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SUBJECT: Partnership announcement
 
I am excited to share that Old National has entered into a definitive
agreement to partner with Nashville-based CapStar Bank. This partnership expands our
banking presence in the vibrant, fast-growing Nashville
market, where our 1834 Wealth team has been serving clients for more than a year and where we
recently added a Commercial team. We anticipate
closing on the partnership in 2nd quarter 2024.
 
This transaction includes 23 banking centers – seven of which
are within the Nashville Metropolitan Statistical Area (MSA) – and $3.3 billion in total
assets. In addition to the Nashville locations,
CapStar has locations in a number of other vibrant southeastern communities, including Chattanooga and
Knoxville in Tennessee, and Asheville,
North Carolina. (See FAQ linked below for a full list of locations.)
 
In addition to being an exceptional strategic fit, this partnership
offers tremendous cultural alignment. Like Old National, CapStar takes pride in building
deep, consultative relationships with clients
while also working to strengthen and support its communities.
 
Founded
in 2008, CapStar is ranked first among all Tennessee-based banks and fourth across the Southeast within S&P Global Market Intelligence’s
ranking of banks with assets of $3 to $10 billion. Additionally, CapStar has been recognized as the highest-performing publicly traded
Tennessee-based
bank by Bank Director each of the past three years.
 
While this is an exciting development that moves Old National forward
on our journey to becoming THE premier regional bank, I am also aware that it
signals additional tasks and responsibilities for some
of our team members. Thank you in advance to everyone who will be working hard to ensure a
smooth and successful conversion and integration
– and thank you, as well, to each and every team member whose hard work and bias for action has put
Old National in this strong
position.
 
Jim
 

 



 

 
Forward-Looking Statements
 
This communication contains “forward-looking statements”
within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation
Reform Act of 1995, Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. In
general, forward-looking
statements can be identified through use of words such as “may,” “believe,” “expect,” “anticipate,”
“intend,” “will,” “should,”
“plan,” “estimate,” “predict,” “continue”
and “potential” or the negative of these terms or other comparable terminology, and include statements related to
the expected
timing, completion, financial benefits, and other effects of the proposed merger of CapStar with and into Old National (the “Merger”).
Forward-looking statements are not historical facts and represent management’s beliefs, based upon information available at the
time the statements are
made, with regard to the matters addressed; they are not guarantees of future performance. Actual results
may prove to be materially different from the
results expressed or implied by the forward-looking statements. Forward-looking statements
are subject to numerous assumptions, risks and uncertainties
that change over time and could cause actual results or financial conditions
to differ materially from those expressed in or implied by such statements.
 
Factors that could cause or contribute to such differences include,
but are not limited to, (1) expected cost savings, synergies and other financial benefits
from the Merger not being realized within
the expected time frames and costs or difficulties relating to integration matters being greater than expected, 
(2) the ability
of CapStar to obtain the necessary approval by its shareholders, (3) the ability of Old National and CapStar to obtain required governmental
approvals of the Merger, and (4) the failure of the closing conditions in the definitive merger agreement to be satisfied, or any
unexpected delay in closing
the Merger. Further information regarding additional factors that could affect the forward-looking statements
can be found in the cautionary language
included under the headings “Forward-Looking Statements” (in the case of Old National),
“Cautionary Note Regarding Forward-Looking Statements” (in
the case of CapStar), and “Risk Factors” in Old National’s
and CapStar’s Annual Reports on Form 10-K for the year ended December 31, 2022, and other
documents subsequently filed
by Old National and CapStar with the Securities and Exchange Commission (“SEC”).
 
Additional Information and Where To Find It
 
In connection with the proposed Merger, Old National will file with
the SEC a Registration Statement on Form S-4 that will include a Proxy Statement of
CapStar and a Prospectus of Old National, as
well as other relevant documents concerning the proposed transaction. Investors and security holders, prior to
making any investment or
voting decision, are urged to read the registration statement and proxy statement/prospectus when it becomes available (and any
other
documents filed with the SEC in connection with the Merger or incorporated by reference into the proxy statement/prospectus) because such
documents will contain important information regarding the proposed merger.
 
Investors and security holders may obtain free copies of these documents
and other documents filed with the SEC on its website at www.sec.gov. Investors
and security holders may also obtain free copies
of the documents filed with the SEC by (i) Old National on its website at
https://ir.oldnational.com/financials/sec-filings/default.aspx,
and (ii) CapStar on its website at https://ir.capstarbank.com/financial-information/sec-filings.
 

 



 

 
Participants in the Solicitation
 
Old National, CapStar and certain of their directors and executive
officers may be deemed participants in the solicitation of proxies from shareholders of
CapStar in connection with the proposed Merger.
Information regarding the directors and executive officers of Old National and CapStar and other persons
who may be deemed participants
in the solicitation of the shareholders of CapStar in connection with the proposed Merger will be included in the proxy
statement/prospectus
for CapStar’s special meeting of shareholders, which will be filed by Old National with the SEC. Information about the directors
and
officers of Old National and their ownership of Old National’s common stock can be found in Old National’s definitive
proxy statement in connection with
its 2023 annual meeting of shareholders, as filed with the SEC on March 30, 2023, and other documents
subsequently filed by Old National with the SEC.
Information about the directors and officers of CapStar and their ownership of CapStar’s
common stock can be found in CapStar’s definitive proxy
statement in connection with its 2023 annual meeting of shareholders, as
filed with the SEC on March 10, 2023, and other documents subsequently filed by
CapStar with the SEC. Additional information regarding
the interests of such participants will be included in the proxy statement/prospectus and other
relevant documents regarding the proposed
Merger filed with the SEC when they become available.
 

 
 
 


