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If the securities being registered on this Formteiag offered pursuant to dividend or interestwvestment plans, please check the following
box. []

If any of the securities being registered on tlasnfrare being offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
(X]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) uniter Securities Act, please check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofehidier effective registration statement for thene offering.

(]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]



CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximu m
Title of each class of securities Amount tobe  offering price per  aggregate offeri ng Amount of
to be registered regist ered share(1) price(1) registration fee(1)
Common Stock, $.01 par value 190,000 sh ares $21.75 $4,132,500 $1,425

(1) Calculated in accordance with Rule 457(c) basethe average of the high and low sales pricéseo€Common Stock, as reported on The
Nasdaq National Market on August 6, 1996, solehtlie purpose of calculating the amount of thegtegiion fee. The Company is registel
the Shares (as defined in the Prospectus) in pation of demands for registration by the Sellingc8holders pursuant to the Shareholder
Agreement, dated May 20, 1996 by and among the @agnand the Selling Stockholders. The Companymatlreceive any of the proceeds
from the sale of the Shares by the Selling Stoadrsl. The Company will bear all of the costs ofstging the Shares under the Securities
Act of 1933, which will amount to approximately $260.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessialayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until this Registration Statement shaltome effective on such date as the
Commission, acting pursuant to said Section 8(a), determine



PROSPECTUS
190,000 SHARES
FIRST MIDWEST FINANCIAL, INC.

COMMON STOCK
(%.01 par value per share)

The 190,000 shares (the "Shares") of common s#®0k, par value per share ("Common Stock"), of Ritgtwest Financial, Inc., a Delaware
corporation ("First Midwest" or the "Company"), mbg offered for sale from time to time by and toe account of certain stockholders of
Company (the "Selling Stockholders"). See "Selltgckholders." The Selling Stockholders acquiredShares in connection with the
merger (the "Merger") of Central West Bancorpomatian lowa corporation ("CWB"), with and into ther@pany pursuant to the Agreement
and Plan of Merger and Reorganization, dated MayL296, by and between the Company and CWB (thegkteAgreement"). The
Company is registering the Shares in anticipatiotiemnands for registration by the Selling Stockkeotdpoursuant to the Shareholder
Agreement, dated May 20, 1996, by and among thepaagnand the Selling Stockholders (the "Stockhofgeement™). The Company will
not receive any of the proceeds from the sale®ftares by Selling Stockholders, but has agrebddpall the expenses of registration of
Shares. See "Plan of Distribution."

The Common Stock is traded on the Nasdaq Stock &arkder the symbol "CASH." On September __, 1886]ast reported sale price of
Common Stock on the Nasdaq Stock Market was $ per share.

The Selling Stockholders, or their transfereesnftome to time may offer and sell the Shares diyemt through agents or broker-dealers on
terms to be determined at the time of sale. Sesn"®f Distribution" for information concerning conssions or discounts with respect to
offers and sales of Shares.

The Selling Stockholders and any agents or brokateds that participate with the Selling Stockhdde the distribution of the Shares may
be deemed to be "underwriters" within the meaniiifpe Securities Act of 1933, as amended (the "B&esi Act"), and, in such event, any
commissions received by them and any profit orréisale of the Shares may be deemed to be undegvetimmissions or discounts under
the Securities Act.

THE SECURITIES OFFERED HEREBY INVOLVE CERTAIN RISKS .
SEE "RISK FACTORS" ON PAGE 2 HEREIN.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION (THE "SEC"), THE OFFICE OF THRI FT SUPERVISION

(THE "OTS"), ANY STATE SECURITIES COMMISSION, OR ANOTHER
GOVERNMENTAL AGENCY, NOR HAS THE SEC, THE OTS, ANY
STATE SECURITIES COMMISSION OR ANY OTHER AGENCY
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS

PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS SEPTEMBER , 199€



AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmaled (the "Exchange Act"), and, in
accordance therewith, files reports, proxy stataémand other information with the Securities andtange Commission (the "Commissiol
Such reports, proxy statements and other informdtied by the Company with the Commission canrispécted and copied at the public
reference facilities maintained by the CommissibR@om 1024, 450 Fifth Street, N.W., WashingtorC[20549, and at the Regional Offi
located at 7 World Trade Center, Suite 1300, NewkYNew York, 10048, and Citicorp Center, 500 Wdsidison Street, Suite 1400,
Chicago, lllinois 60661-2511. Copies of such malsrcan be obtained upon written request addrassbe Public Reference Section of the
Commission at 450 Fifth Street, N.W., Washingtor; 20549, at prescribed rates. In addition, them@@sion maintains a Web site that
contains reports, proxy and information statemantsother information regarding the Company's sdedt filings with the Commission. Tt
address of the Commission's Web site is "http://mses.gov".

The Company has filed with the Commission a regfitn statement on Form S-3 (together with any almemts, the "Registration
Statement”) under the Securities Act, coveringstheres of Common Stock being offered by this Pratsige This Prospectus, which is part of
the Registration Statement, does not contain ah®information and undertakings set forth inRegistration Statement and reference is
made to such Registration Statement, includinglatehiwhich may be inspected and obtained in thenmaaand at the locations specified
above, for further information with respect to Bempany and the Common Stock. Statements contairteds Prospectus concerning the
provisions of any document are not necessarily deta@nd, in each instance, reference is madestodpy of such document filed as an
exhibit to the Registration Statement or otherfileel with the Commission. Each such statementialifed in its entirety by such reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents previously filed by the Gueny with the Commission are incorporated by refeganto this Prospectus:
(i) The Company's Annual Report on Form 10-KSBtfe fiscal year ended September 30, 1995;
(il) the Company's definitive Proxy Statement dabettember 13, 1995 for its Annual Meeting of Stauilers held on January 23, 1996;

(iii) All other reports filed pursuant to SectioB(a) or 15(d) of the Exchange Act since the entheffiscal year covered by the annual report
referred to in (i) above; and

(iv) The description of Common Stock in the Compamggistration statement on Form 8-A filed witk tBommission (File No. 0-22140) on
July 23, 1993, and all amendments or reports filedhe purpose of updating such description.

In addition, all documents filed by the Companyguant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act sgbset to the date of this Prospectus and pridneédeérmination of the offering made
pursuant to the Registration Statement shall benddeo be incorporated by reference into



to be a part of this Prospectus from the dateliofifiof such documents. Any statement containea document so incorporated by reference
shall be deemed to be modified or superseded fiquoges of this Prospectus to the extent that arstit contained in this Prospectus, or in
any other subsequently filed document which is alsorporated by reference, modifies or supersedek statement. Any such statement so
modified or superseded shall not be deemed to itotesh part of this Prospectus except as so meatldi superseded.

This Prospectus incorporates documents by refengitbeespect to the Company that are not presemtegin or delivered herewith. Copies
of these documents (not including exhibits to sdabuments unless such exhibits are specificallgripgrated by reference in such document
or herein) are available without charge, upon emitbr oral request to the Company, to any persovhtum this Prospectus is delivered: Fifth
at Erie, P.O. Box 1307, Storm Lake, lowa 50588eAtibn: Kristi L. Frey; (712) 732-4117.

RISK FACTORS
Before investing in shares of the Common Stockretfédhereby, prospective investors should considesfally the matters presented below.
REGULATORY OVERSIGHT

The Company currently has two wholly-owned subsid&@ First Federal Savings Bank of the Midwedgderally-chartered thrift institution
("First Federal") and Security State Bank, an lahartered commercial bank ("Security" and whenrreteto with First Federal, the
"Banks"). First Federal is subject to extensiveutation, supervision and examination by the OTStsashartering authority and primary
federal regulator, and by the Federal Deposit knsce Corporation (the "FDIC"), which insures itpdsits up to applicable limits. First
Federal is a member of the Federal Home Loan Bagstes and is subject to certain limited regulatigrthe Board of Governors of the
Federal Reserve System (the "FRB"). Such regulati@hsupervision governs the activities in whichrestitution can engage and the manner
in which such activities are conducted, and isrideal primarily for the protection of the insurarfiged and depositors. Security is subject to
extensive regulation, supervision and examinatipthk lowa Superintendent of Banking (the "ISB"Yldhe FRB, which are its state and
primary federal regulators, respectively. It isoadsibject to regulation by the FDIC, which insutesleposits up to applicable limits. As with
First Federal, such regulation and supervision gwsséhe activities in which it can engage and tlaamer in which such activities are
conducted and is intended primarily for the pratecof the insurance fund and depositors.

The Company is regulated as both a thrift holdiognpany by the OTS and as a bank holding companké#RB. As a thrift holding
company, the Company must file reports with the @8 is subject to regular examination by the CH&hk holding companies are subject
to comprehensive regulation by the FRB under thekB#olding Company Act of 1956 (the "BHCA") and tlegjulations of the FRB. As a
bank holding company, the Company must also fipres with the FRB and such additional informatianthe FRB may require, and is
subject to regular inspections by the FRB. The RRIB has extensive enforcement authority over Inafdking companies, including, among
other things, the ability to assess civil moneyglees, to issue cease and desist or removal oasher$o require that a holding company di
subsidiaries (including its bank subsidiaries)gémeral, enforcement actions may be initiated folations of law and regulations and unsafe
or unsound practices. Similar authority existstfar OTS as the regulator of thrift holding compani&lthough a thrift holding company's
activities are generally unlimited, due



the dual nature of its holding company statusGbmpany is subject to the more restrictive actiliityitations imposed under the BHCA and
in general may engage in only those activities tihat~RB has determined to be closely related nkibg.

Regulatory authorities have been granted exterisaetion in connection with their supervisory amorcement activities which are
intended to strengthen the financial conditionhaf banking industry, including the imposition oftréctions on the operation of an institution,
the classification of assets by the institution #reladequacy of an institution's allowance fonltmsses. Any change in such regulation and
oversight, whether by the OTS, the FDIC, the FREherCongress could have a material impact on tregany, First Federal or Security
their respective operations.

INTEREST RATE RISK

The profitability of the Banks, like that of mogtdncial institutions, is dependent to a large mixtgon their net interest income, which is the
difference between their interest income on inteeesning assets, such as loans and investmeitshein interest expense on interbstaring
liabilities, such as deposits. Increases in manktets of interest generally adversely affect thamterest income of most financial institutions.
The Banks are subject to interest rate risk ("IRf@'the extent that their interest-bearing lial@twith short and intermediate-term maturities
reprice more rapidly, or on a different basis, tHagir interest-earning assets. Management of #r&k8believe it is important to manage the
relationship between IRR and the effect on the Banét portfolio value ("NPV"). This approach cd#tas the difference between the present
value of expected cash flows from assets and tagept value of expected cash flows from liabiliteswell as cash flows from off-balance
sheet contracts. Management of the Banks' assgtsaailities is done within the context of the rketplace, but also within limits established
by the Banks' Boards of Directors on the amourthainge in NPV which is acceptable given certaierggt rate changes.

OTS regulations use a net market value methoddimgyeasure the IRR exposure of thrift institutiodader OTS regulations, an institution's
"normal” level of IRR in the event of an assumedne in interest rates is a decrease in the itistits NPV in an amount not exceeding 2%
of the present value of its assets. Thrift institag with greater than "normal” interest rate expesnust take a deduction from their total
capital available to meet their risk-based capéglirement. The amount of the deduction is onédfahe difference between (a) the
institution's actual calculated exposure to a 2&€dpoint interest rate increase or decrease whér results in the greater pro forma
decrease in NPV) and (b) its "normal” level of esyp@ which is defined as 2% of the present valuts@fssets. The rule will not become
effective until the OTS evaluates the process bigclvbavings associations may appeal an IRR dedudgtermination. It is uncertain as to
when this evaluation may be completed. Any savaggociation with less than $300 million in asset$ @ total capital ratio in excess of 12%
is exempt from this requirement unless the OTSrdetees otherwise. Nevertheless, utilizing this nueasient concept, at June 30, 1996, |
Federal's IRR was considered "normal” under the @f8lations and no additional risk-based capitzd vequired.

The FRB, together with the FDIC and the Officeted Comptroller of the Currency, have adopted & joiticy statement on the management
of IRR for their respective regulated banks. Sualicpg statement provides guidance to banks in taeagement of IRR. The management of
IRR is a factor to b



considered by the agencies in assessing the cagitgluacy of a bank and the agencies may reqeirerégulated institutions to hold
additional capital to account for IRR. Unlike th& ®rule, however, the banking agencies have nqitadan explicit supervisory model,
such as the NPV model, for assessing IRR due tdittegsity and complexity of a bank's balance skdgth generally is not concentrated in
mortgage related assets. Management believes ¢katify's IRR profile at June 30, 1996 should msutt in the need to hold additional
capital.

COMPETITIVE DISADVANTAGE CAUSED BY THE CURRENT DISP ARITY BEWEEN BIF AND SAIF DEPOSIT INSURANCE
PREMIUMS

Federal law requires that the FDIC maintain reseofet least 1.25% of insured deposits at bottStnangs Association Insurance Fund (the
"SAIF"), which insures First Federal's deposits] #re Bank Insurance Fund ("BIF"), which insures8iy's deposits, up to applicable
limits. The reserves are funded through the payrokimsurance premiums by the insured instituticemmbers of each fund. The BIF reached
this level during 1995 enabling the FDIC to redB¢E insurance premiums to a range of .04% to .27#eposits for the second half of 1996
(as compared to the previous range of 0.23% td%0.8fldeposits for both BIF and SAIF-insured ingtdns). Effective in January 1996, the
FDIC again revised the premium schedule for BIR#iag banks to provide for a range of 0% to 0.23%egfosits with an annual statutory
minimum payment of $2,000. The revised premium dalebecame effective in January 1996. The FDI@adoes not affect the premium
rates currently applicable to SAIF members, suchilst Federal, which continue to range from 0.28%.31% of deposits depending on the
institution's capital level and other factors. Aseault, BIF members generally pay lower premiun@tSAIF members. While the magnitude
of the competitive advantage of BIF-insured insititnis and its impact on First Federal's resultsperations cannot be determined at this
time, the decrease in BIF premiums could placet Fiesleral and other SAIF members at a material etitiye disadvantage. First Federal
currently qualifies for the minimum SAIF premiunvéd of 0.23% of deposits.

PROPOSED SPECIAL ASSESSMENT ON SAIF-INSURED DEPOSIB

Proposed federal legislation provides for a oneetamssessment (in an amount sufficient for the Sal&chieve the 1.25% reserve ratio),
currently estimated at 0.80% to 0.90%, to be imgaseall SAIF-insured deposits, including thosedh®t commercial banks, and for a
portion of BIF deposit insurance premiums to bedusepay the Financing Corporation ("FICO") bontknest. If a requirement were
implemented as of March 31, 1995 (as currently psep) for First Federal to pay a one-time assessaggral to 0.90% of SAIF assessable
deposits, the amount of such assessment wouldbdeereapproximately $1.6 million, or $950,000 aftdated taxes. The final form of any
such legislation has been subject of continuingptiation and cannot be assured. If the legislasanacted during the current Congressional
session, however, it is anticipated the assesswauitl be payable in 1996. Accordingly, this speasdessment would significantly increase
noninterest expense and adversely affect Firstraésleesults of operations. Conversely, dependmé§irst Federal's capital level and
supervisory rating, and assuming, although thenebeano assurance, that the insurance premiunslémeBIF and SAIF members are again
equalized, deposit insurance premiums could deergigsificantly to the minimum assessment for fetperiods.

As part of the legislation, Congress is considergwiring all federal thrift institutions, such Best Federal, to either convert to a national
bank or a state-chartered depository institutioddayuary 1, 1998. The OTS also would be abolishddta functions transferred among the
other



federal banking regulators. Certain aspects ofapislation remain to be resolved and thereforassurance can be given as to whether or in
what form the legislation will be enacted or itéeef on the Company and First Federal. Congrespdssed a bill, which is expected to be
signed by the President in September 1996, whitllragjuire the recapture of a portion of the Fifetleral's tax bad debt reserve, which is
approximately $900,000 as of June 30, 1996. Thaptece would occur over a six-year period and wdndin with First Federal's fiscal year
ending September 30, 1997.

TAKEOVER DEFENSIVE PROVISIONS

Holding Company and Banks Governing Instrumentstaieprovisions of the Company's Certificate afdrporation and Bylaws assist the
Company in maintaining its status as an indepengielolicly owned corporation. These provisions pdavior, among other things, limiting
voting rights of beneficial owners of more than 16#the Common Stock, staggered terms for directeyacumulative voting for directors,
limits on the calling of special meetings, a faicp/supermajority vote requirement for certainibass combinations and certain notice
requirements (although the fair price/supermajorite requirement is reduced to a majority vot&éf Board of Directors votes in favor of a
business combination). The 10% vote limitation vdoubt affect the ability of an individual to soticevocable proxies and to vote the shares
represented by such proxies. In addition, provsionFirst Federal's Charter that have an antigeéeeffect could also be applicable to
changes in control of the Company as the sole bblter of First Federal. First Federal's Charteludes a provision applicable for five ye
which prohibits acquisitions and offers to acquidieectly or indirectly, the beneficial ownershiproore than 10% of First Federal's securi
Any person violating this restriction, which exgre September 1998, may not vote First Federatsriies in excess of 10%. Any or all of
these provisions may serve to entrench current geanant and to discourage potential proxy contestther takeover attempts, particul:
those which have not been negotiated with the Bo&Rirectors.

Regulatory and Statutory Provisions. Federal lajuires OTS approval prior to the acquisition ofrigol" (as defined in OTS regulations) of
an insured institution, including a holding compahngreof. In the event that holders of revocabtias for more than 25% of the shares of
Common Stock acting as a group or in concert witieioproxy holders seek, among other things, tot@ee-third or more of the Company's
Board of Directors, to cause the Company's stodédrslto approve the acquisition or corporate radrgdion of the Company or to exert a
continuing influence on a material aspect of thsifess operations of the Company, such actionsidmitieemed to be a change of control,
subject to OTS approval. Similar regulations of BRB apply to the Company due to its status as halding company. A Delaware stat
also limits the circumstances under which a Delavearporation may engage in any business combims{@s defined by the statute) with an
interested stockholder (i.e., any person or etitigg owns 15% or more of the voting stock).

Employment Agreements and Other Benefit Plans ingaControl of Directors and Executive Officers.eTémployment agreements between
First Federal and its executive officers and cenmovisions of the Company's 1993 Stock Option lacdntive Plan provide for benefits and
cash payments in the event of a change in conttbleoCompany or First Federal. The Company's Mamemt Recognition Plan provides
accelerated vesting of restricted st



awards in the event of a change in control. Thegeigions may increase the cost of, and therebyodisige, takeover attempts of the
Company or First Federal.

COMPETITION

The Company experiences strong competition iroitallmarket area in both originating loans andaating deposits. This competition arises
principally from commercial banks, as well as sggiassociation, mortgage bankers, credit uniossramce companies and brokerage
houses. Such competition may limit the Companydsvit in the future.

THE COMPANY

First Midwest was organized in 1993 to act as whldihg company for First Federal upon completiorwét Federal's conversion from the
mutual to the stock form of organization (the "Cersion"). On September 20, 1993, the Company aedaill of the shares of First Federe
connection with the completion of the Conversion.

First Federal, headquartered in Storm Lake, lovwas @riginally chartered in 1954 as an lowa-chadtsavings and loan association. During
1957, First Federal converted to a federal mutbatter and in September 1993, in connection wighQbnversion, amended its charter to
become a federal stock savings bank. Its depastmaured up to the applicable limits by the FDFg@st Federal currently serves Buena
Vista, Calhoun, Ida, Pocahontas, Polk and Sac @siim lowa and Brookings County in South Dakotiestf~ederal conducts its business
through its main office and branch office in Stdrake, lowa, six other locations in its primary meirlrea in lowa, and two offices in
Brookings, South Dakota. At June 30, 1996, the Camghad total assets of $342.1 million, deposit$28f3.9 million, and shareholders'
equity of $39.0 million.

On September , 1996, the Company completeactpgisition of CWB, the holding company for Segyriesulting in Security becoming
a stand-alone first tier subsidiary of the Compasiyon consummation of the Merger, each CWB stoadrobecame entitled to receive

, for an aggregate Merger considerafiapproximately $ million. As of June 30, 69WB had total consolidate
assets of $30.0 million, deposits of $26.4 millard stockholders' equity of $2.5 million. Secudtyrently conducts its business through its
three full service offices in Casey, Menlo and &tuawa. For further financial information relaginro CWB and Security, see "Unaudited Pro
Forma Combined Financial Information" and "Unaudlitéistorical Financial Information of Central Wdncorporation" contained herein.

First Federal and Security are community-orientedrfcial institutions offering a variety of finaatiservices to meet the needs of the
communities it serves. The principal business oftfederal historically has consisted of attrartigtail deposits from the general public and
investing those funds primarily in one- to four-imresidential mortgage loans and, to a lessegr@xtommercial and multi-family real
estate, agricultural operating and real estatestoaction, consumer and commercial business loamggly in First Federal's market area.
Recently, First Federal's lending activities haxpamded to include an increased emphasis on ofigitsaand purchases of commercial and
multi-family real estate loans. The principal besis of Security has been and continues to be tatgaetail deposits from the general public
and investing those funds in agricultural real testand operating loans and, to a lesser exten- to four-family residential



commercial business and consumer loans. The Congrahthe Banks also purchase mortgage-backed seswamd invest in U.S.
Government and agency obligations and other peitoigsimvestments.

The Company's revenues are derived primarily frot@rest on mortgage loans, mortgage-backed sexyritivestments, consumer loans,
agricultural operating loans, commercial business$, income from service charges and loan origimgitloan servicing fee income, and
income from the sale of mutual funds, insurancelpcts, annuities and brokerage services througdeitdce corporation subsidiaries.

The executive offices of First Midwest are locasdrifth at Erie, Storm Lake, lowa 50588. Its télepe number at that address is (712) 732-
4117.

For additional information concerning the Compang &irst Federal, see "Incorporation of Certain oents by Reference."
USE OF PROCEEDS

The Company will not receive any of the proceedsifthe sale of the Shares. All of the proceeds fitwersale of the Shares will be received
by the Selling Stockholder



SELLING STOCKHOLDERS

The Selling Stockholders are former CWB sharehaldEne Shares were acquired by the Selling Stodehslin connection with the Merger.
The following table sets forth the names of, arelrtbmber of shares of Common Stock to be owned aposummation of the Merger by,
each Selling Stockholder. Since the Selling Stoldrs may sell all, some or none of their Sharegstimate can be made of the aggregate
number of Shares that are to be offered herebyadill be owned by each Selling Stockholder upompletion of the offering to which this
Prospectus relates.

The Shares offered by this Prospectus may be dffieoen time to time by the Selling Stockholders reahbelow:

SHAR ES OF
SELLING STOCKHOLDER COMMON STOCK POSITIONS WITH CWB AND SECURITY
Casey Cable Company 18,1 07 *
Harl Oil Company, Inc. 7,0 52 ki
William M. Wilson 8,7 91 Chairman of the Board of CWB and
Director of Security
Jack Ellis 8,7 93 Director of CWB
Robert E. Feilmeyer 7,0 52 Director of CWB
Earl M. Kading 18,3 26 Director of CWB
Eugene A. Kading 9,4 91 Director of CWB
Norman B. Kading Funnel Trust 17,5 84 ohk
E. Charlene Kalbach 19,7 62 Director of CWB and Security
Marvin J. Larsen 7,0 52 Director and Vice President of CWB
Wayne F. O'Brien 8,6 42 Director of CWB
Darrell D. Ocheltree 7,0 52 Director of CWB and Security
Donald E. Peers 17,5 84 Director of CWB
Colleen G. Ruppert 18,3 23 Director of CWB
Harold J. Scholl 7,0 52 Director of CWB and Chairman of
the Board of Security
Claude F. Havick 9,3 37 Director, Treasurer and Secretary o f

CWB; Director, President and Chief
Executive Officer of Security

* Keith Caltrider, a Director of CWB, is the Presitt of Casey Cable Company.

** James A. Harl, a Director of CWB and Vice Chaamof the Board of Directors of Security, is thegtdent and owner of Harl Oil
Company.

*** Norman B. Kading, a Director of CWB, is the inme beneficiary of the Norman B. Kading Funeralstr



PLAN OF DISTRIBUTION

The Selling Stockholders have advised the Complaaiythe Shares may be sold from time to time byS#léng Stockholders, or their
transferees, on the Nasdaq Stock Market or angmaltsecurities exchange or automated interdeal@ation system on which shares of
Common Stock are then listed, or through negotititatbactions or otherwise. The Shares will natdid in an underwritten public offering.
The Shares will be sold at prices and on terms piewailing, at prices related to the then-curraatket price, or at negotiated prices. The
Selling Stockholders may effect sales of the Shdirestly or by or through agents, brokers or desadand the Shares may be sold by one or
more of the following methods: (i) ordinary brokgestransactions,

(i) purchases by a broker-dealer as principal@sale by such broker-dealer for its own accourgymnt to this Prospectus, and (iii) in
"block" sales. In effecting sales, broker-dealergagied by any Selling Stockholder and/or the pugetsaof the Shares may arrange for other
broker-dealers to participate. Broker-dealers mitleive commissions, concessions or discounts fhenselling Stockholder and/or the
purchasers of the Shares in amounts to be negbpaier to the sale. Sales will be made only thiobgoker-dealers registered as such in a
subject jurisdiction or in transactions exempt freach registration.

The Company is required under the Stockholder Agesd to comply with the requirements of Rule 144wjer the Securities Act regarding
the availability of current public information aktdhe Company.

In offering the Shares covered by this ProspethgsSelling Stockholders and any brokers, dealeagients who participate in a sale of the
Shares by the Selling Stockholders may be congidemderwriters” within the meaning of Section 2(bithe Securities Act, and the
compensation of any broker/dealers may be deemlied tmderwriting discounts and commissions.

As required by the Stockholders Agreement, the Gomihas filed the Registration Statement, of witlité Prospectus forms a part, with
respect to the sale of the Shares. First Midwestlgaeed to use all reasonable efforts to keeRégestration Statement effective for a period
commencing on the effective date of the RegistnaBtatement and terminating 24 months thereafter.

The Company will not receive any of the proceedsifthe sale of the Shares by the Selling Stockineldge Company will bear all of the
costs of registering the Shares under the Secuiie

EXPERTS

The consolidated financial statements and theaglaodtes to financial statements incorporatedigRnospectus by reference from First
Midwest's Annual Report on Form 10-KSB for the yeaded September 30, 1995, have been audited lojttee Touche LLP, independent
auditors, as stated in their report, which is ipooated herein by reference, and has been so imedeal in reliance upon the report of such
firm given their authority as experts in accountargl auditing.

LEGAL MATTERS

The validity of the Common Stock offered in thioBpectus will be passed upon for the Company weGiFreedman & Taff, L.L.P. (a
limited liability partnership including professidnaorporations), Washington, D.!



UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The unaudited pro forma combined financial statemare intended for informational purposes anchateecessarily indicative of the future
financial position or future results of operatiamithe combined company, or of the financial positor the results of operations of the
combined company that would have actually occuhadithe acquisition been in effect as of the daterahe periods presented. The
unaudited pro forma combined financial statementsthe accompanying notes should be read in cotifqumwith and are qualified in their
entirety by (i) the consolidated financial statemseimcluding the accompanying notes, of First Mégdty which are contained in First
Midwest's 1995 Annual Report to Stockholders asdtiarterly Reports on Form 10-QSB, which repamsirzcorporated by reference herein

and (ii) the consolidated unaudited financial st&ets of CWB, which are contained elsewhere heBge."Unaudited Historical Financial
Information of Central West Bancorporatio



First Midwest Financial, Inc.
Pro Forma Consolidated Statement of Condition A3unfe 30, 1996

First First
Midwest  Federal
Financial, Savings Ban

Inc.

Cash & Bank Accounts 1,138,552 6,841,48

Daily Funds 0 8,403,38
Investment Securities 1,548,005 46,767,21
Mortgage Backed Securities 0 37,815,73

Loans Receivable, net 3,467,200 220,261,16
Accrued Interest 64,037 3,515,50
Real Estate Owned 0 112,77
Investment in Subsidiary 37,681,877 781,52
Property and Equipment 113,256 2,690,67
Goodwill 0 2,578,78

Other Assets 204,711 5,804,98

Total Assets 44,217,638 335,573,23

Deposits 0 204,657,24

FHLB Advances 0 93,290,53
Retail Repurchase Agreements 0 1,979,91
Other Borrowings - ESOP 0 967,20
Accrued Interest Payable 18,931 752,46
Accrued Income Taxes (22,314) 440,47

Other Liabilities 966,888 1,719,66

Total Liabilities

Common Stock 21,636 20,13
Add'l Paid in Capital 23,585,964 27,237,36
Retained Earnings 23,773,343 5,564,32
Unrealized Gain on AFS

Securities 16,669 (244,41
Less: Treasury Stock at Cost (3,331,780)
Less: Obligation under ESOP (811,700) (811,700

Total Equity

Total Liabilities & Equity 44,217,638 335,573,23

(1) To record pro forma consolidating ent

First
Services Brookings Pro F
k Financial Service Security Consolidati
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Ltd Corp State Bank Debits

393,779 332,883 655,480
0 0 450,000
0 010,169,009
0 0 0
0 017,127,227
0 0 497,627
0 0 0
0 0 0
1,785 73 956,442
0 0 2,765,459
4,054 96912 50,980
399,617 429,868 32,672,224
0 026,437,616 (1) 743,475
0 0 0
0 0 0
0 0 0(1) 967,200
0 0 128412
(466) 11,661 46,400
2,649 34,114 388,046 (1) 22,463
2,182 45,776 27,000,474
25,000 40,000 300,000 (1) 385,135
0 0 5,371,750 (1) 32,609,119
372,435 344,092 0 (1) 6,280,851
0 0 0
0 0 0
0 0 0
397,435 384,092 5,671,750
399,617 429,868 32,672,224 41,008,242

Pro Forma
First
orma Midwest
ng Entries Financial,
Credits Inc.

(1) 743,475 8,618,699
8,853,384
58,484,233
37,815,732

(1) 967,200 239,888,388
4,077,167
112,773

(1) 38,463,404 0
3,762,233
5,344,247

(1) 22463 6,139,177

230,351,382
93,290,539
1,979,918

0
899,812
475,761

3,088,903

21,636
23,585,964
23,773,343

(227,743)
(3,331,780)
(1) 811,700  (811,700)

41,008,242 373,096,035




First Midwest Financial, Inc.
(Holding Company Only)

Pro Forma Statement of Condition
As of June 30, 1996

First Midwe
Financial, |
Cash & Bank Accounts 931,57
Daily Funds
Investment Securities 1,548,00
Mortgage Backed Securities
Loans Receivable, net 3,467,20
Accrued Interest 64,03
Real Estate Owned
Investment in Subsidiary 34,010,12
Property and Equipment 15,10
Goodwill
Other Assets 180,71
Total Assets 40,216,75
Deposits

FHLB Advances

Retail Repurchase Agreements
Other Borrowings

Accrued Interest Payable

Accrued Income Taxes (22,314
Other Liabilities 966,06
Total Liabilities 943,75
Common Stock 19,90
Add'l Paid in Capital 19,606,56
Retained Earnings 23,773,34
Unrealized Gain on AFS Securities 16,66
Less: Treasury Stock at Cost (3,331,780
Less: Obligation under ESOP (811,700
Total Equity 39,273,00

Total Liabilities & Equity 40,216,75
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Pro Forma
Central West Adjustments

Bancorporation Debits

[eNeoNoNoNeNo]

Cre dits

—(_2)(3) 18 02,042

2,906,291 (2) 2,765459 (1) 2,0 00,000

98,150
0

475,000 (3) 475,000

727,500 (2) 727,500

9,000 (2) 9,000

@ 1,731
2 3,9 79,397

1,806,211 (2) 1,806,211

3,037,464 7,783,170

7,7 83,170

Pro Forma
First Midwest
Financial,
Inc.
1,138,552
0
1,548,005
0
3,467,200
64,037
0
37,681,877
113,256
0
204,711

18,931
(22,314)
966,888

21,636
23,585,964
23,773,343
16,669
(3,331,780)
(811,700)

44,217,638




(1) To record proposed dividend from First Fed&aings Bank of the Midwest.

Debit Credit
Cash & Bank Accounts 2,000,000
Investment in Subsidiary 2,000,000
(2) To record purchase of Central West Bancorporat ion.
Debit Credit
Common Stock - CWB 727,500
Additional Paid-in Capital - CWB 9,000
Retained Earnings 1,806,211
Investment in Subsidary (push-down of
goodwill) 2,765,459
Cash & Bank Accounts 1,327,042
Common Stock - FMFI 1,731
Additional Paid-in Capital - FMFI 3,979,397
(Based on estimated total purchase price of $5,308,170, 25% in cash and
75% in stock valued at $23.00 per share)
(3) To record repayment of debt.
Debit Credit
Other Borrowings 475,000

Cash & Bank Accounts 475,000



First Federal Savings Bank of the Midwest
Pro Forma Statement of Condition
As of June 30, 1996

Pro Forma Pro Forma
First Federal Adjustments First Federal
Savin gs Bank Debits Credits Savings Bank
Cash & Bank Accounts 6 ,841,480 6,841,480
Daily Funds 10 ,403,384 1) 2,000,0 00 8,403,384
Investment Securities 46 , 767,219 46,767,219
Mortgage Backed Securities 37 ,815,732 37,815,732
Loans Receivable, net 220 ,261,161 220,261,161
Accrued Interest 3 ,515,504 3,515,504
Real Estate Owned 112,773 112,773
Investment in Subsidiary 781,527 781,527
Property and Equipment 2 ,690,677 2,690,677
Goodwill 2 ,578,788 2,578,788
Other Assets 5 ,804,984 5,804,984
Total Assets 337 ,573,230 335,573,230
Deposits 204 ,657,241 204,657,241
FHLB Advances 93 ,290,539 93,290,539
Retail Repurchase Agreements 1 ,979,918 1,979,918
Other Borrowings - ESOP 967,200 967,200
Accrued Interest Payable 752,469 752,469
Accrued Income Taxes 440,479 440,479
Other Liabilities 1 ,719,669 1,719,669
Total Liabilities 303 ,807,515 303,807,515
Common Stock 20,135 20,135
Add'l Paid in Capital 27 ,237,369 27,237,369
Retained Earnings 7 ,564,324 (1) 2,000,000 5,564,324
Unrealized Gain on AFS Securities ( 244,412) (244,412)
Less: Treasury Stock at Cost 0 0
Less: Obligation under ESOP ( 811,700) (811,700)
Total Equity 33 , 765,715 31,765,715
Total Liabilities & Equity 337 ,573,230 2,000,000 2,000,0 00 335,573,230
(1) To record proposed dividend to First Midwestdgicial, Inc.
D ebit Credit
Retained Earnings 2, 000,000

Daily Funds 2,000,000



Sec
Stat

Cash & Bank Accounts 6

Daily Funds 4
Investment Securities 10,1
Mortgage Backed Securities

Loans Receivable, net 17,1
Accrued Interest 4
Real Estate Owned

Investment in Subsidiary

Property and Equipment 9
Goodwill

Other Assets

Total Assets 29,9

Deposits 26,4
FHLB Advances

Retail Repurchase Agreements

Other Borrowings

Accrued Interest Payable 1
Accrued Income Taxes

Other Liabilities 3

Total Liabilities 27,0

Common Stock 3
Add'l Paid in Capital 1,0
Retained Earnings 1,5
Unrealized Gain on AFS Securities
Less: Treasury Stock at Cost
Less: Obligation under ESOP

Total Equity 2,9

Total Liabilities & Equity 29,9

Security State Bank
Pro Forma Statement of Condition
As of June 30, 1996

27,227
97,627
0
0
56,442
0
50,980

06,765

@

)

Pro Forma
Adjustments

Debits

2,765,459

@)
1,556,291

4,321,750

Credits

4,321,750

4,321,750

(1) To record push-down of goodwill from First Midat Financial, Inc.

Goodwill

Additional Paid-in Capital

59

Credit

2,765,459

(Goodwill estimated to be total purchase price testsequity of Central West Bancorporation)

(2) To record transfer of retained earnings to @mitl paid-in capital in conjunction with purchase

Retained Earnings
Additional Paid-in Capital

1,556,291

1,556,291

Pro Forma
Security
State Bank

450,000
10,169,009
0
17,127,227
497,627
0
0
956,442
2,765,459
50,980

26,437,616
0
0
0
128,412
46,400
388,046

300,000
5,371,750

[eNeoNeoNe)



First Midwest Financial, Inc.
Pro Forma Statement of Income

Giving Effect to Acquisition of Central West Banporation For the Nine Months Ended June 30, 1996

First Midwest
Financial, Cen

Inc. Ban

Interest on loans 13,639,540
Interest on investments 3,953,154
Other interest income 231,951

Total interest income 17,824,645
Interest on deposits 7,179,840
Interest on borrowings 2,922,944

Total interest expense 10,102,784

Interest income before
provision for loss on loans 7,721,861

Provision for loss on loans 90,000

Net interest income 7,631,861

Non-interest income:

Loan fees and service charges 629,521

Gain/(loss) on sale of assets 56,366

Other non-interest income 363,089
Total non-interest income 1,048,976

Non-interest expense:

Compensation and benefits 2,810,482
Amortization of goodwill 107,536
Other non-interest expense 1,749,479

Total non-interest expense 4,667,497

Income before income tax 4,013,340

Income tax expense/(benefit) 1,617,507

Net income 2,395,833

Net income per weighted
average common share
outstanding (fully-diluted) $1.34

Weighted average common
shares outstanding 1,793,254
Shares issued in transaction 173,093

Pro Forma
First Midwe
tral West Pro Forma Financial
corporation Adjustments Inc.
1,183,957 14,823,49
489,101 (1)(2) (56,061) 4,386,19
0 231,95
1,673,058 19,441,64
869,255 8,049,09
35,663 2,958,60
904,918 11,007,70
768,141 8,433,94
13,250 103,25
754,891 8,330,69
158,306 787,82
(6,870) 49,49
36,219 399,30
187,655 1,236,63
326,072 3,136,55
0 3 138,273 245,80
375,478 2,124,95
701,550 5,507,32
240,996 4,060,00
71,409 (4) (21,303) 1,667,61
169,586 (173,031) 2,392,38
$1.2
1,966,34
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(1) To adjust for reduction in interest earningscash paid:
- Cash portion of purchase price x average federals rate during period.
- ($1,327,042 x 5.50% x 9/12 = $54,740)

(2) To adjust for reduction in interest income @it dividends paid on additional outstanding shares
- Weighted average cash dividends paid (3 quarkeaskrage federal funds rate during period.
- ($24,017 x 5.50% = $1,321)

(3) To adjust for amortization of goodwiill:
- Estimated goodwill amortized straight-line ovéryears.
- ($2,765,459 / 15 x 9/12 = $138,273)

(4) To adjust for tax effect of reduced interestoime:
- Reduced interest income x effective tax rate.
- ($56,061 x 38% = $21,30.



First Midwest Financial, Inc.
Pro Forma Statement of Income

Giving Effect to Acquisition of Central West Banporation For the Fiscal Year Ended September 38519

First Midwest
Financial, C

Inc. Ba

Interest on loans 13,768,064
Interest on investments 7,015,145
Other interest income 270,261

Total interest income 21,053,470
Interest on deposits 8,245,227
Interest on borrowings 3,403,497

Total interest expense 11,648,724

Interest income before
provision for loss on loans 9,404,746
Provision for loss on loans 250,000

Net interest income 9,154,746

Non-interest income:

Loan fees and service charges 712,345

Gain/(loss) on sale of assets 1,070,247

Other non-interest income 503,878
Total non-interest income 2,286,470

Non-interest expense:

Compensation and benefits 3,400,190
Amortization of goodwill 125,160
Other non-interest expense 2,050,827

Total non-interest expense 5,576,177
Income before income tax 5,865,039

Income tax expense/(benefit) 2,320,687

Net income 3,544,352

Net income per weighted
average common share
outstanding (fully-diluted) $1.99

Weighted average common
shares outstanding 1,780,592

Shares issued in transaction 173,093

Pro Forma
First Midwes
entral West Pro Forma Financial
ncorporation Adjustments Inc.
1,424,846 15,192,91
549,528 (1)(2) (75,313) 7,489,36
0 270,26
1,974,374 22,952,53
985,159 9,230,38
54,143 3,457,64
1,039,301 12,688,02
935,073 10,264,50
43,500 293,50
891,573 9,971,00
165,552 877,89
(5,133) 1,065,11
38,381 542,25
198,800 2,485,27
410,342 3,810,53
0 3 184,364 309,52
455,838 2,506,66
866,180 6,626,72
224,193 5,829,55
52,709 (4) (28,619) 2,344,777
171,485 (231,058) 3,484,77
$1.7
1,953,68

BT OaOAN o' ©ohN o' oo ' oo ' PRP,r,OO!

(&)]

o'



(1) To adjust for reduction in interest earningscash paid:
- Cash portion of purchase price x average federals rate during period.
- ($1,327,042 x 5.59% = $74,182)

(2) To adjust for reduction in interest income @it dividends paid on additional outstanding shares
- Weighted average cash dividends paid (3 quarkeaskrage federal funds rate during period.
- ($19,473 x 5.81% = $1,131)

To adjust for amortization of goodwill:
- Estimated goodwill amortized straight-line ovéryears.
- ($2,765,459 / 15 = $184,364)

(4) To adjust for tax effect of reduced interestoime:
- Reduced interest income x effective tax rate.
- ($75,313 x 38% = $28,61



UNAUDITED HISTORICAL FINANCIAL INFORMATION OF CENTR AL WEST BANCORPORATION

The following table sets forth, for the periodsigaded, the available financial information of CWBhe following financial data reflects, in
the opinion of management, all adjustments (cangistnly of normal recurring adjustments) necessay fair presentation of such data.
Results for the six months ended June 30, 1996areecessarily indicative of results which mayekpected for any other interim period or
for the year as a whole.

Central West Bancorporation
Consolidated Statement of Condition
As of June 30, 1996

Central West Security Consolidating Entrie s
Bancorporatio n State Bank Debits Cre dits Combined

Cash & Bank Accounts 9,023 655,480 664,503
Daily Funds 0 450,000 450,000
Investment Securities 0 10,169,009 10,169,009
Mortgage Backed Securities 0 0 0
Loans Receivable, net 0 17,127,227 17,127,227
Accrued Interest 0 497,627 497,627
Real Estate Owned 0 0 0
Investment in Subsidiary 2,906,291 0 1) 2,90 6,291 0
Property and Equipment 98,150 956,442 1,054,592
Goodwill 0 0 0
Other Assets 24,000 50,980 74,980

Total Assets 3,037,464 29,906,765 30,037,938
Deposits 0 26,437,616 26,437,616
FHLB Advances 0 0 0
Retail Repurchase Agreements 0 0 0
Other Borrowings 475,000 0 475,000
Accrued Interest Payable 18,931 128,412 147,343
Accrued Income Taxes 0 46,400 46,400
Other Liabilities 822 388,046 388,868

Total Liabilities 494,753 27,000,474 27,495,227
Common Stock 727,500 300,000 (1) 300,000 727,500
Add'l Paid in Capital 9,000 1,050,000 (1) 1,050,000 9,000
Retained Earnings 1,806,211 1,556,291 (1) 1,556,291 1,806,211
Unrealized Gain on AFS Securities 0 0 0
Less: Treasury Stock at Cost 0 0 0
Less: Obligation under ESOP 0 0 0

Total Equity 2,542,711 2,906,291 2,542,711

Total Liabilities & Equity 3,037,464 29,906,765 2,906,291 2,90 6,291 30,037,938

(1) To record consolidating entrie



Central West Bancorporation
Consolidated Statement of Condition
As of December 31, 1995

Central Wes t  Security Consolidating Entries
Bancorporati on State Bank Debits Cred its Combined

Cash & Bank Accounts 163,383 1,141,847 1,305,230
Daily Funds 0 0 0
Investment Securities 0 10,826,633 10,826,633
Mortgage Backed Securities 0 0 0
Loans Receivable, net 0 16,782,806 16,782,806
Accrued Interest 0 574,900 574,900
Real Estate Owned 0 0 0
Investment in Subsidiary 2,741,833 0 1) 2,74 1,833 0
Property and Equipment 118,828 985,000 1,103,828
Goodwill 0 0 0
Other Assets 6,863 18,605 25,468

Total Assets 3,030,907 30,329,791 30,618,865
Deposits 0 26,824,488 26,824,488
FHLB Advances 0 0 0
Retail Repurchase Agreements 0 0 0
Other Borrowings 475,000 0 475,000
Accrued Interest Payable 50,420 119,881 170,301
Accrued Income Taxes 0 0 0
Other Liabilities 95,900 604,589 700,489

Total Liabilities 621,320 27,548,958 28,170,278
Common Stock 727,500 300,000 (1) 300,000 727,500
Add'l Paid in Capital 9,000 1,050,000 (1) 1,050,000 9,000
Retained Earnings 1,673,087 1,391,833 (1) 1,391,833 1,673,087
Unrealized Gain on AFS Securities 0 39,000 39,000
Less: Treasury Stock at Cost 0 0 0
Less: Obligation under ESOP 0 0 0

Total Equity 2,409,587 2,780,833 2,448,587

Total Liabilities & Equity 3,030,907 30,329,791 2,741,833 2,74 1,833 30,618,865

(1) To record consolidating entrie



Central West Bancorporation
Consolidated Statements of Income

For the Six months Ended June 30, 1996 and thesY&aded December 31, 1995 and 1994

Interest on loans

Interest on investments

Other interest income
Total interest income

Interest on deposits
Interest on borrowings

Total interest expense

Interest income before
provision for loss on loans

Provision for loss on loans
Net interest income
Non-interest income:
Loan and service fees
Gain/(loss) on sale of assets
Other non-interest income
Total non-interest income
Non-interest expense:
Compensation and benefits
Amortization of goodwill
Other non-interest expense
Total non-interest expense

Income before income tax

Income tax expense/(benefit)

Net income

6/30/96 12/31/95
812,344 1,486,451
344,155 579,785
0 0
1,156,499 2,066,236
601,200 1,072,220
21,477 56,742
622,677 1,128,962
533,822 937,274
0 53,000
533,822 884,274
118,476 159,318
(6,236) (2,535)
26,100 40,475
138,340 197,258
216,515 438,227
0 0
258,023 469,819
474,538 908,046
197,624 173,486
64,500 27,637
133,124 145,849

12/3

1,240
458

1,698

723
46

770

326
413

740

376

1/94

,031
, 755

, 786

974
344

,318

468

,000

468

253
926)
,100

427

,687

,893

,580
,315

,924

,391



PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE IN THE PROSPECTUS

The expenses relating to the registration of tle@eshof Common Stock being offered hereby will beb by First Midwest Financial, Inc.
("First Midwest"). Such expenses are estimatedbews:

Item Amount
Securities and Exchange Commission $1,425
Registration Fee
Legal Fees and Expenses 12,000
Accounting Fees and Expenses 1,500
Miscellaneous Expenses 1,075
Total $16,000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Article Tenth of First Midwest's Certificate of loiporation provides for indemnification of direct@nd officers of First Midwest against any
and all liabilities, judgments, fines and reasoaadttiements, costs, expenses and attorneyshfeesed in any actual, threatened or pote!
proceeding, except to the extent that such indeaatibn is limited by Delaware law and such lawmatnbe varied by contract or bylaw.
Article Tenth also provides for the authority targhiase insurance with respect thereto.

Section 145 of the General Corporation Law of tteteSof Delaware authorizes a corporation's Bo&miectors to grant indemnity under
certain circumstances to directors and officersgmimade, or threatened to be made, parties tdrcertaceedings by reason of such status
with the corporation, against judgments, fineslemients and expenses, including attorneys' feeaddition, under certain circumstances
such persons may be indemnified against expensasllgcand reasonably incurred in defense of ageding by or on behalf of the
corporation. Similarly, the corporation, under e@rtcircumstances, is authorized to indemnify disescand officers of other corporations or
enterprises who are serving as such at the reqtigst corporation, when such persons are madéyeatened to be made, parties to certain
proceedings by reason of such status, against jedtgnfines, settlements and expenses, includiognalys' fees; and under certain
circumstances, such persons may be indemnifiechsigexpenses actually and reasonably incurredrninexdion with the defense or
settlement of a proceeding by or in the right aftsather corporation or enterprise. Indemnificaimpermitted where such person (i) was
acting in good faith; (i) was acting in a mannerreasonably believed to be in or not opposeddd#st interests of the corporation or other
corporation or enterprise, as appropriate; (iiffmwespect to a criminal proceeding, has no reddercause to believe his conduct was
unlawful; and (iv) was not adjudged to be liabldhe corporation or other corporation or enterp(isgess the court where the proceeding
brought determines that such person is fairly @adonably entitled to indemnity).

Unless ordered by a court, indemnification may laelenonly following a determination that such indéioation is permissible because the
person being indemnified has met the requisitedstahof conduct. Such determination may be madey(the Board of Directors of First
Midwest by a majority vote of a quorum consistiriglsectors not at the time parties to such prooegdr

(i) if such a quorum cannot be obtained or therguoso directs, then by independent legal coumsahiritten opinion; or (iii) by the
stockholders



Section 145 also permits expenses incurred bytdireand officers in defending a proceeding to &id py the corporation in advance of the
final disposition of such proceedings upon the ipgaaf an undertaking by the director or officerépay such amount if it is ultimately
determined that he is not entitled to be indemdifig the corporation against such expenses.

First Midwest maintains directors and officers ligp insurance.
ITEM 16. EXHIBITS

The following Exhibits are filed as part of thisd@gtration Statement.

2 Agreement and Plan of Merger and Reorgan ization, dated as of May 20,
1996, by and between First Midwest and Cen tral West Bancorporation.

4.1  Certificate of Incorporation of First M idwest (previously filed as
Exhibit 3.1 to First Midwest's Registra tion Statement on Form S-1,
dated June 17, 1993 (No. 33-64654) a nd incorporated herein by
reference).

4.2 Bylaws of First Midwest (previously fi led as Exhibit 3.2 to First
Midwest's Registration Statement on Form S-1, dated June 17, 1993 (No.
33-64654) and incorporated herein by refer ence).

5 Opinion of Silver, Freedman & Taff, L. L.P. asto legality of the

securities being registered
23.1 Consent of Silver, Freedman & Taff, L.L.P.
23.2 Consent of Deloitte & Touche LLP

24 Power of Attorney (set forth on signature page)

ITEM7. UNDERTAKINGS
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:

(i) To include any material information with respéz the plan of distribution not previously disséal in the Registration Statement or any
material change to such information in the RedistmaStatement;

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Regish Statement to be signed on its behalf
by the undersigned, thereunto duly authorized énGhy of Storm Lake, State of lowa, on August 994.

FIRST MIDWEST FINANCIAL, INC.

By: /sl James S. Haahr
James S. Haahr, Chairman of the Board,
Presi dent and Chief Executive Oficer
(Duly Authorized Representative)

KNOW ALL MEN BY THESE PRESENTS, that each personoaé signature appears below constitutes and agptames S. Haahr or
Steven P. Myers, or either of them, his true amdubhattorneys-in-fact and agents, with full povedrsubstitution and re-substitution, for him
and in his name, place and stead, in any and pdlaiges, to signh any and all amendments (inclugiost-effective amendments) to this
Registration Statement, and to file the same, alitexhibits thereto, and all other documents inr@xtion therewith, with the Securities and
Exchange Commission, granting unto said attorneyfadt and agents full power and authority to do pedorm each and every act and th
requisite and necessary to be done, as fully timthts and purposes as he might or could dorisope hereby ratifying and confirming said
attorney-in-fact and agents or their substitutes or substinag lawfully do or cause to be done by virtue hér
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capacities and on the dates indicated.

/sl James S. Haahr Date: August 9, 1996
Janes S. Haahr, Chairman of the Board,

Presi dent and Chi ef Executive Oficer

(Principal Executive Oficer)

/sl Steven P. Mers Date: August 9, 1996
Steven P. Myers , Vice Chairman of the Board

/sl E. Thurman Gaskill Date: August 9, 1996
E. Thurman Gaskill

/sl Rodney G Mil enburg Date: August 9, 1996
Rodney G Muiil enburg, Director

/sl J. Tyler Haahr Date: August 9, 1996
J. Tyl er Haahr, Director

/sl E. Wayne Cool ey Date: August 9, 1996
E. Wayne Cool ey, Director

/s/ Donald J. Wnchell Date: August 9, 1996

Donald J. Winchell, Vice President and Chief Finah©Officer (Principal Financial and Accounting @#r)

/sl Jeanne Partl| ow Date: August 9, 1996

Jeanne Partlow, Director
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The following Exhibits are filed in connection withe Registration Statement of First Midwest Finalpdnc. on Form S-3, pursuant to the
requirements of Item 601 of Regulation S-B:

Exhibit No. Exhibit

2 Agreement and Plan of Merger and R eorganization (the "Merger
Agreement"), dated as of May 20, 1996, b y and between First Midwest
Financial, Inc. ("First Midwest") and Cent ral West Bancorporation.

4.1  Certificate of Incorporation of First M idwest (previously filed as
Exhibit 3.1 to First Midwest's Registra tion Statement on Form S-1,
dated June 17, 1993, No. 33-64654 an d incorporated herein by
reference).

4.2 Bylaws of First Midwest (previously fi led as Exhibit 3.2 to First
Midwest's Registration Statement on Form S-1, dated June 17, 1993, No.
33-64654 and incorporated herein by refere nce).

5 Opinion of Silver, Freedman & Taff, L. L.P. asto legality of the

securities being registered.
23.1 Consent of Silver, Freedman & Taff, L.L.P.
23.2 Consent of Deloitte & Touche LLP.

24 Power of Attorney (set forth on signature page).
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATI®N (this "Agreement"), dated May 20, 1996, is by detiveen
FIRST MIDWEST FINANCIAL, INC., a Delaware corporati ("First Midwest"), and CENTRAL WEST BANCORPORAJN, an lowa
corporation ("CWB").

A. First Midwest and CWB wish to provide for thertes and conditions of the following described basscombination in which CWB will
be merged with and into First Midwest (the "Mergeresulting in Security State Bank ("Security 8tBank"), a wholly owned first tier
subsidiary of CWB, becoming a stand-alone firgt sighsidiary of First Midwest.

B. For federal income tax purposes, it is intentted the Merger shall qualify as a reorganizatidgtniw the meaning of Section 368(a)(1)(A)
of the Internal Revenue Code of 1986, as amendied'Gode") and this Agreement shall constituteam if reorganization pursuant to
Section 368 of the Code.

C. For accounting purposes, it is intended thatMkeger shall be accounted for as a purchase.

D. The parties hereto desire to make certain reptations, warranties, covenants and agreementmimection with the Merger and also to
prescribe various conditions to the Merger.

E. The shareholders of CWB (the "CWB Shareholddralle approved this Agreement and the Merger inrdemce with the lowa Act (as
defined below). Concurrently with the execution aedlvery of this Agreement, and as a condition exdicement to First Midwest's
willingness to enter into this Agreement, eachhef shareholders of CWB has executed and delivee8hareholder Agreement in the form
attached hereto as Exhibit A (the "Shareholder Agrent").

Accordingly, and in consideration of the represgats, warranties, covenants, agreements and ¢onsliherein contained, the parties hereto
agree as follows:
ARTICLE |

PLAN OF MERGER

This Article | and the provisions hereof shall ciituse the Plan of Merger between the parties uttgdetowa Business Corporation Act (the
"lowa Act") and the Delaware General Corporatiowl{¢the "DGCL").

1.1 Merger; Surviving Corporation. Subject to tamis and conditions of this Agreement, and pursteatite provisions of the DGCL and the
lowa Act, CWB shall be merged with and into FirsdiWest pursuant to the terms and conditions sét teerein. Upon the consummation of
the Merger, the separate corporate existence of GiéB cease and First Midwest shall continue asthviving corporation. The name of
First Midwest, as the surviving corporation of tMerger, shall remain "First Midwest Financial, ThErom and after the Effective Time, Fi
Midwest, as the surviving corporation of the Mergdrall possess all of the properties and righdshensubject to all of the liabilities and
obligations of First Midwest and CWB, all as moudyf described in the DGCL and the lowa Act.

1.2 Effective Time of the Merger. As soon as piatile after each of the conditions set forth indtVI hereof have been satisfied or
waived, the parties will file, or cause to be fil@dth the Secretary of the States of Delawarelang such certificate and articles of merger
and other documents



they may deem necessary or appropriate for the devghich certificate and articles of merger arficotdocuments shall in each case be in
the form required by and executed in accordance tlé applicable provisions of the DGCL and theddet, respectively. The Merger shall
become effective at the time the certificate of geeifor such merger is filed with the Secretarptite of Delaware and the articles of merger
are filed with the Secretary of State of the Stdtlowa (the "Effective Time").

1.3 Merger.

(a) Conversion of CWB Stock. At the Effective Tineach share of common stock of CWB, $10.00 parevpér share ("CWB Common
Stock"), issued and outstanding immediately ptieréto shall, by virtue of the Merger and withooy action on the part of the holder
thereof, be converted into the right to receiveRke Share Merger Consideration as defined belts.Per Share Merger Consideration shall
be payable as described in this Section 1.3, upodetr of the Certificates as provided for in Secfid3(i) below after the Effective Time,
without interest from the Effective Time to the &rof payment. The Per Share Merger Consideratialh Isé payable to each CWB
Shareholder directly or to an agent authorizectteive payment on behalf of such CWB Shareholdex Wyiting executed by such CWB
Shareholder reasonably satisfactory to First Midwes

(b) Merger Consideration. The term "Merger Consitlen" shall mean an amount equal to the sum @ahé)product of 2.05 multiplied by the
Bank Capital (as defined below), (ii) the Excespi@d (as defined below), if any, and (iii) the dolg Company Assets (as defined below),
reduced by the Holding Company Liabilities (as dedi below).

The term "Maximum Merger Consideration" shall mearamount equal to the sum of (i) 25% of the Mef@@nsideration, plus (ii) (a) the
quotient of 75% of the Merger Consideration dividgd$23.00, multiplied by (b) the Maximum AveragecE (as defined below).

The term "Minimum Merger Consideration" shall meamamount equal to the sum of (i) 25% of the Mefgensideration, plus (ii) (a) the
quotient of 75% of the Merger Consideration dividgd$23.00, multiplied by (b) the Minimum Averaggede (as defined below).

The term "Maximum Average Price" shall mean $25.30.
The term "Minimum Average Price" shall mean $20.70.

The term "Bank Capital" shall mean an amount etju8Ps of the lesser of (i) $30,750,000 or (ii) theerage daily amount of the assets of
Security State Bank during the most recent fukkndhlr month prior to the Closing Date (as defime8ection 1.5 below



The term "Excess Capital shall mean an amount eégqu@lthe sum of the amounts of Security Statal@acapital stock, capital surplus and
retained earnings as of the end of the most rda#rtalendar month prior to closing, Pre-Closingriings (as defined below) and the tax-
affected amount of Excess Reserves (as definedvipafoany, reduced by (ii) Required Additional Reges (as defined below), if any, and
reduced further by (iii) Bank Capital.

The term "Excess Reserves" shall mean an amouat &mthe excess, if any, of the amount of SeciBigte Bank's actual loan loss reserves
as of the end of the most recent full calendar imgunior to the Closing Date over Minimum Reserves.

The term "Minimum Reserves" shall mean an amouwterdhined as of the end of the most recent fuéiredér month prior to the Closing
Date, equal to the sum of (i) $75,000, (ii) exoefih respect to loans subject to Financial Accaumtstandard No. 114 ("FAS 114"),

(&) 1% of the amount of Security State Bank's joartfolio exclusive of loans classified as substadddoubtful and loss, (b) 15% of the
amount of Security State Bank's assets classifibdtandard, (c) 50% of the amount of Security SBaiek's assets classified doubtful, (d)
100% of the amount of Security State Bank's asdassified loss, and

(e) 2% of the amount of Security State Bank's adisted on its watch list; and (iii) with respéctSecurity State Bank's loans subject to FAS
114, the amount of reserves required pursuant ® FA

114. All classifications of assets as substanddwdbtful and loss shall be in accordance with t@SManual of Examination Policies of the
Federal Deposit Insurance Corporation ("FDIC") asdets shall be included on Security State Barddshwist consistent with its past
practice. Prior to the determination of Minimum Be&s, Security State Bank shall obtain First Mislit'geconcurrence as to Security State
Bank's classification of assets as substandardytfiband loss, as to the listing of assets omwasch list and as to loans subject to FAS 114
and the amount of reserves required pursuant to Fi¥Swith respect to such loans.

The term "Required Additional Reserves" shall maammount equal to the excess, if any, of MinimuesdRves over the amount of Security
State Bank's actual loan loss reserves as of hefeine most recent full calendar month priortte €Closing Date.

The term "Holding Company Assets" shall mean thewarhof CWB's assets, other than its investmefeourity State Bank, as of the day
prior to the Closing Date.

The term "Holding Company Liabilities" shall medre tamount of CWB's liabilities, including, withdirnitation, (i) interest at the contract
rate through the day prior to the Closing Date witbpect to CWB's interest-bearing liabilities éijdhe amount of CWB's reasonable
expenses relating to this Agreement and the traéiosaccontemplated thereby which are payable taol tharties.

The term "Pre-Closing Earnings" shall mean:

(i) If the Closing Date occurs prior to Januaryl97, the sum of Security State Bank's net afteetanings for the period commencing on
January 1, 1996 and concluding on the last dakefriost recent full calendar month prior to thes@ig Date plus the product of (a) Security
State Bank"



daily average net after-tax earnings for such gemailtiplied by (b) the number of calendar daysmythe period commencing on the first
day of the month in which the Closing Date occurd eoncluding on the day prior to the Closing Date.

(i) If the Closing Date occurs after December Ba96 but prior to February 1, 1997, the produdedfSecurity State Bank's daily average net
after-tax earnings for the calendar year 1996 mpligd by (b) the number of days during the periothmencing on January 1, 1997 and
concluding on the day prior to the Closing Date.

(iii) If the Closing Date occurs on February 1, 199 later, the sum of Security State Bank's nietrdfx earnings for the full calendar month
or months in 1997 prior to the Closing Date plws pinoduct of (a) Security State Bank's daily avenagt after-tax earnings for the full
calendar month or months in 1997 prior to the @igddate multiplied by (b) the number of days dutihg period commencing on the first
day of the month in which the Closing Date occurd eoncluding on the day prior to the Closing Date.

With respect to all terms defined in this SectioB(lt), amounts of capital stock, capital surplesained earnings, assets, liabilities, net after-
tax earnings and the tax-affected amount of ExBeserves shall be calculated in accordance witbrgéip accepted accounting principles
("GAAP"), except that, with respect to P@desing Earnings, notwithstanding the provision&a&AP, (i) all unused vacation and sick pay
accruals for customary annual bonuses (pro-ratetthhg shall be expensed or otherwise deducted frmome in the calculation thereof;
and (ii) the guidelines set forth in Exhibit B dhaé¢ observed.

(c) Per Share Merger Consideration. The term "PareSMerger Consideration" shall mean:

(i) if the Average Pre-Closing Price (as definetbid is less than or equal to the Maximum Averaged? and greater than or equal to the
Minimum Average Price, an amount equal to the qutof the Merger Consideration divided by 72,750;

(i) if the Average Pre-Closing Price is greatearththe Maximum Average Price, an amount equaldajtiotient of the Maximum Merger
Consideration divided by 72,750; or

(i) if the Average Pre-Closing Price is less thha Minimum Average Price, an amount equal togthatient of the Minimum Merger
Consideration divided by 72,750.

The term "Average Pre-Closing Price" shall meamtietpoint of the average closing bid price andakierage closing ask price of a share of
the common stock of First Midwest, par value $.81 ghare (the "First Midwest Common Stock") onM#eSDAQ National Market System
for the ten consecutive trading days ending ordtte that is five trading days prior to the Closibage.



Except as provided in Sections 1.3(d) and 1.3(Evhehe Per Share Merger Consideration shall lyalple to each CWB Shareholder 75%
shares of First Midwest Common Stock and 25% it.cas

(d) Maximum Number of Shares of First Midwest Conm&iock. Notwithstanding the provisions of SectloB(c) above, First Midwest shi
issue no more than 190,000 shares (the "MaximumeSHeof First Midwest Common Stock. In the evdatithe foregoing sentence limits
the number of shares of First Midwest Common Stodbe issued in the Merger, then the Per Share éd€gnsideration shall be payable to
each CWB Shareholder as follows. Each CWB Sharehaldall receive (i) a number of shares of FirafWwist Common Stock equal to the
product of 190,000 (or the number of shares equtild Maximum Shares if the Maximum Shares areséeljupursuant to Section 1.3(f)
below) multiplied by a fraction the numerator ofiathis the number of shares set forth next to SEMIB Shareholder's name on Appendix A
of the Shareholder Agreement and the denominatahath is 72,750, and (ii) an amount of cash equ#he excess of the Per Share Merger
Consideration over the product of such number afeshmultiplied by the Average Pre-Closing Prigeyfaed that in the event that the
market value of the shares of First Midwest Comr8totk to be paid to the CWB Shareholders wouldemoeed 50% of the market value at
the Effective Time of the shares of First Midwesin@non Stock and cash paid in the Merger, then\@BCagrees to waive the condition set
forth in Section 6.1(c) of this Agreement, and figtwithstanding any other provisions of this Agremt, CWB shall have the right to require
First Midwest to pay the Per Share Merger Constaerdo all CWB Shareholders entirely in cash.

(e) No Fractional Shares. Notwithstanding any ofirerision of this Agreement, neither certificates scrip for fractional shares of First
Midwest Common Stock shall be issued in the Mergach holder who otherwise would have been entitietlfraction of a share of First
Midwest Common Stock shall receive in lieu therem$h in an amount determined by multiplying thetfomal share interest to which such
holder would otherwise be entitled by (a) $23.0¢hé Average Pre-Closing Price is less than oaetjuthe Maximum Average Price and
greater than or equal to the Minimum Average Piicdb) the Average Pre-Closing Price, if the Aggrdre-Closing Price is greater than the
Maximum Average Price or less than the Minimum Arggr Price. No such holder shall be entitled tod#imds, voting rights or any other
rights in respect of any fractional share interest.

(f) Adjustments for Stock Split, Etc. In the evéimat, subsequent to the date of this Agreemenpiiort to the Effective Time (as defined
below), there occurs a reclassification, recapigaion, stock dividend, stock split or reverse ktgglit with respect to the outstanding shares
of First Midwest Common Stock, a conversion of tstanding shares of First Midwest Common Stotk amy other securities, or the
establishment of a date during such period asaberd date for determining holders of First Midw&smmon Stock with respect to any of
the foregoing, then the Minimum Average Price drelMaximum Average Price shall be adjusted accghgimnd the Maximum Shares st
be adjusted to a number of shares (rounded toghrest whole number) which is 9.6% of the numbeshafres of First Midwest Common
Stock outstanding immediately after such event i



(9) Rights of CWB Shareholders. At the Effectiven€ the holders of certificates representing shair€3/B Common Stock shall cease to
have any rights as shareholders of CWB, except sghts, if any, as they may have pursuant to tiveal Act. Except as provided herein, u
certificates representing shares of CWB CommonkSaoe tendered for exchange, each such certifgtw#, after the Effective Time,
represent for all purposes only the right to reeehe number of whole shares of First Midwest Comi8tock and cash into which their
shares of CWB Common Stock shall have been cor/bstehe Merger and the right to receive the casbumt in lieu of any fraction of a
share of First Midwest Common Stock as providedsabo

(h) Reservation of Shares. Prior to the Effectiimd, the Board of Directors of First Midwest shalberve for issuance a sufficient number of
shares of First Midwest Common Stock for the puepafsissuing its shares to CWB's shareholders ¢éor@ance herewith.

(i) Exchange of CWB Common Stock

(i) As soon as reasonably practicable after thediffe Time, holders of record of certificates fenhy representing shares of CWB Common
Stock (the "Certificates") shall tender such Cadifies to First Midwest, appropriately endorsedearompanied by such instruments of
transfer as First Midwest may reasonably require.

(i) After the Effective Time, each holder of a @&cate that so tenders such Certificate to Rilgdwest shall, upon acceptance thereof by
First Midwest, be entitled to the Per Share Mefg@nsideration payable in respect of the sharegsepted thereby.

(iii) Until duly surrendered to First Midwest, eaohtstanding Certificate shall be deemed to evidehe right to receive the Per Share Me
Consideration in respect of the shares represéhézdby.

(iv) After the Effective Time, holders of Certifites shall cease to have rights with respect t&€i#WB Common Stock previously represented
by such Certificates, and their sole rights shaltdexchange such Certificates for the Per Shamydt Consideration in respect of the shares
represented thereby. After the Effective Time, ¢érshrall be no further transfer on the records ofB3WCertificates, and if such Certificates
are presented to CWB for transfer, they shall eeled against delivery of the Per Share Mergest@enation in respect of the shares
represented thereby. First Midwest shall not bégabéd to deliver the Per Share Merger Considerdatany holder of CWB Common Stock
until such holder tenders the Certificates as ptediherein. No dividends declared will be remiti@dny person entitled to receive First
Midwest Common Stock under this Agreement untihsperson surrenders the Certificate representiagigint to receive such First Midwest
Common Stock, at which time such dividends shalidmeitted to such person, without interest and éegstaxes that may have been imposed
thereon. Certificates tendered for exchange bypangon shall not be exchanged for certificatesasgrting



First Midwest Common Stock unless such persorparty to the Shareholder Agreement. No party te igreement nor any affiliate thereof
shall be liable to any holder of CWB Common Stoefiresented by any Certificate for any consideratimid to a public official pursuant to
applicable abandoned property, escheat or singilas. First Midwest shall be entitled to rely upbe stock transfer books of CWB to
establish the identity of those persons entitlebt®ive the consideration specified in this Agreetnwhich books shall be conclusive with
respect thereto. In the event of a dispute witpeesto ownership of stock represented by any fimte, First Midwest shall be entitled to
deposit any consideration in respect thereof imagevith an independent third party and theredfterelieved with respect to any claims
thereto.

(j) Certificate of Incorporation and Bylaws of tBarviving Corporation. The Certificate of Incorptioa and bylaws of First Midwest, as in
effect immediately prior to the Effective Time, #l#e the Certificate of Incorporation and bylawid-orst Midwest, as the surviving
corporation of the Merger, until either is thereatimended in accordance with applicable law.

(k) Directors and Officers of the Surviving Corptioa. The directors and officers of First Midwestmediately prior to the Effective Time
shall be the directors and officers of First Midtyes the surviving corporation of the Merger, Lifeir respective successors shall be duly
elected and qualified or otherwise duly selected.

1.4 Security State Bank Matters. CWB shall causeptiesent directors of Security State Bank, exitetresident, to resign as of the Effec
Time and First Midwest shall then elect as dirextufrSecurity State Bank the persons who are sgesndirectors of its wholly owned
subsidiary, First Federal Savings Bank of the Miglin&First Federal").

1.5 Closing. Subject to the provisions of Articlehéreof, the closing of the transactions contemepldy this Agreement (the "Closing") st
take place on a day designated by First Midwestareably practicable after satisfaction or waivealbbf the conditions to Closing, at such
location as is mutually agreed to by First Midwastt CWB. The date on which the Closing actuallyuegds herein referred to as the
"Closing Date."

1.6 Reservation of Right to Revise Transactiorstffidwest shall have the unilateral right to chatige method of structuring the Merger, to
the extent permitted by applicable law and to tktera it deems such change to be desirable; prdyit@wever, that no such change shall (a)
alter or change the amount or kind of the Mergemgieration, (b) materially impede or delay thestanmation of the Merger or (c)
adversely affect the tax treatment of CWB sharedrslés a result of receiving the Merger Considematrirst Midwest may exercise this ri

of revision by giving written notice thereof in theanner provided in Section 8.2 of this Agreem



ARTICLE Il
REPRESENTATIONS, WARRANTIES AND COVENANTS OF CWB
CWB represents and warrants to and covenants with Midwest as follows:

2.1 Organization and Authority. CWB is a corporatituly organized, validly existing and in good stiag under the laws of the State of
lowa, is duly qualified to do business and is im@@&tanding in all jurisdictions where its ownepsbr leasing of property or the conduct of its
business requires it to be so qualified, exceptrevkige failure to be so qualified would not havaaterial adverse effect on the financial
condition, assets, deposit liabilities, result®pérations or business (collectively, the "Conditjoof CWB and the CWB Subsidiaries, taken
as a whole, and has the corporate power and atythomwn its properties and assets and to carnysdousiness as it is now being conducted.
The term "Subsidiary” when used with respect to gergy means any entity (including without limitadiany corporation, partnership, joint
venture or other organization, whether incorporatednincorporated) which is or may be consolidatitti such party for financial reporting
purposes. CWB is registered as a bank holding cagnpader the Bank Holding Company Act of 1956, m&eaded ("BHCA"). True and
complete copies of the Articles of Incorporatiom 8ylaws of CWB and of the Articles of Incorporatiand Bylaws of Security State Bank,
each as in effect on the date of this Agreemeggtteer with all amendments thereto, are set fortBahedule 2.1 hereto.

2.2 Subsidiaries. Set forth in Schedule 2.2 israpiete and correct list of all Subsidiaries of C\{@ach a "CWB Subsidiary" and collectively
the "CWB Subsidiaries"). Other than the CWB Sulzsids, there are no entities in which CWB has apem@ent or greater direct or indirect
equity or ownership interest. All outstanding Eguecurities (as defined in Section 2.3) of eachBCSubsidiary are owned directly or
indirectly by CWB. All of the outstanding sharesaaipital stock of the CWB Subsidiaries are validsued, fully paid and nonassessable and
are owned directly or indirectly by CWB free andail of any lien, claim, charge, option, encumbraageeement, mortgage, pledge, security
interest, restriction or rights of third partiea¢l a "Lien") with respect thereto. Each of the C8Biibsidiaries is a corporation, state bank, or
other entity duly incorporated or organized, validkisting, and in good standing under the lawsgurisdiction of incorporation or
organization, and has the corporate power and &tytio own or lease its properties and assetstamarry on its business as it is now being
conducted. Each of the CWB Subsidiaries is dulylified to do business in each jurisdiction whesedtvnership or leasing of property or the
conduct of its business requires it so to be gedlifexcept where the failure to be so qualifiedjvidually or in the aggregate, would not h

a material adverse effect on the Condition of CWiH the CWB Subsidiaries, taken as a whole. Excepeaforth on Schedule 2.2, CWB
does not own beneficially, directly or indirectiny shares of any class of Equity Securities oilairmterests of any corporation, trust
company, bank, business trust, association or airafiganization. Security State Bank is a staté lchartered by the State of lowa. The
deposits of Security State Bank are insured uppdi@able limits by the Bank Insurance Fund ("BlBf)the Federal Deposit Insurance
Corporation (the "FDIC").

2.3 Capitalization.

(a) The authorized capital stock of CWB consisté@d,000 shares of CWB Common Stock, par valueO®lper share of which, as of the
date hereof, 72,750 shares are issued and outstpadd 825 shares are held in the treasury of CiB.issued and outstandi



shares of CWB Common Stock comprise all of thetantling Equity Securities issued by CWB. "Equitg@#ties” of an issuer means
capital stock or other equity securities of sudués, options, warrants, scrip, rights to subsagbealls or commitments of any character
whatsoever relating to, or securities or rightsvastible into, shares of any capital stock or othguity securities of such issuer, or contracts,
commitments, understandings or arrangements byhwghich issuer is or may become bound to issueiaddglitshares of its capital stock or
other equity securities of such issuer, or optievesrants, scrip or rights to purchase, acquirbsestbe to, calls on or commitments for any
shares of its capital stock or other equity semgitAll of the issued and outstanding shares oB3¥émmon Stock are validly issued, fully
paid and nonassessable, and have not been issuiethiion of any preemptive right of any sharetesldf CWB.

(b) The authorized capital stock of Security S&aek consists of 30,000 shares of common stockyaae $20.00 per share, of which 15,
shares are issued and outstanding and held by Gh shares comprise all of the outstanding Edgtsurities of Security State Bank. Al

of the issued and outstanding shares of the constoahk of Security State Bank are validly issuetlyfpaid and nonassessable, and have not
been issued in violation of any preemptive rightioy shareholder of Security State Bank.

2.4 Authorization.

(a) CWB has the corporate power and authority teranto this Agreement and to carry out its oldiigias hereunder. The only shareholder
vote required for CWB to approve this Agreement tredMerger is the vote required under lowa Cod#iG® 490.1103. The execution,
delivery and performance of this Agreement by CWil the consummation by CWB of the transactionseroptated hereby have been duly
authorized by the Board of Directors of CWB andrappd by the shareholders of CWB. Subject to teeipt of such approvals of
Regulatory Authorities (as defined in Section 28 may be required by statute or regulation, tigjgeAment is a valid and binding obligation
of CWB enforceable against CWB in accordance withdarms, subject as to enforcement to bankruptepjvency and other similar laws of
general applicability affecting creditors' rightsdeto general equity principles.

(b) Neither the execution, delivery or performabgeCWB of this Agreement, nor the consummation BYECof the transactions
contemplated hereby, nor compliance by CWB with ainthe provisions hereof, will (i) violate or cdict with any term, condition or
provision of the articles of incorporation and hy$aof CWB or any CWB Subsidiary, (ii) violate, ctiof with, or result in a breach of any
provisions of, or constitute a default (or an ewghich, with notice or lapse of time or both, woglnhstitute a default) under, or result in the
termination of, or accelerate the performance meglby, or result in a right of termination or aecation of, or result in the creation of any
Lien upon any of the properties or assets of CWBmyr CWB Subsidiary under any of the terms, coadgior provisions of, any note, bond,
mortgage, indenture, deed of trust, license, leag@ement or other instrument or obligation tochiCWB or any CWB Subsidiary is a party
or by which it may be bound, or to which CWB or &&WB Subsidiary or any of their properties or asseay be subject, or (iii) subject to
compliance with the statutes and regulati



referred to in subsection (c) of this Section Po4he best knowledge of the senior officers amdadors of CWB (the "Best Knowledge of
CWB"), violate any judgment, ruling, order, wribjunction, decree, statute, rule or regulation impple to CWB or any CWB Subsidiary or
any of their respective properties or assets.

(c) Other than in connection or in compliance wtita provisions of the DGCL, the lowa Act, or filsigconsents, reviews, authorizations,
approvals or exemptions required under, the BHCéther lowa Banking Act and regulations under suatuges, no notice to, filing with,
exemption or review by, or authorization, conserdaproval of, any public body or authority or thparty is necessary on the part of CWiI
any CWB Subsidiary for the consummation of thegeantions contemplated by this Agreement.

2.5 CWB Financial Statements. Except as discloseSahedule 2.5, the CWB Historical Balance She¥tBHistorical Income Statement,
CWB Historical Statement of Cash Flows, Securigt&Bank Historical Balance Sheet, Security StatekBHistorical Income Statement and
Security State Bank Historical Statement of Assets Loan to Deposit Ratio, all as provided to Rilglwest in the CWB Bid Information
Materials, dated February 13, 1996, the Annual RegfdBank Holding Companies - FR Y-6 as of thesel@f business December 31, 1995
filed by CWB, and the Consolidated Reports of Ctadiand Income for a Bank With Domestic Officeslydand Total Assets of Less than
$100 Million - FFIEC 034 filed by Security Stater8a for the period ended March 31, 1996 (colledjivthe "CWB Financial Statements"),
have been prepared in accordance with generalgpaed accounting principles applied on a considiasis ("GAAP"), present fairly the
financial position of the entities indicated therat the dates indicated therein and are derived the books and records of CWB and the
CWB Subsidiaries, which are complete and accuragdl imaterial respects and have been maintaime ghugust 10, 1988 in accordance
with good business practices. Neither CWB nor drith® CWB Subsidiaries has any material contingdjabtlities that are not described in
CWB Financial Statements.

2.6 CWB Reports. Since August 10, 1988, each of G\ the CWB Subsidiaries has filed all materipbrés, registrations and statements,
together with any required material amendmentstbethat it was required to file with (i) the Sdpéendent of Banking of the State of lowa
(the "Superintendent"), (ii) the Board of Governofshe Federal Reserve System (the "FRB"), (ii§ EDIC, and (iv) any other federal, state,
municipal, local or foreign government, securitieanking, other governmental or regulatory autlyaitd the agencies and staffs thereof (the
entities in the foregoing clauses (i) through {agether with the Office of Thrift Supervision ("@GT) being referred to herein collectively as
the "Regulatory Authorities" and individually asRegulatory Authority"). All such reports and statents filed with any such Regulatory
Authority are collectively referred to herein as tttWB Reports." As of its respective date, eachBCR¢port complied in all material
respects with all of the rules and regulations prigimted by the applicable Regulatory Authority alil not contain any untrue statement of a
material fact or omit to state a material fact iegplito be stated therein or necessary in orderake the statements therein, in light of the
circumstances under which they were made, not adshg.

2.7 Properties and Leases. Except (i) as may bextefl in the CWB Financial Statements, (ii) angrifor current taxes not yet delinquent
and

(iii) with respect to assets classified as othaf estate owned, CWB and the CWB Subsidiaries bawel and marketable title free and clear
of any material Lien to all the real and persomaperty reflected in the CWB and Secul



State Bank Historical Balance Sheets (describettedbas of December 31, 1995 and, in each casesadland personal property acquired
since such date, except such real and personatqycgs has been disposed of since such dateifatadae in the ordinary course of business.
All leases material to CWB or any CWB Subsidianyrquant to which CWB or any CWB Subsidiary is &éesor lessor of real or personal
property, are valid and effective in accordancélieir respective terms, and there is not, undgrod such leases, any material existing
default by CWB or any CWB Subsidiary or any evehtaf, with notice or lapse of time or both, woulthstitute a material default by CWB
or any CWB Subsidiary. Except as disclosed on Sdlee?l7, all of CWB's and the CWB Subsidiariesldings, structures and equipment in
regular use have been well maintained and aredd god serviceable condition, normal wear andegeepted. None of the buildings,
structures and equipment of CWB or any CWB Subsydi#lates or fails to comply with any applicaltiealth, fire, environmental, safety,
zoning or building laws or ordinances or any resitre covenant pertaining thereto.

2.8 Taxes. Since August 10, 1988 (and to the Basitedge of CWB, at all times prior thereto), CWilaeach CWB Subsidiary have tim
(including extensions) filed all required tax retsiand reports, and they will timely (including exsions) file all tax returns and reports
required to be filed at or prior to the Closing ®4tCWB's Returns"). Each of CWB and the CWB Suibsids has paid, or set up adequate
reserves on the CWB Financial Statements for tigenpat of, all taxes required to be paid or acclina@spect of the periods covered by s
returns and reports. Neither CWB nor any CWB Subsjdvill have any material liability for any suthixes in excess of the amounts so paid
or reserves so established and no deficiencieanptax, assessment or governmental charge havepbegosed, asserted or assessed
(tentatively or definitely) against CWB or any CV@ibsidiary which would not be covered by existiegarves. Neither CWB nor any CWB
Subsidiary is delinquent in the payment of any tssessment or governmental charge, nor has istggliany extension of time within wh
to file any tax returns or reports which have rinte been filed and no requests for waivers otithe to assess any tax are pending. The
federal income tax returns of CWB and the CWB Sdibsies have not been audited by the Internal Rex&ervice (the "IRS") since August
10, 1988. The state income tax returns of CWB arddWB Subsidiaries have not been audited durieg#st seven years. There is no
deficiency or refund litigation or matter in contessy with respect to CWB's Returns. Neither CWBammy CWB Subsidiary (i) has extenc
or waived any statute of limitations on the assesgrof any tax due; (i) is a party to any agreenpeaviding for the allocation or sharing of
taxes (other than the allocation of federal incdax@s as provided by regulation 1.1552-1(a)(1) utitke Code); (iii) is required to include in
income any adjustment pursuant to Section 481(#)eo€Code, by reason of a voluntary change in atouy method (nor to the Best
Knowledge of CWB has the IRS proposed any suchstmgnt or change of accounting method); or (iv)filed a consent pursuant to Sec
341(f) of the Code or agreed to have Section 3@)(Hf the Code apply.

2.9 Material Adverse Change. Except as set fortBamedule 2.9, since April 30, 1996, there has In@ematerial adverse change in the
Condition of CWB and the CWB Subsidiaries, takem aghole, except as may have resulted or may rfrsuft changes to laws and
regulations, generally accepted accounting priesiplr regulatory accounting principles or changesconomic conditions applicable to
depository institutions generall



2.10 Commitments and Contracts.

(a) Except as set forth in Schedule 2.10, neith&¥BGor any CWB Subsidiary is a party or subjecany of the following (whether written or
oral, express or implied):

(i) any agreement, arrangement or commitment (A)made in the ordinary course of business, (B)iby& of which the consent or approval
of any third party (other than Regulatory Auth@d) is required for or in connection with the exemy delivery and performance of this
Agreement or the consummation of the Merger om@}suant to which CWB or any of the CWB Subsidisigeor may become obligated to
invest in or contribute capital to any CWB Subsidiar any other entity;

(i) any agreement, indenture or other instrumenttdisclosed in the CWB Financial Statements negpto the borrowing of money by CWB
or any CWB Subsidiary or the guarantee by CWB gr@wB Subsidiary of any such obligation (other theate payables or instruments
related to transactions entered into in the orgicaurse of business by Security State Bank, saateposits, Fed Funds borrowings, FHLB
advances and repurchase agreements);

(iii) any contract, agreement or understanding \&itly labor union or collective bargaining orgaricat

(iv) any contract containing covenants which lithi¢ ability of CWB or any CWB Subsidiary to compateny line of business or with any
person or containing any restriction of the geobjiegd area in which, or method by which, CWB or &W/B Subsidiary may carry on its
business (other than as may be required by lamypapplicable Regulatory Authority);

(v) any off-balance sheet financial instruments|uding without limitation letters of credit, unfdad commitments (other than unfunded
commitments made in the ordinary course of busiaagsconsistent with past practice) and derivdtivancial instruments; or

(vi) any contract or agreement (A) that has a raeimgiterm as of the date hereof in excess of sirth® (B) is not terminable by CWB or &
CWB Subsidiary on 30 or fewer days' notice withpehalty or premium and (C) involves a monetarygdilon on the part of CWB or any
CWB Subsidiary in excess of $10,000.00.

(b) Neither CWB nor any CWB Subsidiary is in viatet of its organizational documents or bylaws omiaterial default under any agreem
commitment, arrangement, lease, insurance policgtter instrument, whether entered into in theéray course of business or otherwise
and whether written or oral, and there has not weduany event that, with the lapse of time ormgvof notice or both, would constitute such
a material defauli



2.11 Litigation and Other Proceedings. Other thenedt forth on Schedule 2.11, there is no claitigm@csuit, investigation or proceeding,
pending or, to the Best Knowledge of CWB, threatieagainst CWB or any CWB Subsidiary, nor are anthem subject to any order,
judgment or decree, except for matters which damatlve a claim for damages for more than $10,000but not excepting any actions, s
or proceedings which request non-monetary religfusport or seek to enjoin or restrain the trarieastcontemplated by this Agreement.
Without limiting the generality of the foregoinggaept as set forth on Schedule 2.11 there are timnagsuits, protests or proceedings
pending or, to the Best Knowledge of CWB, threateagainst CWB or any CWB Subsidiary or any of thegpective officers or directors by
any shareholder of CWB or any CWB Subsidiary (oahy former shareholder of CWB or any CWB Subsidratating to or arising out of
such person's status as a shareholder or formestalider) or involving claims under federal or ethinking or securities laws, the
Community Reinvestment Act of 1977 (the "CRA") be ffair lending laws.

2.12 Insurance. Set forth on Schedule 2.12 ig afiall insurance policies (excluding policies mtained on one- to four-family residential
properties acquired through foreclosure or on pitigeein which neither CWB nor any CWB Subsidiagvé any interest other than as
collateral for mortgage loans held by Security &®&nk) maintained by or for the benefit of CWBaok of the CWB Subsidiaries or their
respective directors, officers, employees or agéteither CWB nor any of the CWB Subsidiaries lthsjng the past two years, had an
insurance policy canceled or been denied insureoeerage for which any of such companies has applie the best knowledge of CWB,
there is no pending or potential claim, suit, attiovestigation or proceeding pursuant to whickh dinector or officer of CWB or any of the
CWB Subsidiaries may be liable.

2.13 Compliance with Laws.

(a) CWB and each of the CWB Subsidiaries have atlenial permits, licenses, authorizations, ordesapprovals of, and have made all
material filings, applications and registrationshyall Regulatory Authorities that are requirednder to permit them to own or lease their
properties and assets and to carry on their busaepresently conducted; all such permits, licgraathorizations, orders and approvals are
in full force and effect; and, to the Best Knowledsf CWB, no suspension or cancellation of anyhefi is threatened and all such filings,
applications and registrations are current.

(b) (i) Each of CWB and the CWB Subsidiaries hampled with all laws, regulations and orders (intthg without limitation zoning
ordinances, building codes, the Employee Retirerimarame Security Act of 1974 ("ERISA"), and sedest tax, environmental, civil rights,
and occupational health and safety laws and ragakafand including without limitation, in the casieSecurity State Bank, all statutes, rules,
regulations and policy statements pertaining toctireduct of a banking, depositking, lending or related business) and goverimisggument:
applicable to them and to the conduct of their hess, except such noncompliance as, individualliyiahe aggregate, would not have a
material adverse effect on the Condition of CWB #r@lCWB Subsidiaries, taken as a whole, and Sgcstate Bank has not engaged in any
activities which would cause it to be subject teiBion X of lowa Code Section 524, a



(i) neither CWB nor any CWB Subsidiary is in detaunder, and no event has occurred which, withdpse of time or notice or both, could
result in a default under, the terms of any judgmerder, writ, decree, permit, or license of arggRlatory Authority, other administrative
agency or court, whether federal, state, municimalpcal and whether at law or in equity. Excdatttto the best knowledge of the directors
and officers and CWB and Security State Bank (withovestigation), Security State Bank's officegmuies located in Casey and Menlo,
lowa, are not contaminated by and do not contaynlead-based paint, radon or asbestos, nor hasuarysubstance been stored, disposed of
or placed on such property, nor used in the coastm thereof, and except as set forth in ScheddldB, neither CWB nor any CWB
Subsidiary is subject to or reasonably likely tounany liability as a result of its past or prasamnership, operation, or use of any Property
(as defined below) of CWB or any CWB Subsidiary éivter directly or, to the Best Knowledge of CWB aasonsequence of such Property
being collateral for any loan or investment madeChyB or any CWB Subsidiary) (A) that is contamirtabyy or contains any hazardous
waste, toxic substance, or related materials, dicfuwithout limitation asbestos, PCBs, pesticidesbicides, and any other substance or
waste that is hazardous to human health or the@amwient (collectively, a "Toxic Substance") or (B) which any Toxic Substance has been
stored, disposed of, placed, or used in the coctatruthereof; and which, in any such case or eabgregate, reasonably could be expeci
have a material adverse effect on the ConditioB\WB and the CWB Subsidiaries, taken as a wholep@nty" of a person shall include all
property (real or personal) owned, leased or ctlatidoy such person, including without limitatioroperty under foreclosure, property held
by such person or any Subsidiary of such persadts icapacity as a trustee and property in whichvamnture capital or similar unit of such
person or any Subsidiary of such person has arestteNo claim, action, suit, or proceeding is pegagainst CWB or any CWB Subsidiary
relating to Property of CWB or any CWB Subsidiasfdre any court, administrative agency or arbivratribunal relating to Toxic
Substances, pollution, or the environment, andetieeno outstanding judgment, order, writ, injuactidecree, or award against or affecting
CWB or any CWB Subsidiary with respect to the saBxept for statutory or regulatory restrictionggeheral application or as set forth in
Schedule 2.13B, no Regulatory Authority has cutyenteffect any restriction on the business of C\WBany CWB Subsidiary.

(c) Since August 10, 1988, except as set forthcime8ule 2.13C, neither CWB nor any CWB Subsidiaty keceived any notification or
communication as to any matter which has not besolved from any Regulatory Authority (i) assertthgt CWB or any CWB Subsidiary is
not in substantial compliance with any of the deguregulations or ordinances that such Regulaatkiority enforces, (ii) threatening to
revoke any license, franchise, permit or governieanithorization that is material to the ConditadrCWB and the CWB Subsidiaries, taken
as a whole, including without limitation Securitia Bank's status as an insured depository itistituinder the Federal Depo



Insurance Act ("FDIA"), (iii) requiring or threatamg to require CWB or any of the CWB Subsidiari@sindicating that CWB or any of the
CWB Subsidiaries may be required, to enter into@nder, agreement or memorandum of understandiagyother agreement restricting or
limiting or purporting to direct, restrict or limih any manner the operations of CWB or any ofGh€B Subsidiaries, including without
limitation any restriction on the payment of dividks. Except as set forth in Schedule 2.13B or Cspedifically noted therein, no such order,
agreement, memorandum of understanding or otheeawnt or directive is currently in effect.

(d) Neither CWB nor any CWB Subsidiary is requilgdSection 32 of the FDIA or under lowa law to gpu@or notice to any federal banking
agency of the proposed addition of an individudtsdoard of directors or the employment of anvitiial as a senior executive officer.

2.14 Labor. No work stoppage involving CWB or ariy'B Subsidiary is pending or, to the Best Knowled§E€WB, threatened. Neither
CWB nor any CWB Subsidiary is involved in, or, ketBest Knowledge of CWB, threatened with or affddty, any labor dispute,
arbitration, lawsuit or administrative proceedingieh reasonably could be expected to have a mbhéeherse effect on the Condition of
CWB and the CWB Subsidiaries, taken as a wholeefdployees of CWB or any CWB Subsidiary are repreeskny any labor union or any
collective bargaining organization.

2.15 Material Interests of Certain Persons.

(a) Except as set forth in Schedule 2.15A, to thstBnowledge of CWB, no officer or director of CVéBany CWB Subsidiary, or any
"associate," as such term is defined in Rule ldader the Securities Exchange Act of 1934 (the Marge Act"), of any such officer or
director, has any material interest in any matexailtract or property (real or personal, tangilslentangible), used in or pertaining to the
business of CWB or any CWB Subsidiary, which inthse of CWB would be required to be disclosedtém 1404 of Regulation S-B
promulgated by the SEC if CWB were a reporting camypor in the case of any CWB Subsidiary woulddspiired to be so disclosed if such
CWB Subsidiary had a class of securities registareter Section 12 of the Exchange Act.

(b) Except as set forth in Schedule 2.15B, thegenarloans in excess of $10,000.00 from CWB or@wWB Subsidiary to any present officer,
director, employee or any associate or relateddstef any such person which was or would be requinder any rule or regulation to be
approved by or reported to CWB's or any CWB Subsyd Board of Directors ("Insider Loans"). All standing Insider Loans from CWB or
any CWB Subsidiary were approved by or reportetthéoappropriate board of directors in accordanck applicable law and regulations.

2.16 Allowance for Loan Losses; Adjustments.

(a) The allowances for loan losses contained irOM# Financial Statements as of March 31, 1996 wsetablished in accordance with the
past practices and experiences of CWB and the C\WBi8iaries, are in compliance with the requirem@fitGAAP and the rules, regulatic
and policies of the FRB, the Superintendent and-bkC and are, in the opinion of management of C\AWizquate to provide for possible
losses on loans (including without limitation acsd



interest receivable) and credit commitments (inicigdvithout limitation stand-by letters of credifyitstanding as of the date thereof.

(b) CWB agrees that, at the request of First Midpieshall make such adjustments, and shall c&eserity State Bank to make such
adjustments, to the values of its or Security SBatek's assets and liabilities, and take suchveseand accruals, as First Midwest may
reasonably request from time to time in order taseasuch values, reserves and accruals to confoGAAP.

2.17 Employee Benefit Plans.

(a) Schedule 2.17A lists all pension, retiremeapptemental retirement, stock option, restrictextlst stock purchase, stock ownership,
savings, stock appreciation right, profit shariagployment, incentive compensation, deferred cormsgim, consulting, bonus, medical,
disability, workers' compensation, vacation, gringurance, severance and other material employsefihéncentive and welfare policies,
contracts, plans and arrangements, and all trdseoragreements or arrangements related thereiatamed, sponsored or contributed to by
CWB or any CWB Subsidiary in respect of any of pinesent or former directors, officers, or other ayees of and/or consultants to CWE
any CWB Subsidiary (collectively, the "CWB Employleans").

(b) All of the CWB Employee Plans have been mairgdiand operated materially in accordance witlr teeins and with the material
requirements of all applicable statutes, ordedesrand final regulations, including without lintittn ERISA and the Code. All contributions
required to be made to the CWB Employee Plans haea made.

(c) With respect to each of the CWB Employee Plahieh is a pension plan (as defined in Section 8{8RISA) (the "Pension Plans"): (i)
each Pension Plan which is intended to be "qudlifigithin the meaning of Section 401(a) of the Ciglso qualified and, to the extent a
determination letter has been received from thewRE respect to any such Pension Plan, such detetion letter may still be relied upon,
and each related trust is exempt from taxation useéetion 501(a) of the Code; (ii) the present @altiall benefits vested and all benefits
accrued under each Pension Plan which is subjéatleolV of ERISA, valued using the assumptionghie most recent actuarial report, did
not, in each case, as of the last applicable anralahtion date, exceed the value of the assdtsedPension Plan allocable to benefits on a
plan termination basis; (iii) there has been n@hrited transaction," as such term is defined in

Section 4975 of the Code or Section 406 of ERISKictv could subject any Pension Plan or associatestl bor CWB or any CWB Subsidia
to any material tax or penalty; (iv) no PensiomRia any trust created thereunder has been teretinabr have there been any "reportable
events" with respect to any Pension Plan, as ¢nat is defined in

Section 4043 of ERISA since January 1, 1986; ahdd@wension Plan or any trust created thereurakeirtturred any "accumulated funding
deficiency," as such term is defined in Section 80ERISA (whether or not waived). No Pension Rtaa "multiemployer plan” as that term
is defined in Section 3(37) of ERISA. With respceach Pension Plan that is described in Seci6B@) of ERISA (a "Multiple Employer
Pension Plan"): (i) neither CWB nor any CWB Subaigiwould have an



liability or obligation to post a bond under Senti¥063 of ERISA if CWB and all CWB Subsidiaries w&o withdraw from such Multiple
Employer Pension Plan; and (ii) neither CWB nor @WB Subsidiary would have any liability under Sext4064 of ERISA if such Multipl
Employer Pension Plan were to terminate.

(d) Neither CWB nor any CWB Subsidiary has anyiligbfor any post-retirement health, medical am#ar benefit of any kind whatsoever
except as required by statute.

(e) Neither CWB nor any CWB Subsidiary has any maitéability under ERISA or the Code as a resflits being a member of a group
described in Sections 414(b), (c), (m) or (0) & G@ode.

(f) Neither CWB nor any CWB Subsidiary has any miatdiability under the continuation of health egprovisions of the Consolidated
Omnibus Budget Reconciliation Act of 1985 or anynparable state law.

(9) Neither the execution nor delivery of this Agmgent, nor the consummation of any of the transasttontemplated hereby, will

(i) result in any material payment (including witlidimitation severance, unemployment compensaiiogolden parachute payment)
becoming due to any current or former directorraplyee of CWB or any CWB Subsidiary from any oflsentities, (ii) increase any
benefit otherwise payable under any of the CWB Eiygé Plans or (iii) result in the accelerationh# time of payment of any such benefit.
No amounts paid or to become payable by CWB, th8@Subsidiaries or their successors interest toithr i@spect to any current or forrr
director or employee of CWB or any CWB Subsidiaii fail to be deductible for federal income taxrpases by reason of Section 280G or
162(m) of the Code or otherwise.

2.18 Conduct to Date. From and after December 334 through the date of this Agreement, excepetafosth on Schedule 2.18: (i) CWB
and the CWB Subsidiaries have conducted their otisggebusinesses in the ordinary and usual cowssistent with past practices; (ii)
neither CWB nor any CWB Subsidiary has issued,,sgriahted, conferred or awarded any of its Equégugities or any corporate debt
securities which would be classified under GAARaag) term debt on the Balance Sheet of CWB; (iNYB has not effected any stock split
or adjusted, combined, reclassified or otherwissnged its capitalization; (iv) CWB has not declaisst aside or paid any dividend or other
distribution in respect of its capital stock, orghased, redeemed, retired, repurchased, or exetiaogotherwise acquired or disposed of,
directly or indirectly, any of its Equity Securisiewhether pursuant to the terms of such Equityi@izs or otherwise, except for the 825
shares of CWB Common Stock held in CWB's treasujyneither CWB nor any CWB Subsidiary has incuraeg material obligation or
liability (absolute or contingent), except normalde or business obligations or liabilities incdrie the ordinary course of business, or
subjected to Lien any of its assets or propertikerdhan in the ordinary course of business,ngi}her CWB nor any CWB Subsidiary has
discharged or satisfied any material Lien or paig material obligation or liability (absolute orrtingent), other than in the ordinary course
of business; (vii) neither CWB nor any CWB Subsigihas sold, assigned, transferred, leased, exelang otherwise disposed of any of its
properties or assets other than for fair consi@@rdin the reasonable opinion of management) arttlé ordinary course of business; (viii)
except as required by law, neither CWB nor any C8¢Bsidiary has (A) increased the rate of compemsati, or paid any bonus to, any of
its directors, officers, or othi



employees, except merit or promotion increasesiegipe to individual employees and annual increapgdicable to employees generally, all
in accordance with past practice, or (B) enteréd amy new, or amended or supplemented any exjgimgloyment, management, consult
compensation, severance, or other similar cont¢(@tentered into, terminated, or substantially ified any of the CWB Employee Plans or
(D) agreed to do any of the foregoing; (ix) neitltaWB nor any CWB Subsidiary has suffered any maktelamage, destruction, or loss,
whether as the result of fire, explosion, earthg@ akcident, casualty, labor trouble, requisitmmtaking of property by any Regulatory
Authority, flood, windstorm, embargo, riot, act@bd or the enemy, or other casualty or event, ametler or not covered by insurance; (x)
other than in the ordinary course of business st&si with past practice, neither CWB nor any CWB$idiary has canceled or compromi
any debt; (xi) neither CWB nor any CWB Subsidiaasentered into any material transaction, contacbmmitment outside the ordinary
course of its business and (xii) neither CWB nor @B Subsidiary has made or guaranteed any loanymf the CWB Employee Plans.

2.19 Registration Statement; Regulatory Filingsn&lof the information regarding CWB or any CWB Sdiasy supplied or to be supplied
by CWB for inclusion or included in (i) the regiation statement to be filed with the Securities BRdhange Commission ("SEC") by First
Midwest for the purpose of registering the shafdsitst Midwest Common Stock to be exchanged farek of CWB Common Stock
pursuant to the provisions of the Shareholder Apeye (the "Registration Statement") or (ii) anyestdocuments to be filed with any
Regulatory Authority in connection with the tranaes contemplated hereby will, at the respeciivees such documents are filed with any
Regulatory Authority and, in the case of the Regt&in Statement, when provided, and as of theckffe Time, be false or misleading with
respect to any material fact, or omit to state muayerial fact necessary in order to make the setésrtherein not misleading. All documents
which CWB or any CWB Subsidiary is responsibleffling with any Regulatory Authority in connectianith the Merger will comply as to
form in all material respects with the provisiorigpplicable law.

2.20 Registration Obligations. Neither CWB nor &W/B Subsidiary is under any obligation, contingenbtherwise, to register any of its
securities under the Securities Act or other fddmratate securities laws or regulations.

2.21 Takeover Provisions Not Applicable. This Agneait and the Merger are not otherwise subject yoaati-takeover protection applicable
to CWB or any CWB Subsidiary. CWB and the CWB Sdlagies are not subject to any agreement, arrangeondegal requirement
restricting the ownership or acquisition of thaicsrities or imposing any "fair price" or superntéjodirector or shareholder vote
requirements.

2.22 Regulatory, Tax and Accounting Matters. CWB hat taken or agreed to take any action, nor ddes/e knowledge of any fact or
circumstance, that would (i) materially impede efay the consummation of the transactions contetexgblay this Agreement or the ability of
the parties to obtain any approval of any Regujatarthority required for the transactions contengdaby this Agreement or to perform th
covenants and agreements under this Agreemerij prévent the Merger from qualifying as a reorgation within the meaning of Section
368(a)(1)(A) of the Code



2.23 Brokers and Finders. Neither CWB nor any CWiBs&diary nor any of their respective officersgedtors or employees has employed
any broker or finder or incurred any liability fany financial advisory fees, brokerage fees, comimis or finder's fees in connection with
this Agreement or the transactions contemplatedtdyer

2.24 Accuracy of Information. The statements of C@datained in this Agreement, the Schedules hemedoany other written document
executed and delivered by or on behalf of CWB pamsto the terms of this Agreement are true ancecbin all material respects.

2.25 Community Reinvestment Act Compliance. Seg8tate Bank is in material compliance with theleajle provisions of the CRA and
the regulations promulgated thereunder, and, #seoflate hereof, Security State Bank has a CRAg ati satisfactory or better from the
FDIC. To the Best Knowledge of CWB, there is na farccircumstance or set of facts or circumstandeish would cause the CRA rating of
Security State Bank to fall below satisfactory.

2.26 Governmental Approvals and Other Conditiorsthie Best Knowledge of CWB, there is no reasoatired specifically to CWB or any
of the CWB Subsidiaries why (a) the approvals #ratrequired to be obtained from Regulatory Autiesihaving approval authority in
connection with the transactions contemplated hesbbuld not be granted, (b) such regulatory apgeoshould be subject to a condition
which would be unduly burdensome to First Midweasaoy of its Subsidiaries or would differ from catiwhs customarily imposed by such
Regulatory Authorities in orders approving acqiosis of the type contemplated hereby or (c) anthefconditions precedent as specified in
Article VI hereof to the obligations of any of tharties hereto to consummate the transactions mgfaged hereby are unlikely to be fulfilled
within the applicable time period or periods reqdifor satisfaction of such condition or conditions

2.27 Shareholder Agreement. Each shareholder of @@#fBexecuted and delivered the Shareholder Agrgeme
ARTICLE lI
REPRESENTATIONS, WARRANTIES AND COVENANTS OF FIRST MIDWEST
First Midwest represents and warrants to and cawsnaith CWB as follows:

3.1 Organization and Authority. First Midwest aratk of its Subsidiaries (each a "First Midwest &libsy" and collectively the "First
Midwest Subsidiaries") is a corporation, savingskbar other entity duly organized, validly existiagd in good standing under the laws of its
jurisdiction of organization, is duly qualified tto business and is in good standing in all jurigaiis where its ownership or leasing

property or the conduct of its business requirés lite so qualified, except where the failure tebejualified would not have a material
adverse effect on the Condition of First Midwesd éme First Midwest Subsidiaries, taken as a whae, has the corporate power and
authority to own its properties and assets anditoyon its business as it is now being condudtadt Midwest is registered as a savings and
loan holding company with the OTS. True and congpbetpies of the Certificate of Incorporation antalas of First Midwest, as in effect on
the date of this Agreement, are set forth in Sclee8Li.

3.2 Capitalization of First Midwest. The authorizezpital stock of First Midwest consists of (i) 802000 shares of First Midwest Common
Stock, of which, as of March 31, 1996, 1,789,53& ek were issued and outstanding



(il) 800,000 shares of preferred stock, issuabkenies, of which none were issued or outstandmgueh date. As of March 31, 1996, First
Midwest had reserved 166,644 shares of First Mitd@esnmon Stock for issuance upon the exercise tibropunder the First Midwest stock
option and incentive plans. First Midwest and ith&diaries continually evaluate possible busimessbinations and may prior to the
Effective Time enter into one or more agreementwiging for, and may consummate, business comlzingtivith other bank or savings and
loan holding companies or other companies (or aitipprs of the assets thereof) for considerati@t thay include Equity Securities. In
addition, prior to the Effective Time, First Midweand its Subsidiaries may, depending on markeditions and other factors, otherwise
determine to issue equity, equity-linked or otressities for financing purposes. Notwithstandihg toregoing, First Midwest will not take
any action and does not have knowledge of anydiacircumstance, that would (i) materially impedalelay the consummation of the
transactions contemplated by this Agreement oatility of First Midwest or CWB to obtain any apped of any Regulatory Authority
required for the transactions contemplated byAlgiseement or to perform its covenants and agreesnarder this Agreement or (ii) prevent
the Merger from qualifying as a reorganization witthe meaning of Section 368(a)(1)(A) of the Cdelecept as set forth above, there are no
other Equity Securities of First Midwest outstargdon March 31, 1996. All of the issued and outsitagndhares of First Midwest Common
Stock are validly issued, fully paid, and nonasalkeles and have not been issued in violation of@egmptive right of any shareholder of F
Midwest. The First Midwest Common Stock to be iskirethe Merger will, upon issuance in accordandé wrticle | hereof, be duly
authorized, validly issued, fully paid and non-assdle, and will not be issued in violation of @ngemptive right of any shareholder of First
Midwest.

3.3 Authorization.

(a) First Midwest has the corporate power and aitthtm enter into this Agreement and to carry ibsibbligations hereunder. The execution,
delivery and performance of this Agreement by Ritlwest and the consummation by First Midwesthaf transactions contemplated her
have been duly authorized by all requisite corpoaation of First Midwest. Subject to the receipsuach approvals of the Regulatory
Authorities as may be required by statute or ragrathis Agreement is a valid and binding obligatof First Midwest enforceable against it
in accordance with its terms, subject as to enfosg to bankruptcy, insolvency and other similardaf general applicability affecting
creditors' rights and to general equity principles.

(b) Neither the execution, delivery or performabyge-irst Midwest of this Agreement, nor the consuation by First Midwest of the
transactions contemplated hereby, nor compliandeitsy Midwest with any of the provisions hereofll\{i) violate or conflict with any term,
condition or provision of the certificate of incamation, charter or bylaws of First Midwest or dfiyst Midwest Subsidiary,

(i) violate, conflict with or result in a breaclf any provisions of, or constitute a default (oreaent which, with notice or lapse of time or
both, would constitute a default) under, or reButhe termination of, or accelerate the perforneareguired by, or result in a right of
termination or acceleration of, or result in theation of any Lien upon any of the material prapsror assets of First Midwest or any First
Midwest Subsidiary under any of the terms, condgior provisions of, any material note, bond, megey indenture, deed of trust, license,
lease, agreement or other material instrument igation to which First Midwest or any First MidweSubsidiary is



party or by which it may be bound, or to which Fiidwest or any First Midwest Subsidiary or anytleéir material property or assets may
be subject, or (ii) subject to compliance with shatutes and regulations referred to in subse¢tipaf this Section 3.3, to the best knowledge
of the senior officers and directors of First Midsvé¢he "Best Knowledge of First Midwest"), violaay judgment, ruling, order, writ,
injunction, decree, statute, rule or regulationligpple to First Midwest or any of the First Midweaubsidiaries or any of their respective
material properties or assets.

(c) Other than in connection with or in compliangéh the provisions of the DGCL, the lowa Act, tloeva Banking Act, consents, reviews,
authorizations, approvals or exemptions requiredtuthe BHCA, the FDIA, the Home Owners' Loan Aatl aegulations under such statu
or any required approvals of any Regulatory Autiyorio notice to, filing with, exemption or revidwy, or authorization, consent or approval
of, any public body or authority or third partynecessary on the part of First Midwest for the com®ation by it of the transactions
contemplated by this Agreement.

3.4 First Midwest Statements. The consolidatedrzsasheets of First Midwest and the First Midwesgisidiaries as of September 30, 1995
and 1994 and related consolidated statements ofriaccash flows and changes in shareholders' efquigach of the three years in the three-
year period ended September 30, 1995, togethertidthotes thereto, audited by Deloitte & Touchéldnd included in First Midwes
Annual Report on Form 1B-for the year ended September 30, 1995 as filéd thie SEC (collectively, the "First Midwest Statamts"), have
been prepared in accordance with GAAP, preseny fiie consolidated financial position of First Midst and the First Midwest Subsidiaries
at such dates, and the consolidated results oatipes, cash flows and changes in shareholdergyesfuFirst Midwest and the First Midwest
Subsidiaries for the periods stated therein andiareed from the books and records of First Midwaexl the First Midwest Subsidiaries,
which are complete and accurate in all materigleets and have been maintained in accordance witth Qusiness practices. Neither First
Midwest nor any of the First Midwest Subsidiaries lany material contingent liabilities that are #esgcribed in the First Midwest
Statements.

3.5 First Midwest Reports. Since December 31, 1888h of First Midwest and the First Midwest Sulesids has filed all material reports,
registrations and statements, together with anyired material amendments thereto, that it wasireduo file with any Regulatory

Authority. All such reports and statements filedhwany such Regulatory Authority are collectivedferred to herein as the "First Midwest
Reports." As of its respective date, each Firstisist Report complied in all material respects wittof the applicable rules and regulations
promulgated by the applicable Regulatory Authoaityl, in the case of First Midwest Reports filedspiant to the Securities Act or the
Exchange Act, did not contain any untrue staternéatmaterial fact or omit to state a material f@gjuired to be stated therein or necessary
in order to make the statements therein, in lighhe circumstances under which they were mademigleading.

3.6 Material Adverse Change. Since September 3B, ere has been no material adverse change @dhdition of First Midwest and the
First Midwest Subsidiaries, taken as a whole, exaspnay have resulted or may result from changésats and regulations, GAAP or
regulatory accounting principles or changes in eaaic conditions applicable to depository institasagenerally



3.7 Applications. None of the information regard¥figst Midwest or any of the First Midwest Subsiiia included in any documents to be
filed with any Regulatory Authority in connectiornittvthe transactions contemplated hereby willhatrespective times when such docum
are filed with any Regulatory Authority be falsemisleading with respect to any material fact, mitdo state any material fact necessary in
order to make the statements therein not misleadithglocuments which First Midwest or any of thiesE Midwest Subsidiaries is
responsible for filing with any Regulatory Authgrih connection with the Merger will comply as tarn in all material respects with the
provisions of applicable law.

3.8 Brokers and Finders. Neither First Midwest aioy of the First Midwest Subsidiaries nor any @itlespective officers, directors or
employees has employed any broker or finder orriecuany liability for any financial advisory fedwokerage fees, commissions or finder's
fees, and no broker or finder has acted directipdirectly for First Midwest or any of the Firstivest Subsidiaries, in connection with this
Agreement or the transactions contemplated hereby.

3.9 Accuracy of Information. The statements of tHilg@dwest contained in this Agreement, the Scheslhkereto and in any other written
document executed and delivered by or on behdtrst Midwest pursuant to the terms of this Agreetrae true and correct in all material
respects.

3.10 Community Reinvestment Act Compliance. Fiediéral, a First Midwest Subsidiary, is in mateciaipliance with the applicable
provisions of the CRA and the regulations promwdahereunder and currently has a CRA rating adfsatory or better from the OTS. To
the Best Knowledge of First Midwest, there is nat far circumstance or set of facts or circumstandgish would cause the CRA rating of
First Federal to fall below satisfactory.

3.11 Litigation and Other Proceedings. Except asatters set forth in the First Midwest Financiet8ments, there is no claim, action, suit,
investigation or proceeding, pending or, to thetBewwledge of First Midwest, threatened againsstAvlidwest or any First Midwest
Subsidiary, nor are they subject to any order, foeigt or decree, except for matters which, in ttgregpte, will not have, or reasonably could
not be expected to have, a material adverse affetiie Condition of First Midwest and the First Mkt Subsidiaries, taken as whole, but
excepting any actions, suits or proceedings whigpart or seek to enjoin or restrain the transasticontemplated by this Agreement.
Without limiting the generality of the foregoingsaept as to matters set forth in the First MidwRsports, there are no actions, suits, or
proceedings pending or, to the Best Knowledge &t Midwest, threatened against First Midwest or Binst Midwest Subsidiary or any of
their respective officers or directors by any shatder of First Midwest or any First Midwest Subarg (or by any former shareholder of
First Midwest or any First Midwest Subsidiary réfgtto or arising out of such person's status sisaaeholder or former shareholder) or
involving claims under the Securities Act, the Exiabe Act, the CRA or the fair lending laws. Exoejih respect to matters which
reasonably could not be expected to have a matahadrse effect on the Condition of First Midweastl she First Midwest Subsidiaries, taken
as a whole, since September 30, 1995, neither Micsivest nor any First Midwest Subsidiary has reediany notification or communication
which has not been resolved from any Regulatonhéuity (i) asserting that First Midwest or any Fikidwest Subsidiary is not in
substantial compliance with any of the statutegylaions or ordinances that such Regulatory Autjrenforces,

(i) threatening to revoke any license, franchgrmit or governmental authorization, includinghwitit limitation the status of First Federa
an



insured depository institution under the FDIA di) fiequiring or threatening to require First Midster any of the First Midwest Subsidiari

or indicating that First Midwest or any of the Fikdidwest Subsidiaries may be required, to enter sncease and desist order, agreement or
memorandum of understanding or any other agreerastricting or limiting or purporting to direct,stict or limit in any manner the
operations of First Midwest or any of the First Migst Subsidiaries, including without limitation amgstriction on the payment of dividends,
and no such cease and desist order, agreementaonaredum or understanding or other agreement igitly in effect.

3.12 Compliance with Laws. First Midwest and eatthe First Midwest Subsidiaries have all matep@tmits, licenses, authorizations,
orders and approvals of, and have made all maféngs, applications and registrations with, Rikgulatory Authorities that are required in
order to permit them to own or lease their propsrtind assets and to carry on their business sasnplseconducted, except where the failure
to have all such permits, licenses, authorizatiorders and approvals or to have made all suctg§liwould not have a material adverse e
on the Condition of First Midwest and the First Migst Subsidiaries, taken as a whole; all such geyiiéenses, authorizations, orders and
approvals are in full force and effect and, toBest Knowledge of First Midwest, no suspensionasrcellation of any of them is threatened
and all such filings, applications and registragi@ne current.

3.13 Governmental Approvals and Other Conditiortstiie Best Knowledge of First Midwest, there isreason relating specifically to First
Midwest or any of the First Midwest Subsidiariesywh) the approvals that are required to be obtbfr@m Regulatory Authorities having
approval authority in connection with the transawsi contemplated hereby should not be grantedu@) regulatory approvals should be
subject to a condition which would be unduly burstame to First Midwest or any First Midwest Subsigiar would differ from conditions
customarily imposed by such Regulatory Authoritiesrders approving acquisitions of the type corgkated hereby or (c) any of the
conditions precedent as specified in Article VIdwdrto the obligations of any of the parties hetetoonsummate the transactions
contemplated hereby are unlikely to be fulfilledhin the applicable time period or periods requif@dsatisfaction of such condition or
conditions.

ARTICLE IV
CONDUCT OF BUSINESSES PRIOR TO THE EFFECTIVE TIME

4.1 Conduct of Businesses Prior to the Effective&liDuring the period from the date of this Agreatiie the Effective Time, CWB shall,
and it shall cause each of the CWB Subsidiariesdogduct its business only in the ordinary and bisoarse consistent with past practices
shall, and shall cause each such Subsidiary tatsibest efforts to maintain and preserve itsiess organization, employees and
advantageous business relationships and retasetheces of its officers and key employees.

4.2 Forbearances. Except as expressly providedheging the period from the date of this Agreame the Effective Time, without the
prior written consent of First Midwest, CWB shafitrand shall not permit any of the CWB Subsidiatees

(a) declare, set aside or pay any dividends oratis¢ributions, directly or indirectly, in respedftits capital stock, except for any dividend:
enable CWB to pay expenses relating to this Agregmed the transactions contemplated her



(b) enter into or amend any employment, severans@lar agreement or arrangement with any directafficer or employee, or modify

any of the CWB Employee Plans or security acquisitobans relating thereto (or prepay in whole gpamt any such loans) or grant any salary
or wage increase or materially increase any empldgmefit (including incentive or bonus paymergggept normal individual bonuses and
increases in compensation to employees, in eacgharabin the aggregate consistent with past peaotito the extent required by law;

(c) negotiate, authorize, recommend, propose oo@mee an intention to authorize, so recommend @pqse, or enter into any discussion or
an agreement in principle with respect to, any mergonsolidation or business combination (othantthe Merger), any acquisition of a
material amount of assets or securities, any disppoof a material amount of assets or securibieany release or relinquishment of any
material contract rights;

(d) except as may be required to facilitate thesaommation of the transactions contemplated hepeapose or adopt any amendments to its
articles of incorporation or bylaws;

(e) issue, sell, grant, confer or award any oEislity Securities or effect any stock split or adjicombine, reclassify or otherwise change its
capitalization as it exists on the date of thiségnent;

(f) purchase, redeem, retire, repurchase, or exgghar otherwise acquire or dispose of, directljndirectly, any of its Equity Securities,
whether pursuant to the terms of such Equity Seeardr otherwise;

(9) (i) change its underwriting policies relatirgglénding activities, (ii) change its deposit-takioolicies, (iii) create any new lending or
deposit products, or (iv) engage in a new lineusibess;

(h) take any action that would (A) materially impeat delay the consummation of the transactionsecoplated by this Agreement or the
ability of First Midwest or CWB to obtain any apped of any Regulatory Authority required for tharisactions contemplated by this
Agreement or to perform its covenants and agreesnemder this Agreement or (B) prevent the Mergemfgualifying as a reorganization
within the meaning of Section 368(a)(1)(A) of thede,;

(i) other than in the ordinary course of businesssistent with past practice, incur any indebtedriesborrowed money, assume, guarantee,
endorse or otherwise as an accommodation becompensble or liable for the obligations of any otlreividual, corporation or other entity;
or

() agree in writing or otherwise to take any of floregoing actions or engage in any activity, eimt® any transaction or take or omit to take
any other act which would make any of the repreg@nts and warranties in Article Il of this Agreemh@ntrue or incorrect in any material
respect if made anew after engaging in such agtigittering into such transaction, or taking ortting such other ac



ARTICLE V
ADDITIONAL AGREEMENTS

5.1 Access and Information. First Midwest and thrstfMidwest Subsidiaries, on the one hand, and CMW@& the CWB Subsidiaries, on the
other hand, shall each afford to each other, atkdeg@ther's accountants, counsel and other regiggsees, reasonable access during normal
business hours, during the period prior to the &iffe Time, to all their respective properties, k&acontracts, commitments and records and,
during such period, each shall furnish promptiyh® other all information concerning its busingssperties and personnel as such other
party may reasonably request. Except as may béreeldoy law, each party hereto shall, and shalkedts advisors and representatives to
hold confidential all information obtained in comtien with any transaction contemplated hereby wétpect to the other party which is not
otherwise public knowledge, (B) return all docunsefimcluding copies thereof) obtained hereundanftbe other party to such other party
and (C) use its best efforts to cause all inforaratibtained pursuant to this Agreement or in cotimeavith the negotiation of this Agreem:

to be treated as confidential and not use, or knghyipermit others to use, any such informatioreaslsuch information becomes generally
available to the public.

5.2 Regulatory Matters. CWB and First Midwest skabperate and use their respective best effopgsaimptly prepare all documentation, to
effect all filings and to obtain all permits, contg approvals and authorizations of Regulatoryhatrities necessary to consummate the
transactions contemplated by this Agreement andnésf directed by First Midwest, to consummatehsather mergers, consolidations or
asset transfers or other transactions by and aithengirst Midwest Subsidiaries and the CWB Subsigiiaconcurrently with or following the
Effective Time, provided that such actions do natenally impede or delay the consummation of thadactions contemplated by this
Agreement.

5.3 Current Information. During the period from tifegte of this Agreement to the Effective Time, epalty shall promptly furnish the other
with copies of all monthly and other interim fingaicstatements as the same become available afi¢cahse one or more of its designated
representatives to confer on a regular and freqo@sis with representatives of the other party hfeaty shall promptly notify the other pa
of any material change in its business or operatiohany fact, omission or condition which makagruwe or misleading or shows to have
been untrue or misleading the information suppligdt for inclusion in the Registration Statementlaf any governmental complaints,
investigations or hearings (or communications iatiigy that the same may be contemplated), or stéution or the threat of material
litigation involving such party or any of its Subgiries and shall keep the other party fully infedrof such events.

5.4 Agreements of Affiliates. In the event thaptio the Effective Time, any person or persons Waee not executed the Shareholder
Agreement becomes an "affiliate” of CWB for purmoséRule 145 of the Securities Act, CWB shall ppbiyidentify such person to First
Midwest and shall use its best efforts to causé edditional person who is identified as an "&df#i" to execute a written agreement as soon
as practicable, in form and substance reasonabfaszory to First Midwest, providing that frometldate of such agreement each such pe
will agree not to sell, pledge, transfer or othesewilispose of any shares of stock of CWB held loy person or any shares of First Midwest
Common Stock to be received by such person in teegkt except in compliance with the applicable mions of the Securities Act and ot|
applicable laws and regulatio



5.5 Expenses. Each party hereto shall bear itseoygenses incident to preparing, entering into amdymg out this Agreement and to
consummating the Merger, except that if this Agreetis terminated pursuant to Section 7.1(b)(gnt First Midwest shall pay to CWB in
cash the aggregate amount of its documented expéorsiegal and accounting services provided brdtharties in connection with this
Agreement and the transactions contemplated hepebyided that such amount shall not exceed $500000

5.6 Miscellaneous Agreements and Consents. Sulojéice terms and conditions herein provided, ed¢heoparties hereto agrees to use its
respective best efforts to take, or cause to bentaddl actions, and to do, or cause to be doh#hiahs necessary, proper or advisable under
applicable laws and regulations to consummate aakeraffective the transactions contemplated byAbigement as expeditiously as
possible, including without limitation using itssgective best efforts to lift or rescind any injtioo or restraining order adversely affecting
the ability of the parties to consummate the tratisas contemplated hereby. Each party shall, &atl sause each of its respective
Subsidiaries to, use its best efforts to obtairseats of Regulatory Authorities necessary or, inrfasonable opinion of First Midwest,
desirable for the consummation of the transactommgemplated by this Agreement.

5.7 Press Releases. The initial press release iwongehis Agreement shall be as previously agrgeah by First Midwest and CWB. Except
as CWB deems necessary to comply with applicamealéer consultation with its counsel, CWB shalt issue any press release or written
statement for general public circulation relatingtis Agreement or any transactions contemplagedidy without the prior written consent of
First Midwest, which consent shall not be unreabbnaithheld or delayed.

5.8 Takeover Provisions. CWB has taken or will talkesteps necessary to render the transactiontermgated by this Agreement permissi
under any applicable lowa takeover or similar landl ander any takeover or similar provision in thgamizational documents or bylaws of
CWB or any CWB Subsidiary restricting the ownerslaipquisition or voting of securities or imposingyafair price" or supermajority
director or shareholder vote requirements.

5.9 Third Parties. CWB and each CWB Subsidiangmdicable, shall

() immediately terminate all negotiations or dissions with parties other than First Midwest cont®y any transaction by which CWB or
any of the CWB Subsidiaries would be acquired bgnerged into any other person or any portion off thesets or liabilities would be
purchased or assumed by any person other tharMidstest except in the ordinary course of busiress consistent with Article IV hereof
and (ii) enforce the terms of all confidentialitgraements with such other parties.

5.10 Assistance of Third Parties. CWB and its Siibsies shall cooperate with, and use all reaseneffbrts to assist, First Midwest in (i)
gaining access to all of CWB's and CWB Subsidiatiésd-party vendors, and the landlords of eaapprty leased by them, promptly after
the date of this Agreement, and (ii) obtaining ¢beperation of such third-parties in a smooth fitaorsin accordance with First Midwest's
timetable at or after the Effective Time. CWB ahd CWB Subsidiaries shall also, at First Midwestsgsonable request, give notice of
termination of third-party contracts to be effeetiat or after the Effective Time, and take suclsoeable additional action as may be
necessary or reasonably appropriate to ensursulchtcontracts are terminated at the date requ¢



5.11 Insurance Policy Claims. CWB shall inform Elvidwest no later than the Effective Time of angterial unfiled, insurance claims of
CWB or any CWB Subsidiary which it has knowledgé &or which it believes coverage exists.

5.12 Updated Schedules. If, subsequent to theodidbés Agreement and prior to the Effective Tiraey events occur which renders untrue
any representation or warranty of CWB or First M@bivmade at the date of this Agreement or rendewsriplete or inaccurate any Schedule
or Schedules delivered upon execution of this Agrere or Updated Schedules (as defined below) deliviater (a "Trigger Event"), CWB
First Midwest, as the case may be, shall prompliver to the other a supplemental writing (an "dfgatl Schedule") which shall contain a
detailed description of any and all such matters\Ufpdated Schedule shall be delivered by withirr fousiness days after CWB or First
Midwest learns of the Trigger Event but in no eVater than before the Closing. The submissiomaflpdated Schedule and the matters
therein contained shall not constitute a defaulireach by CWB or First Midwest of any of its resipee representations and warranties ul
this Agreement, provided that this Section 5.12asintended to permit CWB or First Midwest to albe amend its representations and
warranties as made herein (including the Schedakesf the date of this Agreement, and any Upd&ttedule shall not cure the inaccuracy
thereof as of the date of this Agreement for anppse under this Agreement.

ARTICLE VI
CONDITIONS

6.1 Conditions to Each Party's Obligation to Efféaet Merger. The respective obligations of eaclypareffect the Merger shall be subject to
the fulfillment or waiver at or prior to the Efféa¢ Time of the following conditions:

(a) All requisite approvals of this Agreement ahe transactions contemplated hereby shall have leeeived from the Regulatory
Authorities having approval authority with resptcthe Merger and all applicable waiting periodalshave expired.

(b) Neither First Midwest nor CWB shall be subjerany order, decree or injunction of a court agragy of competent jurisdiction which
enjoins or prohibits the consummation of the Merger

(c) A tax opinion addressed to both First Midweasid £WB by counsel to First Midwest shall have bebtained with respect to the Merger,
based on customary reliance and subject to custoqualifications, to the effect that for federatéme tax purposes, the Merger will qualify
as a "reorganization" under Section 368(a)(i)(Ajhef Code.

6.2 Conditions to Obligations of CWB to Effect thikerger. The obligations of CWB to effect the Merghall be subject to the fulfillment or
waiver at or prior to the Effective Time of thelaing additional conditions:

(a) Representations and Warranties. The repregmmaind warranties of First Midwest set forth intiédle 11l of this Agreement shall be true
and correct as of the date of this Agreement aradl imaterial respects as of the Effective Timetfasigh made on and as of the Effective
Time), except (i) to the extent such representatamd warranties are by their express provisiordenaa of a specified date and (ii) for the
effect of transactions contemplated by 1



Agreement), and CWB shall have received a cert#icd the president and chief executive officeFisét Midwest to that effect, dated the
Closing Date.

(b) Performance of Obligations. First Midwest slel’e performed in all material respects all oltiages required to be performed by it under
this Agreement prior to the Effective Time, and C\Atiall have received a certificate of the presi@ent chief executive officer of First
Midwest to that effect, dated the Closing Date.

(c) Opinion of Counsel. CWB shall have receivedpmion of Silver, Freedman & Taff, L.L.P., counselFirst Midwest, dated the Closing
Date, substantially in the form attached as ExHihiprovided that, in the event that First Midwesercises its right under Section 1.6 of this
Agreement, the form and substance of such forregdllopinion shall be appropriately modified, sabje the reasonable satisfaction of
CWB's counsel as listed in Section 8.2 of this Agnent.

6.3 Conditions to Obligations of First Midwest tffd¢et the Merger. The obligations of First Midwésteffect the Merger shall be subject to
the fulfillment or waiver at or prior to the Efféo¢ Time of the following additional conditions:

(a) Representations and Warranties. The repregmmtaind warranties of CWB set forth in Articleofithis Agreement shall be true and
correct as of the date of this Agreement and, edx@gppdated pursuant to Section 5.1, as of trectfe Time (as though made on and as of
the Effective Time, except (i) to the extent sugpresentations and warranties are by their exjpresssions made as of a specific date and
(i) for the effect of transactions contemplatedtbig Agreement, and First Midwest shall have nestbia certificate of the president and chief
executive officer of CWB to that effect, dated @lesing Date.

(b) Performance of Obligations. CWB shall have perfed in all material respects all obligations iegplito be performed by it under this
Agreement prior to the Effective Time, and FirstdMiest shall have received a certificate of theidesg and chief executive officer of CWB
to that effect, dated the Closing Date.

(c) Opinion of Counsel. First Midwest shall haveaied an opinion from Davis, Brown, Koehn, ShorR&berts, P.C., counsel to CWB,
dated the Closing Date, substantially in the fottached as Exhibit D, provided that in the eveat first Midwest exercises its right to
restructure the Merger pursuant to Section 1.@isfAgreement, such form of legal opinion shalbipgropriately modified, subject to the
reasonable satisfaction of First Midwest's counsel.

(d) Waivers; Shareholder Agreement. To the exteait this Agreement and the CWB Shareholders' appaithis Agreement and the
Merger (i) would give rise to rights of CWB undexciion 3.14 of its by-laws, CWB shall have waivedrights thereunder, and (ii) would
give rise to rights under that certain agreemetitleth "SHAREHOLDER AGREEMENT CENTRAL WEST BANCORHRATION," dated
January 19, 1993, all parties to such agreemelithsdae waived their rights thereunder. The shalddrs of CWB shall have executed the
Shareholder Agreement and delivered an executgahatiof such Agreement to First Midwe



as of the date hereof, together with evidence prestsly satisfactory to First Midwest, of the authoof each person who executes such
Agreement on behalf of a shareholder of CWB whichdt a natural person (a "Corporate Shareholde®kxecute such document on behalf
of such Corporate Shareholder. First Midwest dtelle received copies of the resolutions of the doédirectors of CWB and of the
Shareholders of CWB approving this Agreement aedMiarger, with a certification, dated the Closingt® signed by the Secretary of CWB
and stating that such resolutions have not beerfimddr rescinded since they were adopted.

(e) No Unduly Burdensome Condition or Commerciahldag Power Restriction. No regulatory approvaladsed in connection with the
transactions contemplated herein shall (i) corsagondition which First Midwest reasonably detemsiis unduly burdensome to First
Midwest or any First Midwest Subsidiary (includiBgcurity State Bank) or (ii) limit or restrict tpewers of Security State Bank.

(f) Agreements of Affiliates. If CWB has identifiexthy additional "affiliates" pursuant to Sectiod 6f this Agreement, First Midwest shall
have received from such persons the written atifitisagreements described in Section 5.4.

(9) Significant Restriction on Activities. The camsmation of the Merger will not result in any sificant restriction on the activities of, or
significant limitation upon the conduct of businéss any existing First Midwest Subsidiary, otHear a significant restriction or limitation
that can be cured by having another First Midwets&liary perform such activity or conduct suchibess in the manner theretofore
performed or conducted.

(h) Capital of Security State Bank. At the Closibgte, (i) the capital, surplus and undivided psofif Security State Bank, when reduced by
the aggregate amount of net after-tax earninge titributed to shareholders of CWB pursuant tiGe 1.3 hereof, shall be at least
$2,400,000.00, and (ii) on a pro forma basis afteh distribution of such aggregate net after-taxiags, Security State Bank shall be "well
capitalized" as defined in 12 C.F.R. ss. 325.1(3]b)

(i) No Dissenters. No holder of CWB Common Stocllshe a Dissenter as defined in lowa Code ss.1490..3.
ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be terminateaha time prior to the Effective Time, whether dwef or after any requisite shareholder
approval:

(a) by mutual consent of the Boards of Directorfio$t Midwest and CWB;

(b) by the Board of Directors of First Midwest betBoard of Directors of CWB (i) at any time afiéarch 31, 1997, if the Merger shall not
theretofore have been consummated (provided teaketiminating party is not then in material breathny representation, warranty,
covenant or other agreement contained herein))af ény Regulatory Authority denies approval b&tMerger



(c) by the Board of Directors of First Midwest retevent of a material breach by CWB of any repradion, warranty, covenant or other
agreement contained in this Agreement, which brésaobt cured within 30 days after written notibereof to CWB by First Midwest.

(d) by the Board of Directors of CWB in the evefaanaterial breach by First Midwest of any reprgéagon, warranty, covenant or other
agreement contained in this Agreement, which brésaobt cured within 30 days after written notibereof is given to First Midwest by
CWB;

7.2 Effect of Termination. In the event of terminatof this Agreement as provided in Sections 7.t(a7.1(b) hereof, this Agreement shall
forthwith become void and there shall be no ligpilinder this Agreement on the part of First MidinasCWB or their respective officers or
directors except as set forth in the second seateh8ection 5.1 and in Section 5.5. In the evéattermination of this Agreement pursuar
Section 7.1(c) or 7.1(d), based upon a materiadirdy a party, the non-breaching party shall ligleh to such relief and remedies against
the breaching party as are available at law ogiritg, including but not limited to, specific perfoance, it being agreed by the parties that the
remedies of a party for a material breach by themparty are inadequate at law.

7.3 Amendment. This Agreement and the Scheduletderay be amended by the parties hereto, by aizi@n by or on behalf of their
respective Boards of Directors, at any time betorafter approval of this Agreement by the sharééid of CWB; provided, however, that,
after approval by the shareholders of CWB, no suolification shall (i) alter or change the amounkiod of consideratiol



to be received by holders of CWB Common Stock asiged in this Agreement or

(i) adversely affect the tax treatment to CWB geders of the Merger Consideration, without secuthe approval of the CWB
shareholders by the vote required under the lowaFrst Midwest may make, and CWB's Board of Dioes shall approve and its duly
authorized representative shall execute, such aments as are permitted by Section 1.6 hereof. Agisement may not be amended except
by an instrument in writing signed on behalf oflea€ First Midwest and CWB.

7.4 Severability. Any term, provision, covenantestriction contained in this Agreement held byart or a Regulatory Authority of
competent jurisdiction to be invalid, void or unerdeable, shall be ineffective to the extent ofrsimwalidity, voidness or unenforceability,
but neither the remaining terms, provisions, conémar restrictions contained in this Agreementthervalidity or enforceability thereof in
any other jurisdictions shall be affected or impdithereby. Any term, provision, covenant or rettrh contained in this Agreement that is so
found to be so broad as to be unenforceable shaiitbrpreted to be as broad as is enforceable.

7.5 Waiver. Any term, condition or provision ofghhgreement may be waived in writing at any timethmsy Board of Directors of the party
which is, or whose shareholders are, entitled édoibnefits thereof.

ARTICLE VI
GENERAL PROVISIONS

8.1 Non-Survival of Representations, Warranties Agieements. No investigation by the parties henmediole heretofore or hereafter shall
affect the representations and warranties of théegavhich are contained herein and each sucleseptation and warranty shall survive s
investigation. All representations, warranties,amants and agreements in this Agreement of theepant in any instrument delivered by a
party pursuant to or in connection with this Agresrinshall not survive at the Effective Time or teemination of this Agreement in
accordance with its terms, except (i) in the cdsmasummation of the Merger, the obligations aEMidwest which are specifically
contemplated to be performed after the Effectived shall survive, (ii) in the case of the termioatof this Agreement, the agreements
contained in or referred to in the second sentef&ection 5.1 and in Sections 5.5 and 7.2 shalligal such termination, and (iii)
representations and warranties contained in theeBblder Agreement shall survive the Merg



8.2 Notices. All notices and other communicatioaselainder shall be in writing and shall be deemdaktduly received (i) on the date give
delivered personally or (ii) upon confirmation eteipt if by facsimile transmission or (iii) on tHate received if mailed by registered or
certified mail (return receipt requested), in eaabke to the parties at the following addresseat(such other address for a party as shall be
specified by like notice):

(i)  if to First Midwest:

First Midwest Financial, Inc.

Fifth at Erie

Storm Lake, lowa 50588

Attention: James S. Haahr, Chairman
of the Board, Pr esident and Chief
Executive Offic er

Copies to:

Steven P. Myers

Vice Chairman of the Board and Se nior Vice President
First Midwest Financial, Inc.

Fifth at Erie

Storm Lake, lowa 50588

and

Jeffrey M. Werthan, P.C.
Silver, Freedman & Taff, L.L.P.
1100 New York Avenue, N.W.
Washington, D.C. 20005

(i) if to CWB:

Central West Bancorporation
615 Division Street
Stuart, lowa 50250

Attention: William M. Wilso n
Chairman of the Board

Copy to:

Robert A. Gamble, Esq.
Davis, Brown, Koehn, Shors & Roberts, P.C.
666 Walnut Street, Suite 2500
Des Moines, lowa 50309

8.3 Miscellaneous. This Agreement (including thaetules referred to herein) (i) constitutes thé&emigreement and supersedes all other
prior agreements and understandings, both writbeihosial, among the parties, or any of them, wittpeet to the subject matter hereof,
including any confidentiality agreement betweenpheties hereto, (ii) except as expressly provideebin, is not intended to confer upon any
person not a party hereto any rights or remediesungler, (iii) shall be binding upon and shall etw the benefit of the parties hereto and
their respective successors and assigns and @)shgoverned in all respects by the laws ofState of lowa, except as otherwise
specifically provided herein or required by feddaal or regulation. The table of contents and heg&licontained in this Agreement



for reference purposes only and shall not affeetniy way the meaning or interpretation of this Agnent. This Agreement may be executed
in counterparts which together shall constitutengls agreement.

First Midwest and CWB have caused this Agreemebetduly executed by their authorized represem@aton the date first above written.
CENTRAL WEST BANCORPORATION
By:
William M. Wilson,
Chairman of the Board
ATTESTED:

By:
Claude F. Havick
Secretary:
FIRST MIDWEST FINANCIAL, INC.
By:

James S. Haahr, Chairman of the Board,
President and Chief Executive Officer

ATTESTED:

By:

Steven P. Myers

Vice Chairman of the Board
and Senior Vice Preside



August 9, 1996

Board of Directors

First Midwest Financial, Inc.
Fifth at Erie

Storm Lake, lowa 50588

Members of the Board:

Reference is made to the Registration StatemeRbom S-3 (the "Registration Statement"), underSkeurities Act of 1933, as amended,
being filed by First Midwest Financial, Inc., a Belare corporation (the "Company"), with the Secsiand Exchange Commission, relating
to the registration of 190,000 shares of the Comigasommon stock, par value of $.01 per share"@hares"), to be offered and sold by the
Selling Shareholders described in the Registradiatement.

In this connection, we have reviewed originalsapies, certified or otherwise identified to ourisfaction, of the Company's Certificate of
Incorporation, Bylaws, resolutions of its Boardifectors and such other documents and corporateds as we deem appropriate for the
purpose of rendering this opinion. In such exanmimst, we have assumed the genuineness of all sigisathe authenticity of all documents
submitted to us as originals, the conformity tgoral documents of all copies submitted to us asfiesl, conformed or photostatic copies,
and the authenticity of all originals of such capie

Based upon the foregoing, it is our opinion that #hares will be, when and if issued, duly autteatjzalidly issued, fully paid and non-
assessable.

Very truly yours,

/sl Silver, Freedman & Taff, L.L.P.

SI LVER, FREEDMAN & TAFF, L.L.P.



August 9, 1996

Members of the Board:

We hereby consent to the inclusion of our opinisfeahibit 5 of this Registration Statement andréference to our firm in the Prospectus
giving this consent, we do not admit that we arhinithe category of persons whose consent is requinder Section 7 of the Securities Act
of 1933, as amended, or the rules and regulatibtieedSecurities and Exchange Commission thereunder

SILVER, FREEDMAN & TAFF, L.L.P.

/sl Silver, Freednman & Taff, L.L.P.



Independent Auditors' Consent

We consent to the incorporation by reference is Registration Statement of First Midwest Finandiat. on Form S-3 of our report dated
November 17, 1995, appearing in Part Il of Item Thie Annual Report on Form -KSB of First Midwest Financial, Inc. for the yeamded
September 30, 1995, and to reference to us unddrghding "Experts" in the Prospectus, which i$ giagthe Registration Statement.

/sl Deloitte & Touche LLP

QOraha, Nebraska

August 9, 1996
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