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Section 5 — Corporate Governance and Management

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

As reported in prior filings made by CapStar Financial Holdings, Inc. (the “Company”) with the United States Securities and Exchange Commission
(the “SEC”), the Company previously granted 30,000 non-qualified stock options (the “Options™) to Dandridge W. Hogan (“Mr. Hogan”) pursuant to a
Non-Qualified Stock Option Agreement (the “Option Agreement”), the form of which was previously filed with the SEC as Exhibit 10.9 to the
Company’s Registration Statement on Form S-1 (File No. 333-213367). Pursuant to the terms of the Option Agreement, the Options were to vest ratably
over a four (4) year period, and any Options that had not vested at the time of Mr. Hogan’s death would be terminated thereupon. Accordingly, on
November 7, 2018, the date of Mr. Hogan’s death, 7,500 unvested Options were terminated pursuant to the terms of the Option Agreement.

On February 1, 2019 (the “Reinstatement Date”), the Company reinstated and accelerated the vesting of the 7,500 unvested Options that were
previously terminated (the “Reinstated Options”) and, similar to the 22,500 Options that had vested under the Option Agreement prior to Mr. Hogan’s
death, granted the heirs of Mr. Hogan the right to exercise the Reinstated Options for a period of time commencing on the Reinstatement Date and
terminating on the date of the first (1st) anniversary of the Reinstatement Date.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.

CAPSTAR FINANCIAL HOLDINGS, INC.

By: /s/ Robert B. Anderson

Robert B. Anderson
Chief Financial Officer and
Chief Administrative Officer

Date: February 7, 2019



