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o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02.                                        Unregistered Sales of Equity Securities.
 

As previously disclosed, on April 2, 2019, Midland States Bancorp, Inc., an Illinois corporation (the “Company”), and its wholly owned merger
subsidiary entered into an Agreement and Plan of Merger (the “Agreement”) with HomeStar Financial Group, Inc., a Delaware corporation (“HomeStar”),
which is the holding company of HomeStar Bank and Financial Services.  Under the Agreement, and subject to the terms and conditions set forth therein,
HomeStar will merge with and into the Company’s merger subsidiary (the “Merger”), and thereby become a wholly owned subsidiary of the Company.
 

In the Merger, HomeStar’s stockholders will be entitled to receive (i) up to an aggregate of 405,000 shares of the Company’s common stock, par
value $0.01 per share (“Common Stock”), which amount is subject to downward adjustment to the extent HomeStar’s adjusted shareholders’ equity prior to
completion of the Merger, as calculated pursuant to the Agreement (“Adjusted Equity”), is less than $10.4 million, and (ii) an amount in cash equal to the
amount, if any, by which HomeStar’s Adjusted Equity exceeds $10.4 million.  The shares of Common Stock to be issued in connection with the Merger are
expected to be issued in reliance upon the exemptions from registration afforded by Section 4(a)(2) and Rule 506(b) under the Securities Act of 1933, as
amended.
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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.
 
Date: April 8, 2019 MIDLAND STATES BANCORP, INC.
   
   
 

By: /s/ Douglas J. Tucker
 

Name: Douglas J. Tucker
 

Title: Senior Vice President and Corporate Counsel
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