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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.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
Emerging growth company

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:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer




Edgar Filing: SOUTHERN MISSOURI BANCORP, INC. - Form S-4

CALCULATION OF REGISTRATION FEE

Proposed Amount of
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securities to be registered be registered!) offering price offering price feo
per share
Common Stock, par value $.01 432,000 N/A $7.151.379 3 $890.35
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shares®

Pursuant to Rule 416, this registration statement also covers an indeterminate number of additional shares
of common stock of Southern Missouri Bancorp, Inc. ("Southern Missouri") as may be issuable as a result
of stock splits, stock dividends or similar transactions.

Represents the estimated maximum number of shares of common stock of Southern Missouri issuable upon
completion of the merger described in this registration statement, in exchange for shares of the common
stock of Southern Missouri Bancshares, Inc. ("SM Bancshares").

Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities
Act of 1933, as amended (the "Securities Act"), and calculated pursuant to Rule 457(f)(2) and 457(f)(3)
under the Securities Act, the proposed maximum aggregate offering price of the shares of Southern
Missouri common stock registered hereby is equal to (A) $10,966,943, which is the book value of the
estimated maximum number of shares of SM Bancshares common stock to be exchanged in the merger as
of September 30, 2017, the latest practicable date prior to the filing of this registration statement, minus (B)
$3,815,564, which is the estimated maximum amount of cash consideration payable by Southern Missouri
in the merger.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effec-tive 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 Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.




Edgar Filing: SOUTHERN MISSOURI BANCORP, INC. - Form S-4

SOUTHERN MISSOURI
BANCSHARES, INC.

MERGER PROPOSED - YOUR VOTE IS VERY IMPORTANT
Dear Southern Missouri Bancshares, Inc. Shareholder:

The boards of directors of Southern Missouri Bancorp, Inc., which we refer to as "Bancorp," and Southern Missouri
Bancshares, Inc., which we refer to as "SM Bancshares," have each approved a merger of our two companies. Under
the merger agreement, SM Bancshares will merge with and into Bancorp, with Bancorp being the surviving
corporation, on the terms and conditions set forth in the merger agreement. Following completion of the merger, SM
Bancshares' wholly owned bank subsidiary, Southern Missouri Bank of Marshfield, which we refer to as "SMB," will
merge with and into Bancorp's wholly owned bank subsidiary, Southern Bank, with Southern Bank being the
surviving bank.

If the merger is completed, holders of SM Bancshares common stock will be entitled to receive aggregate merger
consideration equal to (1) 1.4 times SM Bancshares' consolidated equity capital as of the last business day of the
month immediately preceding the month in which the merger closing occurs, adjusted for certain of SM Bancshares'
transaction expenses, minus (2) the excess, if any, of the cost of contract termination charges of SM Bancshares
triggered as a result of the merger over $175,000. As of September 30, 2017, SM Bancshares' consolidated equity
capital, as adjusted for estimated transaction and contract termination costs, was $10.9 million. Based on this
amount, if the merger were completed in October 2017, the aggregate merger consideration would be $15.3 million
($10.9 million x 1.4). Twenty-five percent (25%) of the merger consideration will be paid in cash and seventy-five
percent (75%) will be paid in shares of Bancorp common stock.

The cash consideration paid for each share of SM Bancshares common stock, which we refer to as the "per share cash
consideration,” will be equal to 25% of the aggregate merger consideration divided by the number of shares of SM
Bancshares common stock issued and outstanding immediately prior to the merger. The stock consideration paid for
each share of SM Bancshares common stock, which we refer to as the "per share stock consideration," will be a
number of shares of Bancorp common stock equal to three times the per share cash consideration divided by

$31.80, the average closing price of Bancorp common stock for the 20 trading day period ending on and including the
fifth trading day preceding August 17, 2017 (the date of the merger agreement), which we refer to as the "average
Bancorp common stock price."

Assuming aggregate merger consideration of $15.3 million, the per share cash consideration would be $96.95 and the
per share stock consideration would be 9.1467 shares of Bancorp common stock for each share of SM Bancshares
common stock outstanding. The per share stock consideration to be issued at the 9.1467 exchange ratio would
represent approximately $290.87 in value for each share of SM Bancshares common stock, which, when added to the
$96.95 per share cash merger consideration, equates to approximately $387.82 in value for each share of SM
Bancshares common stock. SM Bancshares shareholders who would otherwise be entitled to a fractional share of
Bancorp common stock will instead receive an amount in cash equal to the fractional share interest multiplied by
$31.80.

As stated above, the aggregate merger consideration the holders of SM Bancshares common stock will receive in the
merger is based on SM Bancshares' consolidated equity capital (as adjusted pursuant to the merger agreement) as of
the last business day of the month immediately preceding the month in which the merger closing occurs.
Accordingly, the aggregate merger consideration to be paid to the holders of SM Bancshares common stock at closing
will depend on a number of factors, including SM Bancshares' consolidated equity capital as of the last business day
of the month immediately preceding the month in which the merger closing occurs, the total amount of SM
Bancshares' transaction expenses and the final cost of contract termination charges of SM Bancshares triggered as a
result of the merger. In addition, since the stock portion of the merger consideration is calculated based on $31.80
(the average Bancorp common stock price), the market value of the stock portion of the merger consideration to be
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paid to the holders of SM Bancshares common stock will vary from the closing price of Bancorp common stock on
the date Bancorp and SM Bancshares announced the merger, on the date that this proxy
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statement/prospectus is mailed to SM Bancshares shareholders, on the date of the SM Bancshares special meeting and
on the date the merger is completed and thereafter. However, there will not be any adjustment to the merger
consideration for changes in the market price of shares of Bancorp common stock. Therefore, you will not know at
the time of the special meeting the precise aggregate merger consideration or the market value of the stock portion of
the merger consideration you will receive upon completion of the merger. We urge you to obtain current market
quotations for Bancorp common stock (NASDAQ: trading symbol "SMBC").

As described in the accompanying proxy statement/prospectus, the completion of the merger is subject to customary
conditions, including approval of the merger agreement by SM Bancshares' shareholders and the receipt of regulatory
approvals.

SM Bancshares will hold a special meeting of its shareholders to vote on the merger agreement. Approval of the
merger agreement by SM Bancshares shareholders requires the affirmative vote of the holders of two-thirds of the
outstanding shares of SM Bancshares common stock. A failure to vote will have the same effect as voting against the
merger agreement. In addition to voting on the merger agreement, at the special meeting, SM Bancshares
shareholders will vote on a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional
proxies in favor of the merger agreement, which we sometimes refer to as the "adjournment proposal."

The SM Bancshares board of directors has carefully considered the merger and the terms of the merger agreement and
believes that the completion of the merger on the terms set forth in the merger agreement is in the best interest of SM
Bancshares and its shareholders. Accordingly, the SM Bancshares board of directors recommends that holders of SM
Bancshares common stock vote "FOR" approval of the merger agreement proposal and "FOR" the adjournment
proposal. In considering the recommendations of the board of directors of SM Bancshares, you should be aware that
the directors and executive officers of SM Bancshares have interests in the merger that are different from, or in
addition to, the interests of SM Bancshares shareholders generally. See the section entitled "The Merger—Interests of
SM Bancshares' Directors and Executive Officers in the Merger" beginning on page 31 of this proxy
statement/prospectus.

This proxy statement/prospectus describes the special meeting, the documents related to the merger and other matters.
Please carefully read this entire proxy statement/prospectus, including "Risk Factors," beginning on page 13 of this
proxy statement/prospectus, for a discussion of the risks relating to the proposed merger. You also can obtain
information about Bancorp from documents that it has filed with the Securities and Exchange Commission.

Kent O. Hyde, Chairman
Southern Missouri Bancshares, Inc.

Neither the Securities and Exchange Commission nor any state securities commission or any bank regulatory agency
has approved or disapproved the shares of Bancorp stock to be issued in the merger or passed upon the adequacy or
accuracy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts or other obligations of any bank or
nonbank subsidiary of Bancorp or SM Bancshares, and they are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

The date of this proxy statement/prospectus is [*], 2017, and it is first being mailed or otherwise delivered to the
shareholders of SM Bancshares on or about [¢], 2017.

ii
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SOUTHERN MISSOURI BANCSHARES, INC.
1292 Banning Street

Marshfield, MO 65706

(417) 859-1292

NOTICE OF SPECIAL MEETING OF
SOUTHERN MISSOURI BANCSHARES, INC. SHAREHOLDERS

Date: [¢], 2017
Time: [*], local time
Place: 1292 Banning Street, Marshfield, MO 65706

To Southern Missouri Bancshares, Inc. Shareholders:

We are pleased to notify you of and invite you to a special meeting of shareholders of Southern Missouri Bancshares,
Inc., which we refer to as "SM Bancshares." At the special meeting, holders of SM Bancshares common stock will be
asked to vote on the following matters:
A proposal to approve the Agreement and Plan of Merger, dated as of August 17, 2017, by and between
Southern Missouri Bancorp, Inc., which we refer to as "Bancorp," Southern Missouri Acquisition Corp., which
we refer to as "Merger Sub," and SM Bancshares, pursuant to which SM Bancshares will merge with and into
Bancorp; and
A proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
“proposal to approve the merger agreement.
Only holders of record of SM Bancshares common stock as of the close of business on [¢], 2017 are entitled to vote at
the special meeting and any adjournments or postponements of the special meeting. Approval of the merger agreement
proposal requires the affirmative vote of the holders of two-thirds of the outstanding shares of SM Bancshares
common stock. The adjournment proposal will be approved if the votes cast in favor of the proposal exceed the votes
cast against the proposal. Each share of SM Bancshares common stock entitles its holder to one vote.
SM Bancshares' board of directors has unanimously approved the merger agreement, has determined that the merger
agreement and the transactions contemplated thereby, including the merger, are advisable and in the best interests of
SM Bancshares and its shareholders, and unanimously recommends that holders of SM Bancshares common stock
vote "FOR" approval of the merger agreement proposal and "FOR" the adjournment proposal.
Your vote is very important. We cannot complete the merger unless SM Bancshares' shareholders approve the merger
agreement.
To ensure your representation at the special meeting, please complete and return the enclosed proxy card. Whether or
not you expect to attend the special meeting in person, please vote promptly.
SM Bancshares has concluded that, in connection with the merger, holders of SM Bancshares common stock have the
right to exercise dissenters' rights under Section 351.455 of the General and Business Corporation Law of Missouri,
which we sometimes refer to as the "MGBCL," and obtain payment of the "fair value" of their shares of SM
Bancshares common stock in lieu of the merger consideration that holders of SM Bancshares common stock would
otherwise receive pursuant to the merger agreement. This right to dissent is summarized in the accompanying proxy
statement/prospectus on page 32, and a copy of Section 351.455 is reprinted in full as Appendix B to the
accompanying proxy statement/prospectus.

iii
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The enclosed proxy statement/prospectus provides a detailed description of the special meeting, the merger, the
documents related to the merger and other matters. We urge you to read the proxy statement/prospectus, including the
documents incorporated in the proxy statement/prospectus by reference, and its appendices carefully and in their
entirety.
We look forward to hearing from you.

By Order of the Board of Directors

Kent O. Hyde, Chairman
Southern Missouri Bancshares, Inc.

[¢], 2017
Marshfield, MO

YOUR VOTE IS VERY IMPORTANT!

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE VOTE PROMPTLY BY
RETURNING THE ENCLOSED PROXY CARD.

Y
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Bancorp from
documents filed with the Securities and Exchange Commission, or the SEC, that are not included in or delivered with
this proxy statement/prospectus. You can obtain any of the documents filed with or furnished to the SEC by Bancorp
at no cost from the SEC's website at http://www.sec.gov. You may also request copies of these documents, including
documents incorporated by reference in this proxy statement/prospectus, at no cost by contacting Southern Missouri
Bancorp, Inc., Attn: Investor Relations, 2991 Oak Grove Road, Poplar Bluff, Missouri 63901, or by telephone at (573)
778-1800.

You will not be charged for any of these documents that you request. To obtain timely delivery of these documents,
you must request them no later than five business days before the date of SM Bancshares' special meeting of
shareholders. This means that SM Bancshares shareholders requesting documents must do so by [¢], 2017, in order to
receive them before the special meeting.

In addition, if you have questions about the merger or the special meeting, need additional copies of this proxy
statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, you may
contact SM Bancshares, at the following address:

SOUTHERN MISSOURI BANCSHARES, INC.

Attn: Jerry Morgan

1292 Banning Street

Marshfield, MO 65706

SM Bancshares does not have a class of securities registered under Section 12 of the Securities Exchange Act of 1934,
as amended, is not subject to the reporting requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended, and accordingly does not file documents or reports with the SEC.

You should rely only on the information contained in, or incorporated by reference into, this proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this proxy statement/prospectus. This proxy statement/prospectus is dated [*],
2017, and you should assume that the information in this proxy statement/prospectus is accurate only as of such date.
You should assume that the information incorporated by reference into this proxy statement/prospectus is accurate as
of the date of the document that includes such information. Neither the mailing of this proxy statement/prospectus to
SM Bancshares shareholders nor the issuance by Bancorp of shares of Bancorp common stock in connection with the
merger will create any implication to the contrary.

Bancorp supplied all information contained or incorporated by reference in this proxy statement/prospectus relating to
Bancorp and SM Bancshares supplied all information contained in this proxy statement/prospectus relating to SM
Bancshares. Information on the websites of Bancorp and SM Bancshares, or any subsidiary of Bancorp or SM
Bancshares, is not part of this proxy statement/prospectus or incorporated by reference herein. You should not rely on
that information in deciding how to vote.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation
of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in
such jurisdiction.

See "Where You Can Find More Information" on page 63 and "Information About Southern Missouri Bancorp" on
page 52 for more details relating to Bancorp, and "Information About Southern Missouri Bancshares" on page 52 for
more details relating to SM Bancshares.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following are questions that you may have about the merger and the special meeting of SM Bancshares
shareholders, and brief answers to those questions. We urge you to read carefully the entire proxy
statement/prospectus because the information in this section does not provide all of the information that might be
important to you with respect to the merger and the special meeting. Additional important information is contained in
the documents incorporated by reference into this proxy statement/prospectus. See "Where You Can Find More
Information."

Unless the context otherwise requires, throughout this proxy statement/prospectus, "Bancorp" refers to Southern
Missouri Bancorp, Inc., "SM Bancshares" refers to Southern Missouri Bancshares, Inc. and "we," "us" and "our"
refers collectively to Bancorp and SM Bancshares.

Q: What is the merger?

Bancorp and SM Bancshares have entered into an Agreement and Plan of Merger, dated as of August 17, 2017
(which we refer to as the "merger agreement"), pursuant to which SM Bancshares will merge with and into
Southern Missouri Acquisition Corp. (which we refer to as "Merger Sub"), with SM Bancshares continuing as the
surviving corporation and each outstanding share of SM Bancshares converted into the right to receive the merger
consideration (we refer to this transaction as the "merger"). Immediately following the merger, SM Bancshares
A:will merge with and into Bancorp, with Bancorp continuing as the surviving corporation (we refer to this
transaction as the "holding company merger") and SM Bancshares' wholly owned subsidiary bank, Southern
Missouri Bank (which we refer to as "SMB"), will merge with and into Bancorp's wholly owned subsidiary bank,
Southern Bank, with Southern Bank continuing as the surviving bank (we refer to this transaction as the "bank
merger"). The merger, holding company merger and bank merger are sometimes collectively referred to herein as
the "mergers." A copy of the merger agreement is attached to this proxy statement/prospectus as Appendix A.

Q: Why am I receiving this proxy statement/prospectus?

We are delivering this document to you because you are a shareholder of SM Bancshares and this document is a

proxy statement being used by SM Bancshares' board of directors to solicit proxies of its shareholders in connection

with approval of the merger agreement (which we sometimes refer to as the "merger agreement proposal"). This

document is also a prospectus that is being delivered to SM Bancshares shareholders because Bancorp is offering
A:shares of its common stock to SM Bancshares shareholders in connection with the merger.

The merger cannot be completed unless the holders of SM Bancshares common stock approve the merger
agreement proposal by the affirmative vote of the holders of two-thirds of the outstanding shares of SM Bancshares
common stock.

Q:In addition to the merger agreement proposal, what else are SM Bancshares shareholders being asked to vote on?

SM Bancshares is soliciting proxies from holders of its common stock with respect to one additional proposal. This
_additional proposal is to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in
“favor of the merger agreement proposal (which we sometimes refer to as the "adjournment proposal"). Completion

of the merger is not conditioned upon approval of the adjournment proposal.

Q: What will SM Bancshares shareholders receive in the merger?
A:If the merger is completed, holders of SM Bancshares common stock will be entitled to receive aggregate merger
consideration equal to (1) 1.4 times SM Bancshares' consolidated equity capital as of the last business day of the

month immediately preceding the month in which the merger closing occurs, adjusted for certain of SM
Bancshares' transaction expenses, minus (2) the excess, if any, of the cost of contract termination charges of SM

15
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Bancshares triggered as a result of the merger over $175,000. As of September 30, 2017, SM Bancshares'
consolidated equity capital, as adjusted for its estimated transaction
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expenses and contract termination costs, was $10.9 million. Based on this amount, if the merger were completed in
October 2017, the aggregate merger consideration would be $15.3 million ($10.9 million x 1.4). Twenty-five
percent (25%) of the merger consideration will be paid in cash and seventy-five (75%) will be paid in shares of
Bancorp common stock.

The cash consideration paid for each share of SM Bancshares common stock, which we refer to as the "per share
cash consideration," will be equal to 25% of the aggregate merger consideration divided by the number of shares of
SM Bancshares common stock issued and outstanding immediately prior to the merger. The stock consideration
paid for each share of SM Bancshares common stock, which we refer to as the "per share stock consideration," will
be a number of shares of Bancorp common stock equal to three times the per share cash consideration divided by
$31.80, the average closing price of Bancorp common stock for the 20 trading day period ending on and including
the fifth trading day preceding August 17, 2017 (the date of the merger agreement), which we refer to as the
"average Bancorp common stock price." SM Bancshares shareholders who would otherwise be entitled to a
fractional share of Bancorp common stock will instead receive an amount in cash equal to the fractional share
interest multiplied by $31.80.

For further information, see "The Merger Agreement—Merger Consideration."
Q:How does SM Bancshares' board of directors recommend that I vote at the special meeting?

After careful consideration, SM Bancshares' board of directors unanimously recommends that holders of SM
Bancshares common stock vote "FOR" the merger agreement proposal and "FOR" the adjournment proposal.

All the directors and executive officers of SM Bancshares have entered into voting agreements with Bancorp
pursuant to which they have agreed to vote their shares of SM Bancshares common stock beneficially owned in
favor of the merger agreement. SM Bancshares' directors and executive officers and their affiliates were entitled to
_vote approximately 18,931 shares of SM Bancshares' common stock, or approximately 48.1% of the total
“outstanding shares of SM Bancshares common stock as of the date of this proxy statement/prospectus. For more
information regarding the voting agreements, see "The Merger Agreement—Voting Agreements" beginning on page
47.

For a more complete description of SM Bancshares' reasons for the merger and the recommendations of the SM
Bancshares board of directors, see "The Merger—SM Bancshares' Reasons for the Merger; Recommendation of SM
Bancshares' Board of Directors" beginning on page 27.

Q:When and where is the special meeting?

A:The special meeting will be held at 1292 Banning Street, Marshfield, MO 65706, on [¢], 2017, at [*], local time.

Q:What do I need to do now?

After you have carefully read this proxy statement/prospectus and have decided how you wish your shares to be
_voted, please complete, sign, and date your proxy card and mail it in the enclosed postage-paid return envelope as
“soon as possible.

Q: Who is entitled to vote?

A:
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Holders of record of SM Bancshares common stock at the close of business on [¢], 2017, which is the date that the
SM Bancshares board of directors has fixed as the record date for the special meeting, are entitled to vote at the
special meeting.
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Q: What constitutes a quorum?

The presence at the special meeting, in person or by proxy, of the holders of a majority of the total outstanding
_shares of SM Bancshares common stock will constitute a quorum for the transaction of business on the merger
"agreement proposal and the adjournment proposal. Abstentions and broker non-votes will be treated as shares that

are present at the meeting for the purpose of determining the presence of a quorum.

Q: What is the vote required to approve each proposal at the special meeting?

Merger agreement proposal: To approve the merger agreement proposal, two-thirds of the shares of SM
Bancshares common stock entitled to vote thereon must be voted in favor of such proposal. If you mark
"ABSTAIN" on your proxy or fail to submit a proxy and fail to vote in person at the special meeting, it will have

_the same effect as a vote "AGAINST" the merger agreement proposal.

"Adjournment proposal: The adjournment proposal will be approved if the votes cast in favor of such proposal at
the special meeting exceed the votes cast in opposition to such proposal. If you mark "ABSTAIN" on your proxy
or fail to submit a proxy and fail to vote in person at the special meeting, it will have no effect on the adjournment
proposal.

Q: Why is my vote important?

If you do not vote by proxy or attend the special meeting in person, it will be more difficult for SM Bancshares to
obtain the quorums required to transact business at the special meeting. In addition, the failure of a holder of SM
‘Bancshares common stock to submit a proxy or vote in person at the special meeting, as well as an abstention, will

"have the same effect as a vote "AGAINST" the merger agreement proposal at the special meeting. The merger
agreement must be approved by the affirmative vote of the holders of two-thirds of the shares of SM Bancshares
common stock entitled to vote on the merger agreement proposal.

Q:Can I attend the special meeting and vote my shares in person?

Yes. All shareholders of SM Bancshares are invited to attend the special meeting. Holders of record of SM
Bancshares common stock can vote in person at the special meeting. If you wish to vote in person at the special
_meeting and you are a shareholder of record, you should bring the enclosed proxy card and proof of identity. At the
"appropriate time during the special meeting, the shareholders present will be asked whether anyone wishes to vote
in person. You should raise your hand at this time to receive a ballot to record your vote. Even if you plan to attend
the special meeting, we encourage you to vote by proxy to save us the expense of further proxy solicitation efforts.

Q:Can I change my proxy or voting instructions?

Yes. If you are a holder of record of SM Bancshares common stock you may revoke your proxy at any time before
it is voted by (1) signing and returning a proxy card with a later date, (2) delivering a written revocation to SM
Bancshares' Corporate Secretary or (3) attending the SM Bancshares special meeting in person and voting by ballot
_at the special meeting. Attendance at the special meeting by itself will not automatically revoke your proxy. A
‘revocation or later-dated proxy received by SM Bancshares after the vote is taken at the special meeting will not
affect your previously submitted proxy. The mailing address for SM Bancshares' Corporate Secretary is: Southern
Missouri Bancshares, Inc., Attention: Corporate Secretary, 1292 Banning Street, Marshfield, MO 65706.
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Q'Will SM Bancshares be required to submit the proposal to approve the merger agreement to its shareholders even if
"SM Bancshares' board of directors has withdrawn or modified its recommendation?

Yes. Unless the merger agreement is terminated before the special meeting, SM Bancshares is required to submit

A:the proposal to approve the merger agreement to its shareholders even if SM Bancshares' board of directors has

withdrawn or modified its recommendation.

Q: What are the U.S. federal income tax consequences of the merger to SM Bancshares shareholders?

The mergers, taken as a whole, are intended to qualify as one or more tax-deferred "reorganizations” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (which we refer to as the "Code").
Assuming the mergers qualify as a reorganization, a U.S. holder of SM Bancshares common stock will recognize
gain (but not loss) in an amount equal to the lesser of (i) the amount by which the sum of the fair market value of
the Bancorp common stock (determined as of the effective time of the merger) and cash received by such U.S.
holder of SM Bancshares common stock in the merger exceeds such U.S. holder's adjusted tax basis in the holder's
SM Bancshares common stock surrendered and (ii) the amount of cash received by such U.S. holder of SM
Bancshares common stock (in each case excluding any cash received in lieu of fractional shares of Bancorp
common stock, with the gain or loss on such fractional share determined separately, as discussed below under
"Material U.S. Federal Income Tax Consequences of the Merger—Receipt of Cash in Lieu of a Fractional Share of

A:Bancorp Stock"). Gain or loss is determined separately with respect to each block of SM Bancshares common
stock, and a loss realized on one block of shares may not be used to offset a gain realized on another block of shares
in the merger.

It is a condition to the completion of the merger that Bancorp and SM Bancshares each receive from their
respective tax advisor a written opinion to the effect that the merger will qualify as a reorganization within the
meaning of Section 368(a) of the Code.

All holders of SM Bancshares common stock should consult their own independent tax advisors regarding the
particular tax consequences of the merger to them, including the applicability and effect of U.S. federal, state, local,
foreign, and other tax laws.

Q: Are holders of SM Bancshares common stock entitled to dissenters' rights?

Yes. The General and Business Corporation Law of Missouri (which we refer to as the "MGBCL") permits a holder
of SM Bancshares common stock to dissent from the merger and obtain payment in cash of the "fair value" of his or
her shares of SM Bancshares common stock. To do this, a shareholder must follow all of the procedures of Section
351.455 of the MGBCL in order to preserve his or her statutory rights. In general, a shareholder must: (i) before
the vote on approval of the merger agreement proposal at the special meeting, file a written objection to the merger
with SM Bancshares; (ii) not vote FOR the merger agreement proposal; (iii) within 20 days following the effective
_date of the merger, file a written demand for payment with the Bancorp; and (iv) state in the written demand the
‘number of shares of SM Bancshares common stock owned by such shareholder. If a holder of SM Bancshares
common stock follows the required procedures, his or her only right will be to receive the "fair value" of his or her
shares of SM Bancshares common stock in cash. Any failure to observe any of these procedures could result in the
total loss of dissenters' rights under Section 351.455. A shareholder who lost his or her dissenters' rights would be
bound by the merger agreement and would have to accept the merger consideration as provided by the merger
agreement. Copies of the applicable provisions of the MGBCL are attached to this proxy statement/prospectus as
Appendix B. See "The Merger—Dissenters' Rights of SM Bancshares Shareholders."

21



Edgar Filing: SOUTHERN MISSOURI BANCORP, INC. - Form S-4

22



Edgar Filing: SOUTHERN MISSOURI BANCORP, INC. - Form S-4

Q: If I am a holder of SM Bancshares common stock in certificated form, should I send in my SM Bancshares
‘common stock certificates now?

No. Please do not send in your SM Bancshares common stock certificates with your proxy. After completion of the

A:merger, the exchange agent will send you instructions for exchanging certificates for SM Bancshares common

stock for the merger consideration. See "The Merger Agreement—Conversion of Shares; Exchange Procedures."

Q: What should I do if I hold my shares of SM Bancshares common stock in book-entry form?

You are not required to take any special additional actions if your shares of SM Bancshares common stock are held
_in book-entry form. After the completion of the merger, the exchange agent will send you instructions for
“exchanging your shares for the merger consideration. See "The Merger Agreement—Conversion of Shares;

Exchange Procedures."

Q: Whom may I contact if I cannot locate my SM Bancshares common stock certificate(s)?

If you are unable to locate your original SM Bancshares common stock certificate(s), you should contact Paula
"Honeycutt, SM Bancshares' Senior Vice President, at (417) 840-7815.

Q: What should I do if I receive more than one set of voting materials?

SM Bancshares shareholders may receive more than one set of voting materials, including multiple copies of this
proxy statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you are a holder of
_record of SM Bancshares common stock and your shares are registered in more than one name, you will receive
"more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that
you receive or otherwise follow the voting instructions set forth in this proxy statement/prospectus to ensure that
you vote every share of SM Bancshares common stock that you own.

Q:When do you expect to complete the merger?

Bancorp and SM Bancshares expect to complete the merger late in the first quarter of 2018, once all of the
_conditions to the merger are fulfilled. However, neither Bancorp nor SM Bancshares can assure you of when or if
“the merger will be completed. We must first obtain the approval by SM Bancshares shareholders of the merger

agreement, obtain necessary regulatory approvals and satisfy certain other closing conditions.

Q: What happens if the merger is not completed?

If the merger is not completed, holders of SM Bancshares common stock will not receive any consideration for
their shares in connection with the merger. Instead, SM Bancshares will remain an independent company. In

A:addition, if the merger agreement is terminated in certain circumstances, a termination fee may be required to be
paid by SM Bancshares to Bancorp. See "The Merger Agreement—Termination Fee" beginning on page 46 for a
complete discussion of the circumstances under which a termination fee will be payable.

Q: Whom should I call with questions?

A:If you have any questions concerning the merger or this proxy statement/prospectus, would like additional copies of
this proxy statement/prospectus or need help voting your shares of SM Bancshares common stock, please contact
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Paula Honeycutt, SM Bancshares' Senior Vice President, at (417) 840-7815.
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the
information that is important to you. You should carefully read this entire document, including the appendices, and the
other documents to which this document refers to fully understand the merger and the related transactions. A list of
the documents incorporated by reference appears on page 63 under "Where You Can Find More Information."

The Merger and the Merger Agreement (pages 26 and 35)

The terms and conditions of the merger are contained in the merger agreement, which is attached to this proxy
statement/prospectus as Appendix A. We encourage you to read the merger agreement carefully, as it is the legal
document that governs the merger.

In the merger, SM Bancshares will merge with and into Merger Sub, a wholly owned subsidiary of Bancorp, with SM
Bancshares as the surviving entity after the merger. As a result of this merger, each outstanding share of SM
Bancshares common stock (other than dissenting and treasury shares) will be converted into the right to receive the
merger consideration described below.

Immediately following the merger, SM Bancshares will merge with and into Bancorp with Bancorp as the surviving
entity and SM Bancshares' wholly owned bank subsidiary, SMB, will merge with and into Bancorp's wholly owned
bank subsidiary, Southern Bank, with Southern Bank as the surviving entity after the bank merger. As a result of the
mergers, SM Bancshares and SMB will cease to exist as separate entities.

In the Merger, Holders of SM Bancshares Common Stock Will Receive Shares of Bancorp Common Stock and Cash
(page 35)

If the merger is completed, holders of SM Bancshares common stock will be entitled to receive aggregate merger
consideration equal to (1) 1.4 times SM Bancshares' consolidated equity capital as of the last business day of the
month immediately preceding the month in which the merger closing occurs, adjusted for certain of SM Bancshares'
transaction expenses, minus (2) the excess, if any, of the cost of contract termination charges of SM Bancshares
triggered as a result of the merger over $175,000. As of September 30, 2017, SM Bancshares' consolidated equity
capital, as adjusted for its estimated transaction expenses and contract termination charges, was $10.9 million. Based
on this amount, if the merger were completed in October 2017, the aggregate merger consideration would be

$15.3 million ($10.9 million x 1.4). Twenty-five percent (25%) of the merger consideration will be paid in cash and
seventy-five percent (75%) will be paid in shares of Bancorp common stock.

The per share cash consideration will be equal to 25% of the aggregate merger consideration divided by the number of
shares of SM Bancshares common stock issued and outstanding immediately prior to the merger. The per share stock
consideration will be a number of shares of Bancorp common stock equal to three times the per share cash
consideration divided by $31.80, the average Bancorp common stock price. Assuming the aggregate merger
consideration is $15.3 million, the per share cash consideration, based on the number of shares of SM Bancshares
common stock currently outstanding, would be $96.95 and the per share stock consideration, based on the $31.80
average Bancorp common stock price, would consist of 9.1467 shares of Bancorp common stock.

Bancorp's common stock is listed on the NASDAQ Global Market under the symbol "SMBC". SM Bancshares'
common stock is not listed on an exchange or quoted on any automated services, and there is no established trading
market for shares of SM Bancshares common stock. The following table shows the closing sale prices of Bancorp
common stock as reported on NASDAQ on, and the last known sales prices of SM Bancshares common stock as of,
August 17, 2017, immediately prior to the public announcement of the merger agreement, and [*], 2017, the last
practicable trading day before the printing of this proxy statement/prospectus. This table also shows the implied value
of the merger consideration payable for each share of SM Bancshares common stock, calculated by multiplying the
closing price of Bancorp common stock on those dates by the exchange ratio of 9.1467 for the stock portion of the
base merger consideration, and adding to that amount $96.95 for the cash portion of the merger consideration.
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Implied Value
SM Bancshares of Me':rger .
Banco Common Consideration
Date . P ) for One Share
Closing Price Stock
. of SM Bancshares
Sales Price
Common
Stock
August 17,2017 $31.23 $309.19 (D $382.60
[*], 2017 $ [+ $ [IV $ [°]
M The last known sale of SM Bancshares common stock occurred on February 15, 2017.

SM Bancshares Will Hold a Special Meeting of Shareholders on [¢], 2017 (page 22)

A special meeting of SM Bancshares' shareholders will be held on [¢], 2017, at [¢], local time, at 1292 Banning Street,
Marshfield, MO 65706. At the special meeting, holders of SM Bancshares common stock will be asked to vote on the
following matters:

-the merger agreement proposal; and

-the adjournment proposal.

Only holders of r