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Part I Reporting Issuer
1   Issuer's name 2 Issuer's employer identification number (EIN)

3 Name of contact for additional information 4 Telephone No. of contact 5 Email address of contact

6 Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact

8 Date of action 9 Classification and description 

10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number(s)

Part II Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for 

the action 

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per 
share or as a percentage of old basis 

16 Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the  
valuation dates 
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17 List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based 

18 Can any resulting loss be recognized? 

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year 

Sign 
Here
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Attachment to Form 8937 
Report of Organizational Actions Affecting Basis of Securities 

CapStar Financial Holdings, Inc.  
FEIN: 81-1527911 

Part II, Line 14 
Effective July 1, 2020, CapStar Financial Holdings, Inc. (“CapStar”) acquired FCB Corporation (“FCB”) 
through a merger transaction in which FCB merged with and into CapStar.  Immediately following the 
FCB Merger,  The First National Bank of Manchester (“FNBM”), subsidiary of FCB, merged with and into 
CapStar’s wholly-owned subsidiary, CapStar Bank.  The merger qualified as a tax-free reorganization 
under Section 368 of the Internal Revenue Code. 

Upon completion of the FCB Merger, CapStar owned 50.56% of Bank of Waynesboro (“BOW”).  
Following the FCB Merger and also effective July 1, 2020 and as part of the BOW Merger Agreement, 
BOW merged with and into CapStar Bank.  The merger qualified as a tax-free reorganization under 
Section 368 of the Internal Revenue Code. 

Part II, Line 15 
Related to the FCB Merger and pursuant to the agreement and plan of merger, each share of FCB 
common stock was exchanged for 13.704 shares of CapStar common stock, plus cash in lieu of fractional 
shares and $553.10 in cash. 

The merger qualified as a tax-free reorganization under Section 368 of the Internal Revenue Code. As 
such, the federal income tax consequences to former FCB shareholders are determined under 
Code Sections 354, 356, 358, and 1221. FCB shareholders who received shares of CapStar common 
stock should not recognize any gain or loss, except with respect to the cash they may have received in 
lieu of a fractional share. Each FCB shareholder’s total tax basis in CapStar common stock will be the 
same as such shareholder’s total tax basis in the FCB common stock surrendered in the merger 
transaction, less any cash received plus any gain recognized. 

Related to the BOW Merger and pursuant to the agreement and plan of merger, each share of BOW 
common stock was exchanged for 44.822 shares of CapStar common stock, plus cash in lieu of fractional 
shares and $716.06 in cash. 

The merger qualified as a tax-free reorganization under Section 368 of the Internal Revenue Code. As 
such, the federal income tax consequences to former BOW shareholders are determined under 
Code Sections 354, 356, 358, and 1221. BOW shareholders who received shares of CapStar common 
stock should not recognize any gain or loss, except with respect to the cash they may have received in 
lieu of a fractional share. Each BOW shareholder’s total tax basis in CapStar common stock will be the 
same as such shareholder’s total tax basis in the BOW common stock surrendered in the merger 
transaction, less any cash received plus any gain recognized. 

Part II, Line 16 
The acquisition of FCB by CapStar on July 1, 2020, qualified as a tax-free reorganization within the 
meaning of Section 368(A) of the Internal Revenue Code. Therefore, the federal income tax 
consequences of the FCB shareholders are determined under Code Sections 354, 356, 358, and 1221. 

Where the consideration provided in the agreement and Plan of Merger is limited solely to CapStar stock, 
no gain or loss should be recognized by the FCB shareholders related to the merger transaction. 

Former FCB shareholders will maintain their historical aggregate tax basis in their newly issued CapStar 
shares. For share by share basis, shareholders should consult their tax advisors. FCB shareholders who 
received cash in lieu of whole or fractional shares of CapStar common stock will be treated as having 
received whole or fractional shares in the merger and then as having exchanged the shares for cash. 
These holders will generally recognize gain or loss equal to the difference between the tax basis allocable 
to the whole or fractional shares and the amount of cash received. 



The acquisition of BOW by CapStar Bank on July 1, 2020, qualified as a tax-free reorganization within the 
meaning of Section 368(A) of the Internal Revenue Code. Therefore, the federal income tax 
consequences of the BOW shareholders are determined under Code Sections 354, 356, 358, and 1221. 

Where the consideration provided in the agreement and Plan of Merger is limited solely to CapStar stock, 
no gain or loss should be recognized by the BOW shareholders related to the merger transaction. 

Former BOW shareholders will maintain their historical aggregate tax basis in their newly issued CapStar 
shares. For share by share basis, shareholders should consult their tax advisors. BOW shareholders who 
received cash in lieu of whole or fractional shares of CapStar common stock will be treated as having 
received whole or fractional shares in the merger and then as having exchanged the shares for cash. 
These holders will generally recognize gain or loss equal to the difference between the tax basis allocable 
to the whole or fractional shares and the amount of cash received. 

Part II, Line 17 
Tax treatment of the mergers is based on the following Internal Revenue Code (IRC) sections and 
subsections as more fully discussed below: 368(A), 354, 356, 358, and 1221. 

Part II, Line 18 
FCB and BOW shareholders who receive cash in lieu of fractional shares of CapStar common stock will 
be treated as having received the fractional shares in the merger and then as having exchanged the 
fractional shares for cash. These holders will generally recognize gain or loss equal to the difference 
between the tax basis allocable to the fractional shares and the amount of cash received. The 
deductibility of capital losses is subject to limitation. Shareholders should consult their tax advisors for 
individual tax impact. 

Part II, Line 19 
The reportable tax year of the adjustment to the basis of the securities as a result of the organizational 
action is the shareholder’s tax year that includes July 1, 2020. 
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