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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) January 7, 2019

First Financial Corporation
(Exact name of registrant as specified in its charter)

Indiana
(State or other jurisdiction

of incorporation)

000-16759
(Commission
File Number)

35-1546989
(IRS Employer

Identification No.)
P. O. Box 540, Terre Haute, Indiana 47808

(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code 812-238-6334

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2 below):

ý
Written communications pursuant to Rule 425 under the Securities Act

o
Soliciting material pursuant to Rule 14a-12 under the Exchange Act

o
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

o
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR
§230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company o

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 13(a) of the Exchange Act. o
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 Item 1.01    Entry into a Material Definitive Agreement

        On January 7, 2019, First Financial Corporation ("First Financial") entered into an Agreement and Plan of Merger (the "Merger
Agreement") with HopFed Bancorp, Inc., a Delaware corporation ("HopFed"). Pursuant to the Merger Agreement, HopFed will merge with and
into First Financial, with First Financial as the surviving corporation (the "Merger"). Immediately following the Merger, Heritage Bank
USA, Inc., a Kentucky commercial bank and wholly-owned subsidiary of HopFed, will merge with and into First Financial Bank, N.A., the
wholly-owned national banking association subsidiary of First Financial ("First Financial Bank"), with First Financial Bank as the surviving
bank. The Merger Agreement will be filed as an amendment to this Current Report on Form 8-K.

        The boards of directors of each of First Financial and HopFed have approved the Merger and the Merger Agreement. Subject to the
approval of the Merger by HopFed's stockholders, regulatory approvals, and other customary closing conditions, the parties anticipate
completing the Merger in the second quarter of 2019.

        Upon completion of the Merger, each HopFed stockholder may elect to receive either (or a combination of) 0.444 shares of First Financial
common stock or $21.00 in cash for each share of HopFed's common stock, subject to proration provisions specified in the Merger Agreement
that provide for an aggregate split of 50% of HopFed shares being exchanged for First Financial common stock and 50% for cash. Based on First
Financial's January 4, 2019 closing price of $43.01 per share as reported on the NASDAQ Global Select Market, the transaction has an implied
valuation of approximately $128.3 million.

        Members of the board of directors of HopFed, in their capacity as stockholders, have entered into voting agreements pursuant to which they
have agreed to vote their shares of HopFed common stock in favor of the approval and adoption of the Merger Agreement and the Merger. The
form of voting agreement is attached to the Merger Agreement and will be filed as an amendment to this Current Report on Form 8-K. In
addition, pursuant to the Merger Agreement and subject to certain terms and conditions, the board of directors of HopFed has agreed to
recommend the approval and adoption of the Merger Agreement and the Merger to the HopFed stockholders and will solicit proxies voting in
favor of the Merger Agreement and Merger from HopFed's stockholders.

        First Financial and certain stockholders of HopFed entered into a Standstill Agreement pursuant to which such stockholders agreed to vote
in favor of the approval of the Merger Agreement and the consummation of the transactions contemplated thereby, including the Merger, and
any actions required in furtherance thereof. The stockholders who entered into a Standstill Agreement include Stilwell Activist Fund, L.P.,
Stilwell Activist Investments, L.P., Stilwell Associates, L.P., Stilwell Value LLC, and Joseph Stilwell. A copy of the Standstill Agreement will
be filed as an amendment to this Current Report on Form 8-K.

        The Merger Agreement contains customary representations and warranties from both First Financial and HopFed, and each party has
agreed to customary covenants, including, among others, in the case of HopFed covenants relating to (1) the conduct of its business during the
interim period between the execution of the Merger Agreement and the effective time of the Merger, (2) its obligation to call a meeting of its
stockholders to adopt the Merger Agreement, (3) its obligation, subject to certain exceptions, to recommend that its stockholders approve the
Merger Agreement and the Merger, and (4) its obligations relating to the non-solicitation of alternative acquisition proposals.

        The Merger Agreement also provides certain termination rights for both First Financial and HopFed, and further provides that upon
termination of the Merger Agreement under certain circumstances, HopFed will be obligated to pay First Financial a termination fee of
$5.1 million. Also, HopFed may terminate the Merger Agreement if, during the seven-day period following the receipt of all regulatory and
stockholder approvals and consents necessary for consummation of the Merger, both (i) the average daily closing sales prices of a share of First
Financial common stock during the 20 consecutive trading days (counting only days on which shares actually traded on the NASDAQ Global
Select Market) before the date of receipt of the approvals and consents is less than $41.29, and
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(ii) First Financial's share price declines by an amount that is at least 20% greater than the corresponding price decline in the NASDAQ Bank
Index.

        As referenced above, the consummation of the Merger is subject to various conditions, including (i) receipt of the requisite approval of the
Merger Agreement and Merger by the stockholders of HopFed, (ii) receipt of all required regulatory approvals, (iii) the absence of any law or
order prohibiting the closing of the Merger, and (iv) the effectiveness of the registration statement to be filed by First Financial with the
Securities and Exchange Commission (the "SEC") with respect to the First Financial common stock to be issued in the Merger. In addition
HopFed's consolidated stockholders' equity as of the end of the month prior to the effective time of the Merger, after certain adjustments, must
not be less than $87.17 million. To the extent that the actual consolidated stockholders' equity is less than such amount, the merger consideration
will be reduced dollar for dollar.

        Each party's obligation to consummate the Merger is subject to certain other conditions, including the accuracy of the representations and
warranties of the other party and compliance of the other party with its covenants.

        The foregoing description of the Merger Agreement, the Voting Agreement, and the Standstill Agreement is not complete and is qualified
in its entirety by reference to the Merger Agreement, the Voting Agreement, and the Standstill Agreement, which will be filed as an amendment
to this Current Report on Form 8-K.

        The representations, warranties, and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement
and as of specific dates, were solely for the benefit of the parties to the Merger Agreement, and are subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the
Merger Agreement. The representations and warranties may have been made for the purposes of allocating contractual risk between the parties
to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement and
should not rely on the representations, warranties, and covenants or any descriptions thereof as characterizations of the actual state of facts or
conditions. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Merger
Agreement, which subsequent information may or may not be fully reflected in the parties' public disclosures.

 Item 8.01    Other Events

        In connection with the execution of the Merger Agreement discussed in Item 1.01 above, First Financial and HopFed issued a joint press
release. A copy of the press release is attached hereto as Exhibit 99.1 and incorporated by reference herein.

        In addition, First Financial intends to provide supplemental information regarding the proposed transaction in connection with presentations
to analysts and investors. A copy of the slides that will be made available in connection with the presentations is attached hereto as Exhibit 99.2.

Forward-Looking Statements

        Certain statements contained in this Current Report on Form 8-K, which are not statements of historical fact, constitute forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not limited to, certain
plans, expectations, goals, projections, and benefits relating to the Merger, which are subject to numerous assumptions, risks and uncertainties.
Words such as "believes," "anticipates," "may," "will," "should," "likely," "expected," "estimated," "intends," "future," "plan," "goal," "seek,"
"project," and other similar expressions may identify forward-looking statements, but are not the exclusive means of identifying such statements.
Please refer to each of First Financial's and HopFed's Annual Report on Form 10-K for the year ended December 31, 2017, as well as their other
filings with the SEC, for a
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more detailed discussion of risks, uncertainties, and factors that could cause actual results to differ from those discussed in the forward-looking
statements.

        Forward-looking statements are not historical facts, but instead express only management's beliefs regarding future results or events, many
of which, by their nature, are inherently uncertain and outside of management's control. It is possible that actual results and outcomes may differ,
possibly materially, from the anticipated results or outcomes indicated in these forward-looking statements. In addition to factors previously
disclosed in reports filed by First Financial and HopFed with the SEC, risks and uncertainties for First Financial, HopFed, and the combined
company include, but are not limited to: the possibility that any of the anticipated benefits of the Merger will not be realized or will not be
realized within the expected time period; the risk that integration of HopFed's operations with those of First Financial will be materially delayed
or will be more costly or difficult than expected; the inability to close the Merger in a timely manner; the inability to complete the Merger due to
the failure of HopFed's stockholders to adopt the Merger Agreement; diversion of management's attention from ongoing business operations and
opportunities; the failure to satisfy other conditions to completion of the Merger, including receipt of required regulatory and other approvals;
the failure of the Merger to close for any other reason; the challenges of integrating and retaining key employees; the effect of the announcement
of the Merger on First Financial's, HopFed's, or the combined company's respective customer relationships, operating results, or market price;
the possibility that the Merger may be more expensive to complete than anticipated, including as a result of unexpected or unknown factors,
events, or liabilities; potential litigation or regulatory action related to the Merger; and general competitive, economic, political and market
conditions, and fluctuations. All forward-looking statements included in this Current Report on Form 8-K are made as of the date hereof and are
based on information available at the time of the Current Report on Form 8-K. Except as required by law, neither First Financial nor HopFed
assumes any obligation to update any forward-looking statement.

Important Additional Information and Where to Find It

        In connection with the Merger, First Financial intends to file a registration statement on Form S-4 with the SEC, which will include a proxy
statement of HopFed and a prospectus of First Financial, and each party will file other documents regarding the Merger with the SEC. A
definitive proxy statement/prospectus will also be sent to the HopFed stockholders entitled to vote at the special meeting relating to the Merger.
Before making any voting or investment decision, HopFed stockholders are urged to carefully read the entire registration statement and
proxy statement/prospectus and any other relevant documents filed with the SEC, including any amendments or supplements thereto
and any documents incorporated by reference therein, when they become available because they will contain important information
about the Merger.

        The registration statement and proxy statement/prospectus and any other relevant documents filed with the SEC (when they become
available) and any other documents filed by First Financial or HopFed with the SEC, may be obtained free of charge at the SEC's website at
www.sec.gov. In addition, these documents filed by First Financial may be obtained free of charge at the "Investor Relations" section of First
Financial's website at www.first-online.com and the documents filed by HopFed may be obtained free of charge at the "Investor Relations"
section of HopFed's website at www.bankwithheritage.com. Alternatively, these documents can be obtained free of charge from First Financial
upon written request to First Financial Corporation, Attention: Rodger A. McHargue, Chief Financial Officer and Secretary, One First Financial
Plaza, P.O. Box 540, Terre Haute, Indiana 47808 or by calling (812) 238-6000 or from HopFed upon written request to HopFed Bancorp, Inc.,
Attention: Michael Woolfolk, Secretary, P.O. Box 537, Hopkinsville, Kentucky 42241 or by calling (270) 887-8400.

Proxy Solicitation

        First Financial, HopFed, and their directors, executive officers, and certain other persons may be deemed, under SEC rules, to be
participants in the solicitation of proxies from HopFed's stockholders in connection with the Merger. Information regarding the interests of such
individuals in the Merger will be included in the registration statement and the proxy statement/prospectus when they become
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available. You may obtain information about First Financial's executive officers and directors in First Financial's definitive proxy statement for
its 2018 annual meeting of shareholders, which was filed with the SEC on March 14, 2018. You may obtain information about HopFed's
executive officers and directors in HopFed's definitive proxy statement for its 2018 annual meeting of stockholders, which was filed with the
SEC on April 20, 2018. To the extent holdings of such participants in First Financial's or HopFed's respective securities are not reported, or have
changed since the amounts described in the previously mentioned proxy statements, such changes have been reflected on Initial Statements of
Beneficial Ownership on Form 3 or Statements of Change in Ownership on Form 4 filed with the SEC. Free copies of these documents may be
obtained as described above.

No Offer or Sale

        This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy securities nor shall there be any
sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction. This Current Report on Form 8-K is also not a solicitation of any vote in any jurisdiction pursuant to the
Merger or otherwise. No offer of securities or solicitation will be made except by means of a prospectus meeting the requirements of Section 10
of the Securities Act of 1933, as amended. This Current Report on Form 8-K is not a substitute for the proxy statement/prospectus that will be
filed with the SEC.

 Item 9.01    Financial Statements and Exhibits

(d)
Exhibits

EXHIBIT INDEX

Exhibit No. Description
2.1 Agreement and Plan of Merger, dated January 7, 2019, by and between First Financial Corporation and HopFed Bancorp, Inc.*

(Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. First Financial hereby undertakes to Furnish copies
of any of the omitted schedules upon request by the U.S. Securities and Exchange Commission)

10.1 Form of Voting Agreement, dated January 7, 2019*

10.2 Standstill Agreement, dated December 21, 2018*

10.3 Form of Mutual Termination of Employment Agreement*

10.4 Employment Agreement, dated January 7, 2019, by and among John E. Peck, First Financial Bank and First Financial
Corporation*

10.5 Retention Bonus Agreement, dated January 7, 2019, by and between John E. Peck and First Financial Bank*

10.6 Form of Non-Disclosure and Non-Solicitation Agreement*

99.1 Press Release, dated January 7, 2019

99.2 Investor Presentation, dated January 7, 2019

*
To be filed by amendment
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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.

Dated: January 8, 2019 By /s/ RODGER A. MCHARGUE

Rodger A. McHargue
Treasurer and CFO

(Principal Financial Officer)
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