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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
AMENDMENT NO. 1


TO

FORM S-4
REGISTRATION STATEMENT 

UNDER THE SECURITIES ACT OF 1933

HBT Financial, Inc.
(Exact Name of Registrant as Specified in Its Charter)

​ Delaware
(State or Other Jurisdiction of 
Incorporation or Organization)​

​ ​ 6022
(Primary Standard Industrial 
Classification Code Number)​

​ ​ 37-1117216
(IRS Employer 

Identification Number)

​

401 North Hershey Rd 
Bloomington, Illinois 61704 

309-662-4444
(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant’s Principal Executive Offices)

J. Lance Carter 
President and Chief Executive Officer 

401 North Hershey Rd 
Bloomington, Illinois 61704 

(888) 897-2276
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:
Abdul R. Mitha 

Barack Ferrazzano Kirschbaum & Nagelberg LLP 
200 West Madison Street, Suite 3900 

Chicago, Illinois 60606 
(312) 984-3100

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes
effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and
“emerging growth company” in Rule 12b-2 of the Exchange Act.

​ ☐ ​ ​ ☒ ​
​ ☐ ​ ​ ☐ ​
​​ ​ ​ ☐ ​

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
☐

☐

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until this registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
​
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EXPLANATORY NOTE

HBT Financial, Inc. is filing this Amendment No. 1 to the Registration Statement on Form S-4 (File
No. 333-296272), originally filed on May 27, 2026 (the “Registration Statement”), to update Part II, Item 21
(Exhibits) in the originally filed Registration Statement. Accordingly, this Amendment No. 1 consists only
of the facing page, this explanatory note, Part II of the Registration Statement and Exhibit 23.1 filed
herewith. The remainder of the Registration Statement, including the prospectus, is unchanged and has
therefore been omitted.

 




​

 


PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20.   Indemnification of Directors and Officers.

Delaware Law.   The Company is incorporated under the laws of the State of Delaware. Section 102(b)
(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director of the
corporation will not be personally liable to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in
good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a
dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper
personal benefit. The Certificate of Incorporation provides for this limitation of liability.

Section 145 of the DGCL (“Section 145”) provides that a Delaware corporation may indemnify any
person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or
agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding; provided such person acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to
any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was illegal.
Where an officer or director is successful on the merits or otherwise in the defense of any action referred to
above, the corporation must indemnify him against the expenses which such officer or director has actually
and reasonably incurred. Section 145 further authorizes a corporation to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation or
enterprise, against any liability asserted against him or her and incurred by him or her in any such capacity,
or arising out of his or her status as such, whether or not the corporation would otherwise have the power to
indemnify him or her under Section 145. Each of the directors and officers of the Company are covered by
insurance policies maintained and held in effect by the Company against certain liabilities for actions taken
in such capacities, including liabilities under the Securities Act of 1933.

Certificate of Incorporation and Bylaws.   Article Ninth of the Certificate of Incorporation provides that,
no director of the Company shall be liable to the Company or its stockholders for monetary damages arising
from a breach of such director’s fiduciary duty as a director owed to the Company or its stockholders,
except to the extent that such exemption from liability or limitation thereof is not permitted under the
DGCL.

Article VI of the Bylaws provides that, to the extent permitted by the DGCL, the Company shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of
the fact that such person is or was a director, officer, employee or agent of the Company or is or was serving
at the request of the corporation as director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection with such action,
suit or proceeding if he or she acted in good faith and in a manner reasonably believed to be in or not
opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. Under the DGCL, the termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a
manner which he or she reasonably believed to be in or not opposed to the best interests of the Company,
and with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the Company unless and only to the
extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon
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application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper. To the extent that a director, officer, employee or agent of the Company has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to above, or
in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by him or her in connection therewith. Any
indemnification (unless ordered by a court) shall be made by the Company only upon a determination in the
specific case that indemnification of the director, officer, employee or agent is proper in the circumstances
because he or she has met the applicable standard of conduct set forth above. Such determination shall be
made (a) by the Board of Directors by a majority vote of a quorum consisting of directors who were not
parties to such action, suit or proceedings, (b) by a committee of such directors designated by a majority
vote of such directors, even though less than a quorum, (c) if such quorum is not obtainable, or, even if
obtainable and a quorum of disinterested directors so directs, by independent legal counsel (compensated by
the Company) in a written opinion, or (d) by the stockholders.

The foregoing description of the Company’s Certificate of Incorporation and Bylaws is qualified in its
entirety by reference to each such document, which are listed as Exhibits 3.1 and 3.2 respectively, hereto.

Liability Insurance.   The Company maintains directors’ and officers’ liability insurance which covers
certain liabilities and expenses of its directors and officers and covers it for reimbursement of payments to
our directors and officers in respect of such liabilities and expenses, in each case subject to certain limits
and exceptions.
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Item 21.   Exhibits.

The following exhibits are filed herewith or are incorporated herein by reference to other filings of the
Registrant.

​
Exhibit

Number ​ ​ Description ​
​ 3.1 ​ ​ Restated Certificate of Incorporation of HBT Financial, Inc. (incorporated by reference to

Exhibit 4.1 to the Company’s Registration Statement on Form S-8, filed with the SEC on
October 30, 2019).

​

​ 3.2 ​ ​ Amended and Restated Bylaws of HBT Financial, Inc. (incorporated by reference to Exhibit 4.2 to
the Company’s Registration Statement on Form S-8, filed with the SEC on October 30, 2019).

​

​ 4.1 ​ ​ Indenture, dated March 11, 2026, by and between HBT Financial, Inc. and UMB Bank, N.A., as
trustee (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on
Form 8-K filed with the SEC on March 11, 2026).

​

​ 4.2 ​ ​ Forms of 5.75% Fixed-to-Floating Rate Subordinated Notes due 2036 (included as Exhibit A-1 and
Exhibit A-2 to the Indenture incorporated herein by reference as Exhibit 4.1 hereto).

​

​ 4.3 ​ ​ Form of Registration Rights Agreement, dated March 11, 2026, by and among HBT Financial, Inc.
and the Purchasers signatory thereto (incorporated herein by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K filed with the SEC on March 11, 2026).

​

​ 5.1* ​ ​ Opinion of Barack Ferrazzano Kirschbaum & Nagelberg LLP. ​
​21.1 ​ ​ Subsidiaries of HBT Financial, Inc. (incorporated herein by reference to Exhibit 21.1 to the

Company’s Annual Report on Form 10-K filed with the SEC on March 6, 2026).
​

​23.1 ​ ​ Consent of RSM US LLP (filed herewith). ​
​23.2* ​ ​ Consent of Barack Ferrazzano Kirschbaum & Nagelberg LLP (included in the opinion filed as

Exhibit 5.1).
​

​24.1* ​ ​ Power of Attorney (included in Part II as a part of the signature page of this Registration
Statement).

​

​25.1* ​ ​ Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of
UMB Bank, N.A.

​

​99.1* ​ ​ Form of Letter of Transmittal. ​
​107* ​ ​ Filing Fee Table. ​

​

Previously Filed.
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https://www.sec.gov/Archives/edgar/data/775215/000110465919057911/a19-21406_1ex4d1.htm#Exhibit4_1_084105
https://www.sec.gov/Archives/edgar/data/775215/000110465919057911/a19-21406_1ex4d2.htm#Exhibit4_2_084350
https://www.sec.gov/Archives/edgar/data/775215/000077521526000028/hbt-20260311ex41.htm
https://www.sec.gov/Archives/edgar/data/775215/000077521526000028/hbt-20260311ex41.htm
https://www.sec.gov/Archives/edgar/data/775215/000077521526000028/hbt-20260311ex102.htm
https://www.sec.gov/Archives/edgar/data/775215/000110465926066957/tm2615486d2_ex5-1.htm
https://www.sec.gov/Archives/edgar/data/775215/000077521526000025/hbt-20251231xex211.htm
https://www.sec.gov/Archives/edgar/data/775215/000110465926066957/tm2615486d2_ex5-1.htm
https://www.sec.gov/Archives/edgar/data/775215/000110465926066957/tm2615486-1_s4.htm#tPOWA
https://www.sec.gov/Archives/edgar/data/775215/000110465926066957/tm2615486d2_ex25-1.htm
https://www.sec.gov/Archives/edgar/data/775215/000110465926066957/tm2615486d2_ex99-1.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/775215/000110465926066957/tm2615486d1_ex-filingfees.htm
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Item 22.   Undertakings.

The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

to reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement (notwithstanding the foregoing, any increase or decrease in the
volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Securities
and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration
statement); and

to include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for the purpose of determining liability under the
Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or
other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness; provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus
that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
first use, supersede or modify any statement that was made in the registration statement or prospectus that
was part of the registration statement or made in any such document immediately prior to such date of first
use.

For the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

any free writing prospectus relating to the offering prepared by or on behalf of the undersigned
registrant or used or referred to by the undersigned registrant;

the portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and
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any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in this registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is
incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or 13 of this Form, within one
(1) business day of receipt of such request, and to send the incorporated documents by first class mail or
other equally prompt means. This includes information contained in documents filed subsequent to the
effective date of the registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all
information concerning a transaction, and the company being acquired involved therein, that was not the
subject of and included in the registration statement when it became effective.
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By:


Name:

Title:


​​

 


SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Bloomington, State of
Illinois, on June 12, 2026.

HBT FINANCIAL, INC.

/s/ J. Lance Carter
​

J. Lance Carter
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
below on June 12, 2026 by the following persons in the capacities indicated below.

​ Signature ​ ​ Capacity ​

​/s/ J. Lance Carter
​

J. Lance Carter

​ ​
President and Chief Executive Officer

(Principal Executive Officer)

​

​
*
​

Peter R. Chapman
​ ​ Executive Vice President and Chief Financial Officer


(Principal Financial Officer and Principal Accounting Officer) ​

​
*
​

Fred L. Drake
​ ​ Executive Chairman and Director ​

​
*
​

James T. Ashworth
​ ​ Director ​

​
*
​

Roger A. Baker
​ ​ Director ​

​
*
​

C. Alvin Bowman
​ ​ Director ​

​
*
​

Eric E. Burwell
​ ​ Director ​

​
*
​

Patrick F. Busch
​ ​ Director ​

​
*
​

Allen C. Drake
​ ​ Director ​

​
*
​

Linda J. Koch
​ ​ Director ​
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* By:


​

 


​ Signature ​ ​ Capacity ​

​*
​

Michael J. Morton

​ ​
Director

​

​
*
​

Gerald E. Pfeiffer
​ ​ Director ​

​
*
​

Nancy L. Ruyle
​ ​ Director ​

​ /s/ J. Lance Carter
​

J. Lance Carter

Attorney-in-Fact

​​​ ​

 


II-7




 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in this Amendment No. 1 to the Registration Statement (No. 333-296272) on Form
S-4 of HBT
Financial, Inc. of our reports dated March 6, 2026, relating to the consolidated financial statements and the
effectiveness of internal
control over financial reporting of HBT Financial, Inc., appearing in the Annual Report on Form 10-K of
HBT Financial, Inc. for the year
ended December 31, 2025.
 
We also consent to the reference to our firm under the heading "Experts" in such Registration Statement.
 
/s/ RSM US LLP
 
Chicago, Illinois
June 12, 2026
 

 

 
 
 


