Bank, or their respective properties are
bound, subject to the approval of this Agreement and the Merger by the
stockholders of the Company. Except as set forth on Schedule 3.4, the execution
and delivery of this Agreement and the performance of the Company's obligations
hereunder do not and will not result in any default or give rise to any right of
termination, <cancellation or acceleration under any material note, Dbond,
mortgage, 1indenture or other agreement by which the Company, the Bank, or their
respective properties are bound. This Agreement, when executed and delivered,
and subject to the regulatory approvals described in Section 3.5, will be a
valid, binding and enforceable obligation of the Company, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
creditors generally and to general principles of equity.

3.5 Consents and Approvals. No consents or approvals of, or filings or
registrations with, any court, administrative agency or commission or other
governmental authority or instrumentality (each, a "Governmental Authority") or
with any third party are necessary in connection with the execution and delivery
by the Company of this Agreement and the consummation by the Company of the
Merger except for (a) those third-party consents, approvals, filings or
registrations set forth on Schedule 3.5, (b) the filing by First Mid of an
application with the Board of Governors of the Federal Reserve System (the
"Federal Reserve") under the BHCA (the "Federal Reserve Application"), (c) the
filing by First Mid of an application with the Illinois Department of Financial
and Professional Regulation (the "IDFPR") under the Illinois Banking Act (the
"IDFPR Application"), (d) the filing of the Certificate of Merger with the
Delaware Secretary of State under Section 252 of the DGCL, and (e) the approval
of this Agreement and the Merger by the requisite vote of the stockholders of
the Company.

3.6 Company Financial Statements. The unaudited financial statements of the
Company (parent only) for the years ended December 31, 2005 and 2004, filed with
the Federal Reserve on Form Y-6, and financial statements of the Bank contained
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in the Call Reports for the years ended December 31, 2005 and 2004, filed with
the Federal Deposit Insurance Corporation, which are attached hereto as Schedule
3.6, have been prepared in conformity with GAAP applied on a consistent basis,
and, together with the notes thereto, present fairly the financial position of
the Company and the Bank at the dates shown and the results of their operations,
changes in shareholders' equity and cash flows for the periods then ended. The
audited Dbalance sheets of the Bank as at September 30, 2005 and 2004, also
included in Schedule 3.6, have been prepared in conformity with GAAP and,
together with the notes thereto, ©present fairly the consolidated financial
position of the Bank at the dates shown. The financial statements and balance
sheets included on Schedule 3.6 are collectively referred to herein as the
"Company Financial Statements"

3.7 No Undisclosed Liabilities. The Company has no liabilities, whether
accrued, absolute, contingent, or otherwise, existing or arising out of any
transaction or state of facts existing on or prior to the date hereof, except
(a) as and to the extent disclosed, reflected or reserved against in the Company
Financial Statements, (b) as and to the extent arising wunder contracts,
commitments, transactions, or circumstances identified in the Schedules provided
for herein, excluding any liabilities for Company breaches thereunder, (c)
liabilities, not material in the aggregate and incurred in the Ordinary Course
of Business, which, under GAAP, would not be required to be reflected on a
balance sheet, and (d) liabilities incurred after the date of the latest Company
Financial Statements in the Ordinary Course of Business. An action taken in the
"Ordinary Course of Business" shall mean an action taken in the ordinary course
of Dbusiness of a Party or one of its direct or indirect subsidiaries, as
applicable, consistent with past custom and practice (including with respect to
quantity and frequency) and where for such action to be taken, no separate
authorization by the Party's Board of Directors or the board of directors of a
subsidiary, as applicable, 1is required. Any liabilities incurred in connection
with litigation or judicial, administrative or arbitration proceedings or claims
against a Party or any of its subsidiaries shall not be deemed to be incurred in
the Ordinary Course of Business.

3.8 Loans; Loan Loss Reserves.

(a) Each outstanding loan, loan agreement, note, lease or other borrowing
agreement, any participation therein and any guaranty, renewal or extension
thereof (collectively, "Loans") reflected on the books and records of the Bank

is evidenced by appropriate and sufficient documentation and constitutes the
legal, valid and binding obligation of the obligor named therein, enforceable in

accordance with its terms, except to the extent such enforceability may be
limited by