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Introductory Note
 
This Current Report on Form  8-K is being
 filed by Old National Bancorp, an Indiana corporation (“Old National”), successor by merger to CapStar
Financial Holdings, Inc.,
a Tennessee corporation (“CapStar” or the “registrant”) in connection with the closing of the transactions
contemplated by that
certain Agreement and Plan of Merger (the “Merger Agreement”), by and between CapStar and Old
National.
 
Item 1.01 Entry into a Material Definitive Agreement.
 
In connection with the consummation of the Merger
(as defined below), on April 1, 2024 (the “Closing Date”), CapStar, Old National and UMB Bank,
National Association
(“UMB Bank”) entered into that certain Supplemental Indenture No. 1 to the Indenture, dated as of June 29,
2020, by and between
CapStar and UMB Bank (the “Indenture”), pursuant to which Old National assumed all of the obligations
of CapStar under the Subordinated Notes (as
defined in the Indenture) and the Indenture.
 
The foregoing description
of the Supplemental Indenture does not purport to be complete and is qualified in its entirety by reference to the full text of the
Supplemental
Indenture, which is attached hereto as Exhibit 4.1 and is incorporated herein by reference.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
Effective as of the Closing
 Date, CapStar completed its previously announced transaction with Old National (the “Closing”). Pursuant to the Merger
Agreement, on the Closing Date, CapStar merged with and into Old National, with Old National continuing as the surviving entity (the “Merger”).
Immediately following the Merger, CapStar’s wholly-owned subsidiary, CapStar Bank, a state bank chartered under the laws of the
State of Tennessee,
merged with and into Old National’s wholly-owned subsidiary, Old National Bank, a national banking association
(the “Bank Merger”), with Old National
Bank as the surviving bank in the Bank Merger.
 
Subject to the terms
and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of
common stock,
$1.00 par value, of CapStar (“CapStar Common Stock”) outstanding immediately prior to the Effective
Time, other than certain shares held by CapStar as
treasury stock or shares owned by CapStar or Old National, was converted into the
right to receive, without interest, (a) 1.155 shares of common stock, no
par value, of Old National (“Old National Common
Stock”) and (b) cash in lieu of fractional shares (such collective consideration is hereinafter referred to
as the “Merger
Consideration”). Subject to the terms and conditions of the Merger Agreement, at the Effective Time, (i) options to purchase
75,000 shares
of CapStar Common Stock outstanding immediately prior to the Effective Time were automatically cancelled and converted
into the right to receive the
Merger Consideration in respect of each net share subject to the option, the number of which net shares
was calculated based on the excess of the value of
the Merger Consideration over the exercise price of the option; (ii)  awards in
 respect of 59,784 shares of CapStar Common Stock subject to vesting,
repurchase or other lapse restriction that were outstanding as of
immediately prior to the Effective Time were fully vested and converted into the right to
receive the Merger Consideration in respect
of each share of CapStar Common Stock underlying such award; (iii) restricted stock unit awards (other than
any such award subject
 to performance-based vesting conditions) in respect of 53,933 shares of CapStar Common Stock that were outstanding as of
immediately
prior to the Effective Time were fully vested as of immediately prior to the Effective Time and converted into the right to receive the
Merger
Consideration in respect of each share of CapStar Common Stock underlying such award; (iv)  restricted stock unit awards (other
 than any such award
subject to performance-based vesting conditions) in respect of 23,917 shares of CapStar Common Stock that were outstanding
as of immediately prior to
the Effective Time were assumed by Old National and converted into restricted stock unit awards in respect
of 27,624 shares of Old National Common
Stock in the aggregate; and (v) performance-based restricted stock unit awards in respect
of 91,698 shares of CapStar Common Stock that were outstanding
as of immediately prior to the Effective Time were fully vested (with
performance goals deemed achieved at a level determined by the board of directors of
CapStar or its compensation committee) and were
cancelled and converted automatically into the right to receive the Merger Consideration in respect of
each share of CapStar Common Stock
underlying such award.
 

 



 

 
The foregoing description
of the Merger and the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text
of the Merger Agreement, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.
 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
As a result of the Merger,
CapStar no longer fulfills the listing requirements of the Nasdaq Global Select Market (“Nasdaq”). Prior to the Closing
Date,
CapStar notified Nasdaq of the closing of the Merger and requested that Nasdaq (i) suspend trading of CapStar Common Stock
prior to the opening of
trading in April 1, 2024, (ii) withdraw CapStar Common Stock from listing on Nasdaq and (iii) file
with the SEC a notification on Form 25 of delisting of
CapStar Common Stock under Section 12(b) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). As a result, CapStar Common
Stock is no longer listed on Nasdaq.
 
Additionally, Old National,
 as successor to CapStar, intends to file with the SEC as promptly as possible a certification on Form  15 requesting the
termination
of registration of CapStar Common Stock under Section 12(g) of the Exchange Act and the suspension of CapStar’s reporting
obligations under
Sections 13 and 15(d) of the Exchange Act.
 
The information set forth under Item 2.01
of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.
 
Item 3.03 Material Modifications to Rights of Security Holders.
 
At the Effective Time,
each holder of a certificate or book-entry share representing any shares of CapStar Common Stock ceased to have any rights with
respect
thereto, except the right to receive the consideration described above and subject to the terms and conditions set forth in the Merger
Agreement.
 
The information set forth
under Item 2.01, Item 3.01, Item 5.01 and Item 5.02 of this Current Report on Form 8-K is incorporated by reference into
this
Item 3.01.
 
Item 5.01 Changes in Control of Registrant.
 
On April  1, 2024,
 CapStar was merged with and into Old National pursuant to the Merger Agreement, with Old National continuing as the surviving
corporation.
 
The information set forth
under Item 2.01, Item 3.01, Item 3.03 and Item 5.02 of this Current Report on Form 8-K is incorporated by reference into
this
Item 5.01.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain
Officers.
 
At the Effective Time,
as a result of the Merger, CapStar ceased to exist as a separate entity and CapStar’s directors and executive officers ceased
serving as
directors and executive officers of CapStar.
 
The information set forth
under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.02.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
As a result of the Merger,
at the Effective Time, CapStar ceased to exist and the charter and bylaws of CapStar ceased to be in effect by operation of law.
As of
the Effective Time, the Fifth Amended and Restated Articles of Incorporation (as amended) of Old National and the Amended and Restated
By-Laws
(as amended) of Old National (as successor to CapStar by operation of law) as
in effect immediately prior to the Effective Time remained the articles of
incorporation and the bylaws of Old National consistent with
the terms of the Merger Agreement.
 

 



 

 
A copy of the Fifth Amended
and Restated Articles of Incorporation (as amended) of Old National and the Amended and Restated By-Laws (as amended)
of Old National
are filed as Exhibits 3.1-3.5, to this Current Report on Form 8-K and are incorporated herein by reference.
 
The information set forth
under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits  
 
Exhibit No.    Description
2.1   Agreement and Plan of Merger dated as of October  26, 2023, by and between CapStar Financial Holdings,  Inc. and Old National

Bancorp (incorporated by reference to Exhibit  2.1 of the Current Report on Form  8-K, filed by CapStar Financial Holdings,  Inc.
October 31, 2023).

3.1   Fifth Amended and Restated Articles of Incorporation of Old National Bancorp, amended April 30, 2020 (incorporated by reference to
Exhibit 3.1 of Old National’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 18, 2020).

3.2   Articles of Amendment to the Fifth Amended and Restated Articles of Incorporation of Old National Bancorp authorizing additional
shares of Old National capital stock (incorporated by reference to Exhibit 3.2 of Old National’s Current Report on Form 8-K filed with
the Securities and Exchange Commission on February 16, 2022).

3.3   Articles of Amendment to the Fifth Amended and Restated Articles of Incorporation of Old National Bancorp designating the New Old
National Series A Preferred Stock (incorporated by reference to Exhibit 3.3 of Old National’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on February 16, 2022).

3.4   Articles of Amendment to the Fifth Amended and Restated Articles of Incorporation of Old National Bancorp designating the New Old
National Series C Preferred Stock (incorporated by reference to Exhibit 3.4 of Old National’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on February 16, 2022).

3.5   Amended and Restated By-Laws of Old National Bancorp (incorporated by reference to Exhibit 3.1 of Old National’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on February 27, 2024).

4.1   Supplemental Indenture No. 1, dated April 1, 2024, by and among CapStar Financial Holdings, Inc., Old National Bancorp and UMB
Bank, National Association.

104   The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
 

 

https://www.sec.gov/Archives/edgar/data/1676479/000119312523267286/d504221dex21.htm
https://www.sec.gov/Archives/edgar/data/1676479/000119312523267286/d504221dex21.htm
https://www.sec.gov/Archives/edgar/data/707179/000156459020026024/onb-ex31_29.htm
https://www.sec.gov/Archives/edgar/data/707179/000156459020026024/onb-ex31_29.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/707179/000114036122005787/ny20002365x21_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/707179/000162828024007225/ex31amendedandrestatedby-l.htm
https://www.sec.gov/Archives/edgar/data/707179/000162828024007225/ex31amendedandrestatedby-l.htm


 

 
SIGNATURES

 
Pursuant to the requirements
of the Securities Exchange Act of 1934, Old National Bancorp, as the successor by merger to the registrant has duly caused
this report
to be signed on its behalf by the undersigned hereunto duly authorized.
 
Date: April 2, 2024 OLD NATIONAL BANCORP

As successor by merger to CapStar Financial Holdings, Inc.
     
  By: /s/ Nicholas J. Chulos
    Name: Nicholas J. Chulos
    Title: Executive Vice President, Chief Legal Officer and Corporate

Secretary
 

 
 



 
Exhibit 4.1

 
EXECUTION VERSION

 
SUPPLEMENTAL INDENTURE No. 1,
 dated as of April  1, 2024 (this “Supplemental Indenture”), by and among CAPSTAR FINANCIAL

HOLDINGS, INC.,
a Tennessee corporation (the “Company”) OLD NATIONAL BANCORP, an Indiana corporation (the “Successor
Company”), and
UMB BANK, NATIONAL ASSOCIATION, a national banking association duly organized and existing under the
laws of the United States of America,
as trustee (the “Trustee”).
 

RECITALS
 

WHEREAS, the Company and
the Trustee are parties to an Indenture, dated as of June 29, 2020 (the “Base Indenture” and, as supplemented
by
this Supplemental Indenture, the “Indenture”), relating to the issuance of Subordinated Notes by the Company on
the terms and conditions provided for in
the Indenture;
 

WHEREAS, in accordance with
the terms and conditions of the Agreement and Plan of Merger, dated as of October 26, 2023, by and between the
Company and the Successor
Company, (i) the Company will be merged with and into the Successor Company (the “Merger”), with the Successor
Company
surviving the Merger as the surviving corporation and (ii) upon the consummation of the Merger, the separate corporate existence
of the Company shall
terminate;
 

WHEREAS, in accordance with
Section 8.01(1) of the Base Indenture, the Indenture may be supplemented to provide for the assumption by a
successor Person
of the covenants of the Company contained in the Based Indenture and in the Subordinated Notes;
 

WHEREAS, Section 7.01
of the Base Indenture provides that the Company may merge with and into a Person so long as, among other things,
such Person is a corporation
organized and existing under the laws of the United States of America any state thereof or the District of Columbia and will
expressly
assume, by an indenture supplemental thereto, executed by such successor corporation and delivered to the Trustee, in form satisfactory
to the
Trustee, the due and punctual payment of the principal of, and interest on, all the Outstanding Subordinated Notes and the due
and punctual performance
and observance of every obligation in the Base Indenture and the Outstanding Subordinated Notes on the part
of the Company to be performed or observed;
 

WHEREAS, Section 7.02
of the Base Indenture provides that upon the Merger, the Successor Company will succeed to, and be substituted for,
and may exercise
every right and power of, the Company under the Base Indenture with the same effect as if such Successor Company had been named as
the
Company therein, and thereafter, except in the case of a lease, the predecessor Person will be released from all obligations and covenants
under the
Base Indenture and the Subordinated Notes;
 

WHEREAS, the Successor Company
has delivered or is delivering or causing to be delivered to the Trustee an officer’s certificate and an opinion
of counsel in
satisfaction of Section 7.01 of the Base Indenture; and
 

 



 

 
WHEREAS, all requirements
necessary to make this Supplemental Indenture a valid, binding and enforceable instrument in accordance with its

terms have been done
and performed, and the execution and delivery of this Supplemental Indenture has been duly authorized in all respects.
 

NOW, THEREFORE, for and in
 consideration of the premises and other good and valuable consideration, receipt of which is hereby
acknowledged by the parties hereto,
the parties hereto agree as follows:
 

SECTION 1.       Capitalized
Terms.
 

Any capitalized term used
and not otherwise defined herein shall have the meaning assigned to such term in the Base Indenture.
 

SECTION 2.       Assumption;
Succession.
 

Effective upon the consummation
of the Merger (the “Effective Time”), the Successor Company hereby expressly assumes all of the Company’s
obligations
on the Subordinated Notes, including the due and punctual payment of the principal of, and interest on, all the Outstanding Subordinated
Notes
and the due and punctual performance and observance of every obligation in the Base Indenture and the Outstanding Subordinated
Notes on the part of the
Company to be performed or observed.
 

SECTION 3.       Ratification
and Effect.
 

Except as expressly amended
by this Supplemental Indenture, the Base Indenture is in all respects ratified and confirmed and all of the terms,
provisions and conditions
thereof shall be and remain in full force and effect. Upon and after the Effective Time, the Base Indenture shall be modified in
accordance
 herewith, this Supplemental Indenture shall form a part of the Base Indenture for all purposes, every Holder theretofore or thereafter
authenticated and delivered thereunder shall be bound thereby, and each reference in the Indenture and the Subordinated Notes to the
Indenture shall mean
and be a reference to the Indenture as amended hereby, and each reference in the Indenture and the Subordinated
Notes to CapStar Financial Holdings, Inc.
or the Company shall mean and be a reference to Old National Bancorp, as the Successor
Company.
 

SECTION 4.       Governing
Law.
 

This Supplemental Indenture
and the Subordinated Notes shall be governed by and construed in accordance with the laws of the State of New
York.
 

SECTION 5.       The
Trustee.
 

The recitals in this Supplemental
Indenture shall be taken as the statements of the Company and the Successor Company, and the Trustee assumes
no responsibility for their
correctness. The Trustee shall not be responsible or accountable in any manner whatsoever for or with respect to the validity or
sufficiency
of this Supplemental Indenture. The Trustee shall be under no duty whatsoever to make any determination whether any execution, modification,
amendment, supplement or confirmation to any document is necessary to implement the provisions of this Supplemental Indenture, and shall
be entitled to
conclusively rely on the documentation required to be provided under the terms of the Indenture. All of the provisions
contained in the Base Indenture in
respect of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable
in respect of this Supplemental Indenture as fully and
with like force and effect as though fully set forth in full herein.
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SECTION 6.       Conflicts.

 
To the extent of any inconsistency
between the terms of the Base Indenture or the Subordinated Notes and this Supplemental Indenture, the terms

of this Supplemental Indenture
will control.
 

SECTION 7.       Miscellaneous.
 

This Supplemental Indenture
constitutes the entire agreement of the parties hereto with respect to the amendments to the Base Indenture set forth
herein. All covenants
and agreements in this Supplemental Indenture given by the parties hereto shall bind their successors. In case any provision in this
Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions
hereof or of the Base
Indenture shall not in any way be affected or impaired thereby. The section headings are for convenience only and
shall not affect the construction hereof.
The parties may sign any number of copies of this Supplemental Indenture. Each signed copy
shall be an original, but all of them together represent the
same agreement, binding on the parties hereto. The exchange of copies of
 this Supplemental Indenture and of signature pages  by facsimile or PDF
transmission shall constitute effective execution and delivery
of this Indenture as to the parties hereto and may be used in lieu of the original Indenture and
signature pages for all purposes.
 

Signature page follows.
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IN WITNESS WHEREOF, the parties
hereto have caused this Supplemental Indenture to be duly executed as of the date first written above.

 
  OLD
NATIONAL BANCORP, the Successor Company
   
  By: /s/
Brendon B. Falconer
  Name: Brendon B. Falconer
  Title: Chief Financial Officer
   
  CAPSTAR FINANCIAL HOLDINGS, INC.,
the Company
   
  By: /s/
Timothy K. Schools
  Name: Timothy K. Schools
  Title: President and Chief Executive Officer
   
  UMB BANK, NATIONAL ASSOCIATION, as
Trustee
   
  By: /s/
Mauri J. Cowen
  Name: Mauri J. Cowen
  Title:  Sr. Vice President
 

[Signature Page to Supplemental Indenture]
 

 
 


