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

SCHEDULE 14A

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

Filed by the Registrant y

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
v Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material under §240.14a-12

MIDWESTONE FINANCIAL GROUP, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
o No fee required.

y Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)  Title of each class of securities to which transaction applies:
Common stock, par value $1.00 per share, of MidWestOne Financial Group, Inc. (the "Common Stock")
(2)  Aggregate number of securities to which transaction applies:
2,723,083 shares of Common Stock
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
The filing fee was determined on the basis of (i) 2,723,083 shares of Common Stock to be issued in the transaction at an assumed
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price of $28.55, which is the average of the high and low prices per share of the Common Stock on March 3, 2015, as reported on
The NASDAQ Global Select Market; and (ii) $64,000,000 in cash. In accordance with Section 14(g) of the Securities Exchange Act

of 1934, as amended, the filing fee was determined by multiplying the transaction value by 0.0001162.
(4) Proposed maximum aggregate value of transaction:

$141,744,019.60
(5) Total fee paid:
$16,471.00

Fee paid previously with preliminary materials.

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

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

(4) Date Filed:




Edgar Filing: MidWestOne Financial Group, Inc. - Form DEFM14A

Table of Contents

102 South Clinton St.
Iowa City, Iowa 52240
(319) 356-5800

March 20, 2015
Dear Shareholder:

MidWestOne Financial Group, Inc., an Iowa corporation, has entered into an Agreement and Plan of Merger pursuant to which Central
Bancshares, Inc. will merge with and into MidWestOne Financial Group, Inc., with MidWestOne Financial Group, Inc. remaining as the
surviving corporation (the "Merger"). The consideration for the Merger includes $64.0 million of cash and 2,723,083 shares of our common
stock, which represent approximately 32.5% of our outstanding shares of common stock prior to the issuance of such shares, based on our
outstanding shares of common stock at February 27, 2015.

We cordially invite you to attend the special meeting of shareholders of MidWestOne Financial Group, Inc. to be held at 10:00 a.m.
(Central Time) on April 23, 2015, at the Company's headquarters located at 102 South Clinton Street, lowa City, lowa, at which our
shareholders will consider a proposal to approve the Merger, pursuant to the Agreement and Plan of Merger, dated November 20, 2014, between
MidWestOne Financial Group, Inc., and Central Bancshares, Inc., and issuance of shares of our common stock in connection therewith. Our
shares of common stock are listed on The NASDAQ Global Select Market under the symbol "MOFG." Therefore, pursuant to lowa law and
Rule 5635(a) of The NASDAQ Stock Market LLC, the issuance of more than 20% of our outstanding common stock requires approval by a
majority of the total votes cast on the proposal at a meeting of shareholders at which a quorum is present. Our shareholders will also be asked to
approve a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies to approve the issuance of shares of
our common stock. We encourage you to carefully read the accompanying Notice of Special Meeting of Shareholders and proxy statement,
which discuss the business to be conducted at the meeting in greater detail.

We recommend that you vote your shares "FOR" the Merger and issuance of shares of our common stock in connection therewith and
"FOR" any adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies.

This is a special meeting and is not our regular annual shareholders' meeting, which has been postponed until the summer as a result of the
pending Merger. You are welcome to attend the special meeting although there will not be a reception or financial presentation, which will take
place at the annual shareholders' meeting. Whether or not you plan to attend the meeting in person, please take the time to vote by
completing and mailing the enclosed proxy card or by following the telephone or Internet voting procedures described on the proxy
card. This will assure that your shares are represented at the meeting.

Very truly yours,

Kevin W. Monson
Chairman of the Board




Edgar Filing: MidWestOne Financial Group, Inc. - Form DEFM14A

Table of Contents

102 South Clinton St.
Iowa City, Iowa 52240

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 23, 2015
To Our Shareholders:

The special meeting of the shareholders of MidWestOne Financial Group, Inc. will be held at 10:00 a.m. (Central Time) on April 23, 2015,
at the Company's headquarters located at 102 South Clinton Street, lowa City, Iowa, for the following purposes:

1.
to approve the merger of Central Bancshares, Inc. with and into MidWestOne Financial Group, Inc., with MidWestOne
Financial Group, Inc., remaining as the surviving corporation (the "Merger") pursuant to the Agreement and Plan of Merger,
dated November 20, 2014, between MidWestOne Financial Group, Inc., and Central Bancshares, Inc. (the "Merger
Agreement") and issuance of 2,723,083 shares of our common stock, subject to certain adjustments, in connection therewith;

2.
to approve any adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies in order to
approve the Merger and issuance of shares of our common stock; and

3.

to transact such other business as may properly be brought before the special meeting, or any adjournments or
postponements of the special meeting, including whether or not to adjourn the special meeting.

Under Iowa law, we are required to obtain shareholder approval of the Merger and issuance of shares of our common stock in connection
therewith. In addition, because our common stock is listed on The NASDAQ Global Select Market, Rule 5635(a) of The NASDAQ Stock
Market LLC requires that the issuance of shares of our common stock in connection with the Merger receive the approval of our shareholders.
Therefore, the proposal regarding the Merger and the issuance of shares of our common stock in connection therewith must be approved by a
majority of the total votes cast on the proposal.

In the event that it is necessary to postpone or adjourn the special meeting, for, among other reasons, the solicitation of additional votes to
approve the proposal regarding the Merger and issuance of shares of our common stock in connection therewith, we also have submitted the
question of adjournment to the shareholders as a separate matter for their consideration. The adjournment proposal must be approved by the
affirmative vote of a majority of the votes cast on the proposal at the meeting.

Your board of directors unanimously recommends that you vote "FOR'' the Merger and issuance of shares of our common stock in
connection therewith and "FOR" any adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies.

Only shareholders of record on our books at the close of business on February 27, 2015, the record date for the special meeting, are entitled
to notice of, and to vote at, the special meeting and any adjournments or postponements of the special meeting. In the event there are an
insufficient number of votes for a quorum, the meeting may be adjourned or postponed in order to permit us to further solicit proxies.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on April 23, 2015.
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Our proxy statement for the special meeting of shareholders to be held on April 23, 2015 and other proxy materials are available at
http://irsolutions.snl.com/docs.aspx?iid=1021746.

By Order of the Board of Directors

Kevin W. Monson
Chairman of the Board
Iowa City, lowa
March 20, 2015

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON, PLEASE TAKE THE TIME TO VOTE BY
COMPLETING AND MAILING THE ENCLOSED PROXY CARD OR BY FOLLOWING THE TELEPHONE OR INTERNET
VOTING PROCEDURES DESCRIBED ON THE PROXY CARD. IF YOU DO ATTEND THE MEETING, YOU MAY VOTE YOUR
SHARES IN PERSON IF YOU WISH. YOU MAY REVOKE THE PROXY CARD AT ANY TIME PRIOR TO ITS EXERCISE.
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MIDWESTONE FINANCIAL GROUP, INC.

PROXY STATEMENT
SPECIAL MEETING OF SHAREHOLDERS

APRIL 23, 2015

This proxy statement and the accompanying proxy card are being furnished to our shareholders in connection with the solicitation by our
board of directors of proxies to be used at the special meeting of shareholders to be held at 10:00 a.m. (Central Time) on April 23, 2015, at the
Company's headquarters located at 102 South Clinton Street, Iowa City, Iowa, or at any adjournments or postponements of the meeting. This
proxy statement is first being mailed to our shareholders on or about March 20, 2015.

QUESTIONS AND ANSWERS

The following is information regarding the merger, the meeting and the voting process, presented in a question and answer format. As used
in this proxy statement, the terms "MidWestOne Financial," "the Company," "we," "our," and "us" all refer to MidWestOne Financial
Group, Inc. and its consolidated subsidiaries. The term "MidWestOne Bank" and "the Bank" refer to the Company's wholly-owned banking
subsidiary, MidWestOne Bank, Iowa City, Iowa. The term "Central" refers to Central Bancshares, Inc., a Minnesota corporation. The term
"Merger Agreement" refers to the Agreement and Plan of Merger, dated November 20, 2014, between the Company and Central, as may be
amended. The term "Merger" refers to the merger of Central with and into the Company pursuant to the terms of the Merger Agreement. The
term "Shareholder Agreement" refers to the Shareholder Agreement, dated November 20, 2014, by and among the Company, the John M.
Morrison Revocable Trust #4 (the "Shareholder"), CBSI LLC (f/k/a CBS LLC) (the "TruPS Holder"), the holder of all outstanding preferred
securities of CBI Capital Trust III (the "TruPS"), Riverbank Insurance Center, Inc., the holder of all outstanding Class A units (the "Insurance
Agency Units") of Central Insurance Agency, LLC (the "Insurance Agency Owner") and John M. Morrison, an individual with common control
over the Shareholder, the TruPS Holder and the Insurance Agency Owner ("Mr. Morrison").

Q:
What is a proxy?
A:
A proxy is a document, also referred to as a "proxy card," on which you authorize someone else to vote for you in the way that you
want to vote. You may also choose to abstain from voting. The proxy is being solicited by our board of directors.
Q:
What is a proxy statement?
A:
A proxy statement is a document, such as this one, required by the Securities and Exchange Commission (the "SEC") that, among
other things, explains the items on which you are asked to vote on the proxy card.
Q:
Why am I receiving this proxy statement and the accompanying proxy card?
A:

You are receiving this proxy statement and the accompanying proxy card from us because on February 27, 2015, the record date for
the special meeting, you owned shares of MidWestOne Financial common stock. This proxy statement describes the matters that will
be presented for consideration by our shareholders at the special meeting to be held on April 23, 2015. It also gives you information
concerning the matters to assist you in making an informed decision.
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When you sign the enclosed proxy card or otherwise vote pursuant to the instructions set forth in the proxy card, you appoint the proxy
holders as your representatives at the meeting. The proxy holders will vote your shares as you have instructed, thereby ensuring that
your shares will be voted whether or not you attend the meeting. Even if you plan to attend the meeting, we ask that you instruct the
proxies how to vote your shares in advance of the meeting just in case your plans change and you are unable to attend in person.

If you have signed and returned the proxy card and an issue comes up for a vote at the meeting that is not identified on the card, the
proxy holders will vote your shares, pursuant to your proxy, in accordance with their judgment.

What matters will be voted on at the meeting?

You are being asked to vote on: (i) the Merger and issuance of 2,723,083 shares of our common stock, as may be adjusted, in
connection therewith pursuant to the terms of the Merger Agreement; and (ii) any adjournment of the special meeting, if necessary or
appropriate, to solicit additional proxies in order to approve the issuance of shares of our common stock. These matters are more fully
described in this proxy statement.

What is the Merger?

The Company and Central have entered into the Merger Agreement, pursuant to which Central will merge with and into the Company,
with the holders of Central common stock receiving, in the aggregate, 2,723,083 shares of the Company's common stock and

$64.0 million in cash, subject to certain possible adjustments, as described further under "The Merger Merger Consideration," in
exchange for their shares of Central common stock (the "Merger Consideration").

The Shareholder owned all of the shares of Central's common stock on the date of the Merger Agreement and as of this proxy
statement. The Merger was approved by the Shareholder by written consent on November 20, 2014. The Merger cannot be completed
on the terms described in the Merger Agreement unless, among other things, the shareholders of the Company approve the Merger and
issuance of our common stock in connection therewith.

What is the purpose of this vote?

Our shareholders are being asked to approve the Merger and issuance of our common stock in connection therewith pursuant to Iowa
law. In addition, because the Company's common stock is listed on The NASDAQ Global Select Market, Rule 5635(a) of The
NASDAQ Stock Market LLC requires that our shareholders approve any proposed issuance of common stock in connection with the
acquisition of another company if: (i) the common stock to be issued has, or will have upon issuance, voting power equal to or in
excess of 20% of the voting power outstanding before the issuance of the stock; or (ii) the number of shares of common stock to be
issued is or will be equal to or in excess of 20% of the number of shares of common stock outstanding before the issuance of the stock
or securities. The number of shares to be issued in connection with the Merger represents approximately 32.5% of our outstanding
shares of common stock prior to the issuance of such shares, based on our outstanding shares of common stock at February 27, 2015.
As a result, our shareholders must approve the issuance of shares of our common stock in connection with the Merger pursuant to the
Rules governing our listing on The NASDAQ Global Select Market as well as Iowa law.

In addition, our shareholders are being asked to approve any adjournment of the special meeting, if necessary or appropriate, to allow
time for further solicitation of proxies in the event there are insufficient votes present at the special meeting, in person or by proxy, to
approve the issuance of shares of our common stock.

10
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Why do the Company and Central want to merge?

The Company and Central believe that the proposed Merger will create a strong, independent financial services institution,
headquartered in Iowa with operations in Iowa, Minnesota, Wisconsin and southwest Florida, with greater resources and the potential
to achieve greater earnings and balance sheet growth than each of the organizations on a standalone basis. The Company and Central
believe their customers will appreciate the expanded geographic presence of the Company following the Merger, and their
shareholders will benefit from owning stock in a company with greater capital and resources. The Merger is expected to create a
platform for expanding the Company's branch network and, if opportunities arise, possible future strategic transactions and acquisition
opportunities.

What will shareholders receive in the Merger?

Central shareholders: The shares of Central's common stock will be exchanged for 2,723,083 shares of the Company's common
stock and $64.0 million in cash, subject to certain possible adjustments, as described further under "The Merger Merger
Consideration." Each outstanding share of the Company's common stock will remain outstanding after the Merger. The Company
currently plans to finance the cash portion of the merger consideration through the combination of a dividend from the Bank and a loan
from a third-party correspondent lender. It is estimated that holders of Central's common stock will own approximately 24.5% of the
outstanding common stock of the Company following the Merger. As of the date of this proxy statement, the Shareholder owned all of
Central's common stock.

Company shareholders: Our shareholders will not receive any Merger Consideration if the Merger is completed but will continue to
hold the shares of the Company's common stock that they currently hold. The Company will issue common stock and cash as Merger
Consideration to the holders of Central common stock as set forth above and our current shareholders will be diluted. It is estimated
that the current holders of the Company's common stock will own approximately 75.5% of the outstanding common stock of the
Company following the Merger.

Will the value of the Merger Consideration change between now and the time of completion of the Merger?

Although the number of shares of the Company's common stock that the Company will issue in the Merger is fixed, the value of the
Merger Consideration will fluctuate based upon the market price of the Company's common stock. As of November 19, 2014, the
value of the Merger Consideration to be paid by the Company was approximately $135.1 million, based on the closing price of $26.10
per share of Company common stock on that date. The value of the Merger Consideration to be paid by the Company will fluctuate to
the extent that the price of the Company's common stock exceeds or is less than $26.10 per share at closing. The Merger Agreement
also provides, however, that Central may terminate the Merger Agreement if the price of the Company's common stock decreases
below a certain amount, but in such instance, the Company will have the option to increase the cash portion of the Merger
Consideration to prevent such a termination, as described further under "The Merger Merger Consideration."

When do you expect to complete the Merger?

We are working to complete the Merger in the second quarter of 2015. However, the closing of the Merger is contingent on a number
of closing conditions, and we cannot guarantee when or if all of these conditions will be met.

11
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Q:

How many votes may I cast?

Generally, you are entitled to cast one vote for each share of stock you owned on the record date. The proxy card included with this
proxy statement indicates the number of shares owned by an account attributable to you as of the record date.

How many votes are needed for each proposal?

A majority of the votes cast on the proposals at the meeting will approve each matter that arises at the special meeting. The Merger
and issuance of shares of our common stock in connection therewith and the adjournment of the special meeting are both considered to
be non-routine matters. As a result, if your shares are held by a broker or other fiduciary, it cannot vote your shares on these matters
unless it has received voting instructions from you.

Abstentions and broker non-votes, if any, will not be counted as votes cast, but will count for purposes of determining whether or not a
quorum is present. Accordingly, so long as a quorum is present, abstentions and broker non-votes will have no effect on any of the
matters presented for a vote at the special meeting.

How do I vote?

After reviewing this document, submit your proxy using any of the proxy delivery or voting methods indicated on the proxy card. By
submitting your proxy, you authorize the individuals named in it to represent you and vote your shares at the special meeting in

accordance with your instructions. Your vote is important. Whether or not you plan to attend the special meeting, please submit your
proxy card promptly in the enclosed envelope or vote telephonically or through the Internet by following the instructions on the proxy
card.

If you sign and return your proxy card but do not mark the card to provide voting instructions, the shares represented by your proxy
card will be voted "for" the Merger and issuance of shares of our common stock in connection therewith and "for" any adjournment of
the special meeting, if necessary or appropriate, to solicit additional proxies.

If you are a beneficial owner and a broker or other fiduciary is the record holder (which is usually referred to as "street name"
ownership), then you received this proxy statement from the record holder of the shares that you beneficially own. The record holder
should have given you instructions for directing how the record holder should vote your shares. It will then be the record holder's
responsibility to vote your shares for you in the manner you direct.

If you want to vote in person, please come to the meeting. We will distribute written ballots to anyone who wants to vote at the
meeting. Please note, however, that if your shares are held in the name of a broker or other fiduciary (i.e., in street name), you will
need to arrange to obtain a legal proxy from the record holder in order to vote in person at the meeting. Even if you plan to attend the
special meeting, we ask that you complete and return your proxy card in advance of the special meeting in case your plans change.

If I hold shares in the name of a broker, who votes my shares?

Under the rules of various national and regional securities exchanges, brokers and other fiduciaries that hold securities on behalf of
beneficial owners generally may vote on routine matters even if they have not received voting instructions from the beneficial owners
for whom they hold securities, but are not permitted to vote on non-routine matters unless they have received such voting instructions.
The Merger and issuance of shares of our common stock in connection therewith and the adjournment of the special meeting are
considered to be non-routine matters. Thus, if you do not provide instructions to your broker as to how it should vote the shares

4
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beneficially owned by you, your broker generally will not be permitted to vote on the matters described in this proxy statement.

We therefore encourage you to provide directions to your broker as to how you want your shares voted on all matters to be brought
before the meeting. You should do this by carefully following the instructions your broker gives you concerning its procedures.

How will my shares of common stock held in the employee stock ownership plan be voted?

We maintain an employee stock ownership plan ("ESOP") that owns 295,314 or 3.5% of the current outstanding shares of our
common stock. Employees of the Company and the Bank participate in the ESOP. As of the record date, 274,057 shares have been
allocated to ESOP participants. Each ESOP participant has the right to instruct the trustee of the plan how to vote the shares of our
common stock allocated to his or her account under the ESOP. If an ESOP participant properly executes the voting instruction card,
the ESOP trustee will vote the participant's shares in accordance with the participant's instructions. Shares of our common stock held
in the ESOP, but not allocated to any participant's account, and allocated shares for which no voting instructions are received from
participants, will be voted by the trustee in proportion to the results of the votes cast on the issue by the participants and beneficiaries.

What does it mean if I receive more than one proxy card?

It means that you have multiple holdings reflected in our stock transfer records and/or in accounts with stockbrokers. Please sign and
return ALL proxy cards to ensure that all of your shares are voted.

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

If you hold your shares in your own name, you may revoke your proxy and change your vote at any time before the polls close at the
meeting. You may do this by:

signing another proxy card with a later date and returning that proxy card to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, New York 11717, by mail;

timely submitting another proxy via the telephone or Internet, if that is the method that you originally used to submit your
proxy;

sending notice to us that you are revoking your proxy; or

voting in person at the meeting.

All written notices of revocation and other written communications with respect to revocation of proxies should be sent to:
MidWestOne Financial Group, Inc., 102 South Clinton St., lowa City, lowa 52240, Attention: Corporate Secretary. If you hold your
shares in the name of your broker or other fiduciary and desire to change your voting instructions, you will need to contact that party
directly.

How many votes do we need to hold the special meeting?

A majority of the shares that are outstanding and entitled to vote as of the record date must be present in person or by proxy at the
meeting in order to hold the meeting and conduct business. Shares are counted as present at the meeting if the shareholder either:

13
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is present and votes in person at the meeting; or

has properly submitted a signed proxy card or other form of proxy (through the telephone or Internet).
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On February 27, 2015, the record date, there were 8,370,309 shares of common stock issued and outstanding. Therefore, at least
4,185,155 shares need to be present, in person or by proxy, at the special meeting.

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

A:
You may vote "for," "against" or "abstain" on each proposal properly brought before the meeting.

Q:
How does the board recommend that I vote?

A:
The board of directors of the Company approved the Merger Agreement, determined that the issuance of shares of our common stock
in connection with the Merger is in the best interests of the Company's shareholders, and unanimously recommends that Company
shareholders vote "FOR" the Merger and issuance of shares of our common stock in connection therewith and "FOR" any adjournment
of the special meeting, if necessary or appropriate, to solicit additional proxies.

Q:
How will my shares be voted if I return a blank proxy card?

A:
If you sign and date your proxy card but do not indicate how you want to vote, your proxies will be counted as a vote "FOR" the
Merger and issuance of shares or our common stock in connection therewith and "FOR" any adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies, and in the discretion of the persons named as proxies on any other matters
properly presented at the special meeting.

Q:
Where do I find the voting results of the meeting?

A:
If available, we will announce voting results at the meeting. The voting results also will be disclosed in a Form 8-K that we expect to
file within four business days after the meeting.

Q:
Do I have the right to dissent and obtain the ''fair value' for my shares?

A:
No. None of Iowa corporate law, our articles of incorporation or our bylaws provide our shareholders with the right to dissent with
respect to the Merger or the issuance of shares of our common stock in connection with the Merger.

Q:
Are there any restrictions on the shares being issued?

A:
Yes. The shares of our common stock issued in the Merger will be issued under an exemption from registration under the Securities
Act of 1933, as amended (the "Securities Act"). The shares will therefore be restricted securities and may not be sold absent
registration under the Securities Act or pursuant to Rule 144 under the Securities Act or another available exemption from registration.
Additionally, the Shareholder and certain of its affiliated entities are parties to the Shareholder Agreement, which generally prohibits
the sale of our common stock for a period of one year following the consummation of the Merger.

Q:
What are the material U.S. federal income tax consequences of the Merger to Company shareholders?

A:

The Merger, the issuance of shares of our common stock, and the other transactions associated with the Merger are not expected to
have any tax effect on our current shareholders for U.S. federal income tax purposes.

15
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The U.S. federal income tax consequences of the Merger described above and elsewhere in the proxy statement may not apply to all
shareholders and will depend on each shareholder's specific factual
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situation. Accordingly, we strongly urge you to consult your own independent tax advisor for a full understanding of the particular tax
consequences of the Merger to you.

Q:
Who bears the cost of soliciting proxies?

A:
We will bear the cost of soliciting proxies. In addition to solicitations by mail, our officers, directors or employees 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 solicit