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GLOSSARY OF TERMS

The following are definitions of certain terms used in this Quarterly Report on Form 10-Q (“Quarterly Report”):

Bbls: One stock tank barrel, or 42 U.S. gallons liquid volume, used in reference to oil or other liquid hydrocarbons.

Bbls/d: Stock tank barrel per day.

Bbls/hr: Stock tank barrel per hour.

Condensate: A natural gas liquid with a low vapor pressure, mainly composed of propane, butane, pentane and heavier
hydrocarbon fractions.

Crude oil: A mixture of hydrocarbons that exists in liquid phase in underground reservoirs.

Dry gas: A natural gas primarily composed of methane and ethane where heavy hydrocarbons and water either do not
exist or have been removed through processing.

End-user markets: The ultimate users and consumers of transported energy products.

EUR: Estimated ultimate recovery.

GPM: Gallons per Mcf.

Mcf: One thousand cubic feet.

MMBtu: One million British Thermal Units.
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MMcf: One million cubic feet.

MMcf/d: One million cubic feet per day.

Natural gas liquids, or NGLs: The combination of ethane, propane, normal butane, isobutane and natural gasolines
that when removed from natural gas become liquid under various levels of higher pressure and lower temperature.

Residue gas: The dry gas remaining after being processed or treated.

Tailgate: Refers to the point at which processed natural gas and natural gas liquids leave a processing facility for
end-user markets.

Throughput: The volume of natural gas transported or passing through a pipeline, plant, terminal or other facility
during a particular period.

3
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made in this Quarterly Report and may from time to time otherwise make in other public filings, press
releases and discussions by management, forward-looking statements concerning our operations, economic
performance and financial condition. These statements can be identified by the use of forward-looking terminology
including “may,” “will,” “believe,” “expect,” “anticipate,” “estimate,” “continue,” or other similar words. These statements discuss
future expectations, contain projections of results of operations or financial condition or include other “forward-looking”
information. Although we believe that the expectations reflected in such forward-looking statements are reasonable,
we can give no assurance that such expectations will be realized. These forward-looking statements involve risks and
uncertainties. Important factors that could cause actual results to differ materially from our expectations include, but
are not limited to, the following risks and uncertainties:

· the volatility of natural gas, crude oil and NGL prices and the price and demand for products derived from these
commodities, particularly in the current depressed energy price environment, which has the potential for further
deterioration and has resulted in a material reduction in oil and gas exploration, development and production;

· the volume of natural gas we gather and process and the volume of NGLs we transport;

· the volume of crude oil that we transload;

· the level of production of crude oil and natural gas and the resultant market prices of crude oil, natural gas and
NGLs;

· the level of competition from other midstream natural gas companies and crude oil logistics companies in our
geographic markets and industry;

· the level of our operating expenses;

· regulatory action affecting the supply of, or demand for, crude oil and natural gas, the transportation rates we can
charge on our pipelines, how we contract for services, our existing contracts, our operating costs and our operating
flexibility;

· the effects of existing and future laws and governmental regulations;

· the effects of future litigation;

· capacity charges and volumetric fees that we pay for NGL fractionation services;
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· realized pricing impacts on our revenues and expenses that are directly subject to commodity price exposure;

· the creditworthiness and performance of our customers, suppliers and contract counterparties, and any material
nonpayment or non-performance by one or more of these parties;

· damage to pipelines, facilities, plants, related equipment and surrounding properties, including damage to third-party
pipelines or facilities upon which we rely for transportation services, caused by hurricanes, earthquakes, floods,
fires, severe weather, casualty losses, explosions and other natural disasters and acts of terrorism;

· outages at the processing or fractionation facilities owned by us or third parties caused by mechanical failure and
maintenance, construction and other similar activities;

4
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· actions taken by third-party operators, processors and transporters;

· leaks or accidental releases of products or other materials into the environment, whether as a result of human error
or otherwise;

· the level and timing of our expansion capital expenditures and our maintenance capital expenditures;

· the cost of acquisitions, if any;

· the level of our general and administrative expenses, including reimbursements to our General Partner and its
affiliates for services provided to us;

· our level of indebtedness, debt service requirements, liquidity, compliance with our debt covenants and our ability
to continue as a going concern;

· fluctuations in our working capital needs;

· our ability to borrow funds and access capital markets;

· restrictions contained in our debt agreements;

· the amount of cash reserves established by our General Partner; and

· other business risks affecting our cash levels.

The risk factors and other factors noted throughout or incorporated by reference in this report could cause our actual
results to differ materially from those contained in any forward-looking statement.  Except as required by law, we
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

5
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PART I. FINANCIAL INFORMATION

Item 1.  Financial Statements.

AZURE MIDSTREAM PARTNERS, LP

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except number of units)

  (unaudited)
March 31, 2016 December 31, 2015

ASSETS
Current assets:
Cash and cash equivalents $ 15,961 $ 7,511
Accounts receivable, net 6,085 5,887
Accounts receivable—affiliates 350 5,148
Other current assets 418 339
Total current assets 22,814 18,885

Property, plant, and equipment, net 403,053 485,155
Intangible assets, net 28,745 59,583
Other assets 321 341
TOTAL ASSETS $ 454,933 $ 563,964

LIABILITIES AND PARTNERS’ CAPITAL
Current liabilities:
Accounts payable and accrued liabilities $ 3,404 $ 6,218
Accounts payable—affiliates 347 96
Total current liabilities 3,751 6,314
Long-term liabilities:
Long-term debt, net of deferred borrowing costs 228,665 228,474
Deferred income taxes 697 1,104
Other long-term liabilities 18,520 11,625
Total liabilities 251,633 247,517
Commitments and contingencies (Note 10)
Partners' capital (1):
Common units (13,064,218 issued and outstanding as of March 31, 2016 and
13,044,654 issued and outstanding as of December 31, 2015) 60,941 127,292
Subordinated units (8,724,545 issued and outstanding as of March 31, 2016
and December 31, 2015) 70,203 114,807
General partner interest 2,945 5,137
Incentive distribution rights (100 issued and outstanding as of
March 31, 2016 and December 31, 2015) 69,211 69,211
Total partners’ capital 203,300 316,447
TOTAL LIABILITIES AND PARTNERS’ CAPITAL $ 454,933 $ 563,964
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(1) Effective April 1, 2016, as part of the AES Agreement discussed in Note 1, the Partnership will have 11.1 million
outstanding common units, no outstanding subordinated units, and 90 outstanding incentive distribution rights
units.

See the accompanying notes to the condensed consolidated financial statements.

6
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AZURE MIDSTREAM PARTNERS, LP

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except unit and per unit data)

(unaudited)

Three Months Ended
March 31, 
2016 2015

Operating Revenues:
Natural gas, NGLs and condensate revenue $ 3,229 $ 5,564
Natural gas, NGLs and condensate revenue—affiliates 1,047 (18)
Gathering, processing, transloading and other fee revenue 8,077 6,532
Gathering, processing, transloading and other fee revenue—affiliates 328 3,602
Total operating revenues 12,681 15,680
Operating Expenses:
Cost of natural gas and NGLs 3,330 4,319
Cost of natural gas and NGLs—affiliates  — 484
Operation and maintenance 4,071 4,658
General and administrative 2,688 2,874
Depreciation and amortization expense 5,990 3,194
Impairments  (Notes 2 and 7) 107,477  —
Total operating expenses 123,556 15,529
Operating income (loss) (110,875) 151
Interest expense 3,001 3,473
Other expense, net

17
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If the merger is not completed, GBC will have incurred substantial expenses without realizing the expected benefits of
the merger.
The merger is subject to certain closing conditions, including the receipt of regulatory approvals, the approval of the
merger agreement by GBC's shareholders, the consummation of the exchange by GBC of shares of its common stock
for at least 80% of the shares of the common stock of FCB held by the minority shareholders of FCB, as well as other
conditions, some of which are beyond Southern Missouri's and GBC's control.  Neither Southern Missouri nor GBC
can predict when or whether these conditions will be satisfied. GBC has incurred or will incur substantial expenses in
connection with due diligence surrounding and the negotiation and completion of the transactions contemplated by the
merger agreement.  If the merger is not completed, GBC would have to recognize these expenses without realizing the
expected benefits of the merger.
The dissenters' rights appraisal process is uncertain.
GBC shareholders may or may not be entitled to receive more than the amount provided for in the merger agreement
for their shares of GBC common stock if they elect to exercise their right to dissent from the proposed merger,
depending on the appraisal of the fair value of the GBC common stock pursuant to the dissenting shareholder
procedures under the MGBCL. See "The Merger—Dissenters' Rights of GBC Shareholders" beginning on page 35 and
Appendix B to this proxy statement/prospectus.  For this reason, the amount of cash that you might be entitled to
receive should you elect to exercise your right to dissent from the merger may be more or less than the value of the
merger consideration to be paid pursuant to the merger agreement.  In addition, it is a condition to Southern Missouri's
obligation to complete the merger that the holders of not more than 5% of the outstanding shares of GBC common
stock, assuming all minority shareholders of FCB participate in the exchange offer, exercise dissenters' rights.  The
number of shares of GBC common stock as to which dissenters' rights will be exercised under the MGBCL is not
known and, therefore, there is no assurance that this closing condition will be satisfied.
The merger may fail to qualify as a tax-free reorganization under the Internal Revenue Code.
The merger of GBC into Merger Sub has been structured to qualify as a tax-free reorganization under Section 368(a)
of the Internal Revenue Code. The closing of the merger is conditioned upon the receipt by each of Southern Missouri
and GBC of an opinion of its respective tax advisor, each dated as of the effective date of the merger, substantially to
the effect that, on the basis of facts, representations and assumptions set forth or referred to in that opinion (including
factual representations contained in certificates of officers of Southern Missouri and GBC) which are consistent with
the state of facts existing as of the effective date of the merger, the merger constitutes a reorganization under Section
368(a) of the Internal Revenue Code. The tax opinions to be delivered in connection with the merger will not be
binding on the Internal Revenue Service, referred to as the IRS, or the courts, and neither Southern Missouri nor GBC
intends to request a ruling from the IRS with respect to the United States federal income tax consequences of the
merger. If the merger fails to qualify as a tax-free reorganization, a GBC shareholder would likely recognize gain or
loss on each share of GBC common stock exchanged in the merger in the amount of the difference between the fair
market value of the Southern Missouri common stock and cash received by the GBC shareholder in the exchange and
the shareholder's basis in the GBC shares surrendered.
For federal income tax purposes, if the merger is a tax-free reorganization, a U.S. holder of GBC common stock who
receives a combination of cash and shares of Southern Missouri common stock in exchange for its GBC common
stock generally will not recognize loss, but will recognize gain equal to the lesser of (1) the excess, if any, of the sum
of the cash received and the fair market value of the Southern Missouri common stock received pursuant to the merger
over that shareholder's adjusted tax basis in his or her shares of GBC common stock surrendered, and (2) the amount
of cash consideration received by that shareholder pursuant to the merger.
See "Material U.S. Federal Income Tax Consequences of the Merger" beginning on page 51 for a more detailed
discussion of the federal income tax consequences of the transaction.
Risk factors relating to Southern Missouri and its business.
Southern Missouri is, and will continue to be, subject to the risks described in Southern Missouri's Annual Report on
Form 10-K for the fiscal year ended June 30, 2017, as updated by subsequent Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K, all of which are filed with the SEC and incorporated by reference into this proxy
statement/prospectus. See "Where You Can Find More Information" on page 67.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This proxy statement/prospectus contains or incorporates by reference a number of forward-looking statements
regarding the financial condition, results of operations, earnings outlook and business prospects of Southern Missouri,
GBC and the potential combined company and may include statements for the period following the completion of the
merger. You can find many of these statements by looking for words such as "expects," "projects," "anticipates,"
"believes," "intends," "estimates," "strategy," "plan," "potential," "possible" and other similar expressions.  Statements
about the expected timing, completion and effects of the merger and all other statements in this proxy
statement/prospectus or in the documents incorporated by reference in this proxy statement/prospectus other than
historical facts constitute forward-looking statements.
Forward-looking statements involve certain risks and uncertainties. The ability of either Southern Missouri or GBC to
predict results or actual effects of its plans and strategies, or those of the combined company, is inherently uncertain.
Accordingly, actual results may differ materially from those expressed in, or implied by, the forward-looking
statements. Some of the factors that may cause actual results or earnings to differ materially from those contemplated
by the forward-looking statements include, but are not limited to, those discussed under "Risk Factors" and those
discussed in the filings of Southern Missouri that are incorporated into this proxy statement/prospectus by reference,
as well as the following:

·
the requisite regulatory approvals for the merger might not be obtained, the exchange offer involving the minority
shareholders of FCB might not be consummated and other conditions to completion of the merger might not be
satisfied or waived;

·

expected cost savings, synergies and other benefits from Southern Missouri's merger and acquisition activities,
including the merger with GBC, might not be realized within the anticipated time frames or at all, and costs or
difficulties relating to integration matters, including but not limited to customer and employee retention, might be
greater than expected;

· the strength of the United States economy in general and the strength of the local economies in which we conduct
operations;

·fluctuations in interest rates and in real estate values;

·monetary and fiscal policies of the Federal Reserve Board and the U.S. Government and other governmental
initiatives affecting the financial services industry;

· the risks of lending and investing activities, including changes in the level and direction of loan delinquencies and
write-offs and changes in estimates of the adequacy of the allowance for loan losses;

· the ability to access cost-effective funding;

·
the timely development of and acceptance of new products and services and the perceived overall value of these
products and services by users, including the features, pricing and quality compared to competitors' products and
services;

·fluctuations in real-estate values and both residential and commercial real estate market conditions;
·demand for loans and deposits in the market areas of Southern Missouri and GBC;
·legislative or regulatory changes;

·results of examinations of Southern Missouri and GBC by their respective regulators, including the possibility that
such regulators may, among other things, require an increase the reserve for loan losses or write-down of assets;

· the impact of technological changes;

19
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· the successful management of the risks involved in the foregoing.
Any forward-looking statements are based upon management's beliefs and assumptions at the time they are made.
For any forward-looking statements made in this proxy statement/prospectus or in any documents incorporated by
reference into this proxy statement/prospectus, Southern Missouri and GBC claim the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995. You are cautioned not
to place undue reliance on these statements, which speak only as of the date of this proxy statement/prospectus or the
date of the applicable document incorporated by reference in this proxy statement/prospectus. Southern Missouri and
GBC do not undertake to update forward-looking statements to reflect facts, circumstances, assumptions or events that
occur after the date the forward-looking statements are made. All subsequent written and oral forward-looking
statements concerning the merger or other matters addressed in this proxy statement/prospectus and attributable to
Southern Missouri, GBC or any person acting on their behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this proxy statement/prospectus.

20
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SELECTED HISTORICAL FINANCIAL AND COMPARATIVE
UNAUDITED PRO FORMA PER SHARE DATA
Selected Historical Financial Data of Southern Missouri
The following tables set forth selected historical financial and other data of Southern Missouri for the periods and at
the dates indicated. The information at June 30, 2017 and 2016 and for the fiscal years ended June 30, 2017, 2016 and
2015 is derived in part from and should be read together with the audited consolidated financial statements and notes
thereto of Southern Missouri incorporated by reference into this proxy statement/prospectus from Southern Missouri's
Annual Report on Form 10-K for the fiscal year ended June 30, 2017.  The information as of June 30, 2015, 2014 and
2013 and for the fiscal years ended June 30, 2014 and 2013 is derived in part from audited consolidated financial
statements and notes thereto of Southern Missouri that are not incorporated by reference into or attached to this proxy
statement/prospectus.

At
March 31, At June 30,
2018 2017 2016 2015 2014 2013
(In thousands)

Financial Condition Data:
Total assets $1,849,793 $1,707,712 $1,403,910 $1,300,064 $1,021,422 $796,391
Loans receivable, net 1,522,445 1,397,730 1,135,453 1,053,146 801,056 647,166
Mortgage-backed securities 78,314 78,275 71,231 70,054 58,151 16,714
Cash, interest-bearing deposits
and investment securities 100,543 97,674 81,270 78,258 88,658 77,059
Deposits 1,574,337 1,455,597 1,120,693 1,055,242 785,801 632,379
Borrowings 57,619 56,849 137,301 92,126 111,033 52,288
Subordinated debt 14,921 14,848 14,753 14,658 9,727 7,217
Stockholders' equity 196,496 173,083 125,966 132,643 111,111 101,829

For the Nine
Months Ended
March 31, For the Fiscal Years Ended June 30,
2018 2017 2017 2016 2015 2014 2013
(In thousands)

Operating Data:
Interest income $57,027 $45,143 $61,488 $56,317 $55,301 $40,471 $36,291
Interest expense 10,546 7,563 10,366 9,365 8,766 7,485 7,501
Net interest income 46,481 37,580 51,122 46,952 46,535 32,986 28,790
Provision for loan losses 2,060 1,957 2,340 2,494 3,185 1,646 1,716
Net interest income after
provision for loan losses 44,421 35,623 48,782 44,458 43,350 31,340 27,074
Noninterest income 10,316 8,199 11,084 9,758 8,659 6,132 4,468
Noninterest expense 33,201 27,427 38,252 32,686 32,285 23,646 17,521
Income before income taxes 21,536 16,395 21,614 21,530 19,724 13,826 14,021
Income taxes 6,245 4,556 6,062 6,682 6,056 3,745 3,954
Net income 15,291 11,839 15,552 14,848 13,668 10,081 10,067
Less: effective dividend on
preferred stock --- --- --- 85 200 200 345
Net income available to
common stockholders $15,291 $11,839 $15,552 $14,763 $13,468 $9,881 $9,722
Basic earnings per share available $1.77 $1.59 $2.08 $1.99 $1.84 $1.49 $1.48
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  to common stockholders(1)

Diluted earnings per share available
  to common stockholders(1) $1.77 $1.59 $2.07 $1.98 $1.79 $1.45 $1.44
Dividends per share(1) $0.33 $0.30 $0.40 $0.36 $0.34 $0.32 $0.30

21
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At or For the Nine
Months Ended
March 31,

At or For the
Fiscal Years Ended June 30,

2018 2017 2017 2016 2015 2014 2013
Key Operating Ratios and Other Data:
Performance ratios:
Return on assets (net income to
average total assets) 1.15 % 1.08 % 1.05 % 1.11 % 1.07 % 1.09 % 1.32 %
Return on average common equity
(net income available to common
stockholders divided by average
common equity) 11.28 12.15 11.70 12.34 12.48 11.55 12.34
Average equity to average assets 10.19 8.86 8.96 9.40 10.04 11.43 12.92
Interest rate spread (spread between
weighted average rate on all interest-
earning assets and all interest-bearing
liabilities) 3.65 3.63 3.64 3.69 3.81 3.68 3.85
Net interest margin (net interest income
as a percentage of average interest-
earning assets) 3.80 3.72 3.74 3.80 3.92 3.81 4.02
Noninterest expense to average assets 2.50 2.49 2.58 2.45 2.53 2.56 2.29
Average interest-earning assets to
average interest-bearing liabilities 117.06 112.77 113.13 114.38 115.39 114.26 116.68
Allowance for loan losses to gross
loans(2) 1.12 1.22 1.10 1.20 1.15 1.14 1.28
Allowance for loan losses to non-
performing loans(2) 277.63 474.24 481.65 243.66 323.35 663.37 583.41
Net charge-offs (recoveries) to average
outstanding loans during the period 0.03 0.06 0.05 0.09 0.01 0.10 0.13
Ratio of nonperforming assets to total
assets(2) 0.56 0.44 0.37 0.64 0.64 0.43 0.58
Common shareholder dividend payout
ratio (common dividends as a percentage
of earnings available to common
shareholders 18.55 18.89 19.14 18.12 18.69 21.44 20.31

At
March
31, At June 30,
2018 2017 2016 2015 2014 2013

Other Data:
Number of:
Real Estate Loans 7,289 6,800 5,554 5,428 4,459 3,637
Deposit Accounts 78,813 72,186 60,839 58,927 43,159 31,980
Full service offices 39 39 33 32 22 17
Limited service offices 3 3 3 3 3 1
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(1)
(2)

All share and per share amounts have been adjusted for the two-for-one common stock split in the form of a 100%
common stock dividend paid January 30, 2015.
At end of period.
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Comparative Unaudited Pro Forma Per Common Share Data
The table below sets forth the book value per common share, cash dividends per common share, and basic and diluted
earnings per common share data for each of Southern Missouri and GBC on a historical basis, for Southern Missouri
on a pro forma combined basis and on a pro forma combined basis for GBC equivalent shares. The pro forma GBC
equivalent shares data shows the effect of the merger from the perspective of an owner of GBC common stock.  The
pro forma combined and pro forma combined equivalent shares information give effect to the merger as if the merger
had been effective on the date presented in the case of the book value per common share data, and as if the merger had
been effective as of July 1, 2016, in the case of the cash dividends paid per common share and earnings per common
share data.  The pro forma data combine the historical results of GBC into Southern Missouri's consolidated statement
of income and, while certain adjustments were made for the estimated impact of certain fair value adjustments and
other merger-related activity, they are not indicative of what could have occurred had the merger taken place on July
1, 2016.
The pro forma financial information in the table below is provided for illustrative purposes, does not include any
projected cost savings, revenue enhancements or other possible financial benefits of the merger to the combined
company and does not attempt to suggest or predict future results. This information also does not necessarily reflect
what the historical financial condition or results of operations of the combined company would have been had
Southern Missouri and GBC been combined as of the dates and for the periods shown. The information in the table
does, however, assume that all minority shareholders of FCB participate in the share exchange and exchange their
shares of FCB common stock for shares of GBC common stock.

Southern
Missouri
Historical

GBC
Historical

Pro Forma
Combined
Amounts
for
Southern
Missouri

Pro Forma
GBC
Equivalent
Shares(1)

Book value per common share at March 31, 2018 $ 21.92 $ 151.99 $ 22.32 (2) $ 113.61
Book value per common share at June 30, 2017 $ 20.19 $ 149.84 $ 20.66 (2) $ 110.35

Cash dividends paid per common share for the
    nine months ended March 31, 2018 $ 0.33 --- $ 0.33 (3) $ 0.65
Cash dividends paid per common share for the
     twelve months ended June 30, 2017 $ 0.40 --- $ 0.40 (3) $ 0.79

Basic earnings per common share for the
     nine months ended March 31, 2018 $ 1.77 $ 7.11 $ 1.91 (4) $ 3.75
Basic earnings per common share for the
     twelve months ended June 30, 2017 $ 2.08 $ 14.58 $ 2.40 (4) $ 4.71

Diluted earnings per common share for the
     nine months ended March 31, 2018 $ 1.77 $ 7.11 $ 1.91 (4) $ 3.75
Diluted earnings per common share for the
     twelve months ended June 30, 2017 $ 2.07 $ 14.58 $ 2.39 (4) $ 4.69
___________________________

(1)

Calculated by multiplying the Pro Forma Combined Amounts for Southern Missouri by the estimated exchange
ratio for the stock portion of the merger consideration of 1.9639 shares of Southern Missouri common stock for
each share of GBC common stock, which is based on the average Southern Missouri common stock price of $35.53,
and, solely in the case of the book value per common share at June 30, 2017 and March 31, 2018, adding to that
result cash consideration per share assumed to be $69.78.  See "The Merger Agreement—Merger Consideration."
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(2)
Calculated by dividing the total pro forma combined Southern Missouri and GBC equity by total pro forma
combined common shares outstanding at the end of the period.

(3)Represents the historical cash dividends per share paid by Southern Missouri for the period.

(4)
Pro forma earnings per common share are based on pro forma combined net income and pro forma combined
weighted average shares outstanding during the period.
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THE SPECIAL MEETING
This proxy statement/prospectus is being provided to the holders of GBC common stock as part of a solicitation of
proxies by the GBC board of directors for use at the special shareholders' meeting to be held at the time and place
specified below and at any properly convened meeting following any adjournment or postponement thereof.  This
proxy statement/prospectus provides the holders of GBC common stock with information they need to know to be
able to vote or instruct their vote to be cast at the special meeting.
Date, Time and Place
The special meeting of holders of GBC common stock will be held in the Board Room of FCB, located at 303 West
Market Street, Dexter, Missouri 63841, on October 24, 2018, at 1:00 p.m., Central Time.
Purpose of the GBC Special Meeting
At the special meeting, holders of GBC common stock will be asked to consider and vote on a proposal to approve the
merger agreement (which we refer to as the "merger agreement proposal") and a proposal to adjourn the special
meeting, if necessary or appropriate to solicit additional proxies in favor of the merger agreement proposal (which we
refer to as the "adjournment proposal").  Completion of the merger is conditioned on, among other things, shareholder
approval of the merger agreement.
Recommendation of the GBC Board of Directors
On June 8, 2018, the GBC board of directors unanimously determined that the merger and the other transactions
contemplated by the merger agreement are in the best interests of GBC and its shareholders and it approved the
merger agreement and the merger transactions contemplated therein.  Accordingly, the GBC board of directors
unanimously recommends that GBC shareholders vote "FOR" the merger agreement proposal and "FOR" the
adjournment proposal.
Holders of GBC common stock should carefully read this proxy statement/prospectus, including the documents
incorporated by reference, and the Appendices in their entirety for more detailed information concerning the merger
and the transactions contemplated by the merger agreement.
Record Date; Shareholders Entitled to Vote
The record date for the special meeting is September 14, 2018.  Only record holders of shares of GBC common stock
at 5:00 p.m. Central Time, or the close of business, on the record date are entitled to notice of, and to vote at, the
special meeting or any adjournment or postponement thereof.  As of the record date, there were 141,765 shares of
GBC common stock issued and outstanding.  Each share of GBC common stock on the record date is entitled to one
vote on the merger agreement proposal and on the adjournment proposal.  The affirmative vote of the holders of at
least two-thirds (2/3) of the total outstanding shares of GBC common stock is required to approve the merger
agreement proposal.   For the adjournment proposal to be approved, the votes cast in favor of such proposal must
exceed the votes cast against such proposal.
GBC Shares Subject to a Voting Agreement
GBC's majority shareholder has executed a voting agreement with Southern Missouri pursuant to which it has agreed
to vote its shares of GBC common stock in favor of the merger agreement.  As of the record date, 103,374 shares of
GBC common stock, or approximately 72.9% of the total outstanding shares of GBC common stock entitled to vote at
the special meeting are bound by the voting agreement.
Quorum
No business may be transacted at the special meeting unless a quorum is present.  Shareholders who hold shares
representing at least a majority of the shares entitled to vote at the special meeting must be present in person or
represented by proxy to constitute a quorum, but the holders of at least two-thirds (2/3) of the total outstanding shares
of GBC common stock must be present, either in person or by proxy at the special meeting, in order to take
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action on the merger agreement proposal.  The affirmative vote of the holders of at least two-thirds (2/3) of the
outstanding shares of GBC common stock is required to approve the merger agreement proposal. As a result, if shares
representing at least two-thirds of the total outstanding shares of GBC common stock as of the record date are not
present at the special meeting, the presence of a quorum will still not permit the merger agreement proposal to be
approved at the special meeting.
All shares of GBC common stock represented at the special meeting, including shares that are represented but that
vote to abstain, will be treated as present for purposes of determining the presence or absence of a quorum.
Required Vote
The affirmative vote of the holders of at least two-thirds (2/3) of the issued and outstanding shares of GBC common
stock is required to approve the merger agreement proposal.    Failures to vote and abstentions will have the same
effect as a vote against this proposal.  The adjournment proposal will be approved if the votes cast by holders of GBC
common stock in favor of such proposal exceed the votes cast against such proposal.  Failures to vote and abstentions
will have no effect on this proposal.
Voting of Proxies by Holders of Record
If you were a record holder of GBC common stock at the close of business on the record date, a proxy card is enclosed
for your use.  GBC requests that you vote your shares as promptly as possible by submitting your proxy card by mail
using the enclosed return envelope.  When the accompanying proxy card is returned properly executed, the shares of
GBC common stock represented by it will be voted at the special meeting or any adjournment or postponement
thereof in accordance with the instructions contained in the proxy card.
If a proxy card is returned without an indication as to how the shares of GBC common stock represented by it are to
be voted with regard to a particular proposal, such shares will be voted "FOR" the merger agreement proposal and
"FOR" the adjournment proposal.
At the date hereof, GBC's board of directors has no knowledge of any business that will be presented for consideration
at the special meeting and that would be required to be set forth in this proxy statement/prospectus or the related proxy
card other than the merger agreement proposal and the adjournment proposal.
No other matter can be considered or voted upon at the special meeting.
Your vote is important.  Accordingly, if you were a record holder of GBC common stock on the record date for the
special meeting, please sign and return the enclosed proxy card whether or not you plan to attend the special meeting
in person.
Attending the Meeting; Voting in Person
Only record holders of GBC common stock on the record date and their duly appointed proxies may attend the special
meeting.  All attendees must present government-issued photo identification (such as a driver's license or passport) for
admittance.  The additional items, if any, attendees must bring to gain admittance to the special meeting depend on
whether they are shareholders of record or proxy holders. A GBC shareholder who holds shares of GBC common
stock directly registered in such shareholder's name who desires to attend the special meeting in person should bring
government-issued photo identification. No cameras, recording equipment or other electronic devices will be allowed
in the meeting room.
A shareholder who holds shares in "street name" through a broker, bank, trustee or other nominee (referred to in this
proxy statement/prospectus as a "beneficial owner") who desires to attend the special meeting in person must bring
proof of beneficial ownership as of the record date, such as a letter from the broker, bank, trustee or other nominee
that is the record owner of such beneficial owner's shares, a brokerage account statement or the voting instruction
form provided by the broker.
A person who holds a validly executed proxy entitling such person to vote on behalf of a record owner of GBC shares
who desires to attend the special meeting in person must bring the validly executed proxy naming such
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person as the proxy holder, signed by the GBC shareholder of record, and proof of the signing shareholder's record
ownership as of the record date.
Revocation of Proxies
A GBC shareholder entitled to vote at the special meeting may revoke a proxy at any time before it is voted at the
special meeting by taking any of the following three actions:

·delivering written notice of revocation to Corporate Secretary, c/o Gideon Bancshares Company, 304 North Walnut,
Dexter, MO 63841;

·delivering a duly executed proxy card bearing a later date than the proxy that such shareholder desires to revoke; or
·attending the special meeting and voting in person.
Merely attending the special meeting will not, by itself, revoke your proxy; you must vote at the special meeting using
forms provided at the meeting for that purpose. The last valid vote GBC receives before or at the special meeting is
the vote that will be counted.
If you hold your shares in "street name" through a bank or broker, you must contact such bank or broker if you desire
to revoke your proxy.
Solicitation of Proxies
The GBC board of directors is soliciting proxies for the special meeting from holders of GBC common stock entitled
to vote at the special meeting.  In accordance with the merger agreement, GBC will pay its own cost of soliciting
proxies from its shareholders and Southern Missouri will pay the costs of printing and mailing this proxy
statement/prospectus.  In addition to solicitation of proxies by mail, proxies may be solicited by GBC's officers,
directors and regular employees, without additional remuneration, by personal interview, telephone or other means of
communication.
GBC will make arrangements with brokerage houses, custodians, nominees and fiduciaries to forward proxy
solicitation materials to beneficial owners of GBC common stock. GBC may reimburse these brokerage houses,
custodians, nominees and fiduciaries for their reasonable expenses incurred in forwarding the proxy materials.
Abstentions and shares held through a broker or nominee that are voted on any matter are included in determining
whether a quorum exists at the special meeting.  Brokers that are members of the New York Stock Exchange
("NYSE") or NASDAQ Stock Market, as holders of record, are permitted to vote on certain routine matters in their
discretion, but not on non-routine matters.  The merger agreement proposal and the adjournment proposal are
non-routine matters.  Accordingly, if you hold shares of GBC common stock in "street name" and do not provide
voting instructions to your broker that is a member of the NYSE or the NASDAQ Stock Market, those shares will not
be voted on the merger agreement proposal or the adjournment proposal unless you receive a proxy from that broker
that will allow you to vote the shares in person at the special meeting.
Adjournments
Any adjournment of the special meeting may be made from time to time if the approval of the holders of a majority of
voting shares who are present or represented by proxy at the special meeting is obtained, whether or not a quorum
exists, without further notice other than by an announcement made at the special meeting (unless a new record date is
fixed).  If a quorum is not present at the special meeting, or if a quorum is present at the special meeting but there are
not sufficient votes at the time of the special meeting to approve the proposals, then GBC shareholders may be asked
to vote on a proposal to adjourn the special meeting so as to permit solicitation of additional proxies (referred to above
as the "adjournment proposal").
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Dissenters' Rights
Holders of shares of GBC common stock are entitled to dissenters' rights under Section 351.455 of the MGBCL,
provided they satisfy the special conditions and conditions set forth therein. For a more detailed discussion of your
dissenters' rights and the requirements for perfecting your dissenters' rights, see "The Merger – Dissenters' Rights of
GBC Shareholders."   In addition, a copy of Section 351.455 of the MGBCL is attached to this proxy
statement/prospectus as Appendix B.
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THE MERGER
The following discussion contains certain information about the merger. The discussion is subject, and qualified in its
entirety by reference, to the merger agreement attached as Appendix A to this proxy statement/prospectus and
incorporated herein by reference. We urge you to read carefully this entire proxy statement/prospectus, including the
merger agreement attached as Appendix A, for a more complete understanding of the merger.
Terms of the Merger
Each of Southern Missouri's and GBC's board of directors has approved the merger agreement. The merger agreement
provides for the merger of GBC with and into Merger Sub, a wholly owned subsidiary of Southern Missouri, with
Merger Sub as the surviving entity after the merger.  As a result of this merger, each outstanding share of GBC
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, Merger Sub will merge with and into Southern
Missouri with Southern Missouri as the surviving entity and, thereafter, GBC's 92% owned bank subsidiary, FCB, will
merge with and into Southern Missouri's wholly owned bank subsidiary, Southern Bank, with Southern Bank as the
surviving entity after the bank merger. As a result of the mergers, GBC and FCB will cease to exist as separate
entities.
If the merger is completed, holders of GBC common stock will be entitled to receive aggregate merger consideration
equal to (1) 0.975 times GBC's 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 GBC's transaction expenses, minus (2)
the excess, if any, of the cost of contract termination charges of GBC triggered as a result of the merger over
$150,000.  As of March 31, 2018, GBC's consolidated equity capital, as adjusted for its estimated transaction expenses
and contract termination costs, was $22.3 million.   Based on this amount, if the merger had been completed in April
2018, the aggregate merger consideration would have been  $21.7 million ($22.3 million x 0.975).
Fifty percent (50%) of the merger consideration will be paid in cash and fifty percent (50%) will be paid in shares of
Southern Missouri common stock.  The per share cash consideration will be equal to 50% of the aggregate merger
consideration divided by the number of shares of GBC common stock issued and outstanding immediately prior to the
merger assuming all minority shareholders of FCB participate in the exchange offer described below.  The per share
stock consideration will be a number of shares of Southern Missouri common stock equal to the per share cash
consideration divided by $35.53, the average Southern Missouri common stock price.  Assuming aggregate merger
consideration of $21.7 million and that all minority shareholders of FCB participate in the exchange offer described
below, the per share cash consideration, based on the number of shares of GBC common stock currently outstanding,
would be $69.78 and the per share stock consideration would be fixed at 1.9639 shares of Southern Missouri common
stock for each share of GBC common stock outstanding.  The per share stock consideration to be issued at the
1.9639 exchange ratio would represent approximately $69.78 in value for each share of GBC common stock, which,
when added to the $69.78 per share cash merger consideration, equates to approximately $139.56 in value for each
share of GBC common stock.  GBC shareholders who would otherwise be entitled to a fractional share of Southern
Missouri common stock will instead receive an amount in cash equal to the fractional share interest multiplied by
$35.53.
Under the above scenario, if you held 100 shares of GBC common stock immediately prior to the merger, you would
receive $6,978.00 in cash ($69.78 x 100) and 196 shares of Southern Missouri common stock (1.9639 x 100) plus
$13.86 in cash in lieu of a fraction of a Southern Missouri share (0.39 x $35.53).
As stated above, the aggregate merger consideration the holders of GBC common stock will receive in the merger is
based on GBC's 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 GBC common stock at closing will depend on a number of factors,
including GBC's 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 GBC's transaction expenses and the final cost of contract
termination charges of GBC triggered as a result of the merger.  In addition, since the stock portion of the merger
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consideration is calculated based on $35.53 (the average Southern Missouri common stock price), the market value of
the stock portion of the merger consideration to be paid to the holders of GBC common
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stock will vary from the closing price of Southern Missouri common stock on the date Southern Missouri and GBC
announced the merger, on the date that this proxy statement/prospectus is mailed to GBC shareholders, on the date of
the GBC 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 Southern Missouri 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 Southern Missouri common stock (NASDAQ: trading symbol
"SMBC").
It is a condition to Southern Missouri's obligation to complete the merger that an exchange offer by GBC be
consummated with the minority shareholders of FCB holding at least 80% of the outstanding shares of FCB's common
stock not owned by GBC, whereby such minority shareholders will become holders of GBC common stock
immediately prior to the merger.  Under the terms of the voting agreement entered into with GBC's majority
shareholder, in addition to agreeing to vote its shares of GBC common stock in favor of the merger agreement, GBC's
majority shareholder has also agreed to exchange in the exchange offer all shares it owns in FCB.  As of the date of
this proxy statement/prospectus, GBC's majority shareholder owned approximately 5.7% of FCB's outstanding
common stock, representing approximately 73.3% of FCB's outstanding common stock held by the minority
shareholders of FCB.  Assuming consummation of the exchange offer and completion of the merger, the minority
shareholders of FCB will be entitled to receive the merger consideration payable under the merger agreement.
After the completion of the merger, if there are any minority shareholders of FCB who did not participate in the
exchange offer, Southern Missouri will adopt a new or amended plan of merger for the bank merger providing for the
shares of FCB common stock owned by such non-participating minority shareholders to be converted into the right to
receive consideration payable by Southern Missouri that is identical in form and amount to the merger consideration
that such non-participating minority shareholders would have been entitled to receive under the merger agreement had
they participated in the exchange offer , subject to their rights under the Missouri law to demand payment of the value
of their shares of FCB common stock.
Holders of GBC common stock are being asked to approve the merger agreement proposal. See "The Merger
Agreement" for additional and more detailed information regarding the legal documents that govern the merger,
including information about the conditions to the completion of the merger and the provisions for terminating or
amending the merger agreement.
Background of the Merger
In connection with the ongoing consideration and evaluation of its long-term strategic alternatives and prospects,
GBC's board of directors and executive management team have considered and regularly reviewed the strategic
direction and business objectives of its consolidated organization as part of their continuous efforts to enhance value
to its shareholders and other constituencies.  GBC also developed a formal succession plan to establish protocols and
procedures to be followed in the event of the loss of key members of its executive management team.  In August 2017,
Norman Harty passed away.  Mr. Harty was the President, Chairman and the principal shareholder of GBC, owning
approximately 72.9% of the outstanding shares of GBC.  Immediately following the death of Mr. Harty, GBC's board
of directors and executive management met to discuss the succession plan and to evaluate GBC's ability to continue to
operate as an independent institution.
In September 2017, in accordance with the directives of GBC's board of directors, GBC's executive management
prepared bid solicitation materials for distribution to potential acquirors.  GBC initially contacted 12 institutions that it
believed might be potential merger candidates for GBC.  From among those contacted, eight institutions expressed an
interest in further exploring a potential acquisition of GBC.  After entering into confidentiality agreements with these
eight institutions, GBC set up a secure online portal to facilitate the necessary due diligence to be conducted by the
interested parties.  On November 15, 2017, upon completion of their due diligence, two institutions submitted offers to
GBC.
GBC's board of directors and executive management reviewed and discussed the two offers and on November 15,
2017, determined to continue negotiations with Southern Missouri, whose offer consisted of merger consideration
payable 50% in cash and 50% in shares of Southern Missouri's publicly-traded common stock. Southern Missouri's
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offer included a 60-day exclusivity clause to negotiate the definitive agreement.
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On December 5, 2017, Southern Missouri sent representatives to GBC to conduct on-site loan review for a period of
three days.  Following several weeks of negotiations, representatives of both parties met in person on February 8th to
conclude their verbal understandings regarding the business terms of the proposed transaction.  On March 12, 2018,
GBC and Southern Missouri executed a non-binding indication of interest summarizing the material terms of the
proposed merger and providing for a 60-day exclusivity period during which GBC would not solicit offers from
organizations other than Southern Missouri while the parties worked toward preparation of a definitive merger
agreement.  During the exclusivity period, GBC established a secure online portal to facilitate the additional due
diligence being conducted by Southern Missouri.
GBC received the first draft of the merger agreement from Southern Missouri on March 21, 2018 and the parties
began negotiating the financial and legal terms of the transaction and the merger agreement.  On June 8, 2018, GBC's
board of directors met to consider and discuss the terms of the merger agreement and the merger, after which the GBC
board of directors concluded that the merger agreement and merger with Southern Missouri would be in the best
interests of GBC's shareholders and approved the merger agreement.   Southern Missouri's board of directors
separately approved the merger agreement on June 8, 2018.
On June 12, 2018, GBC and Southern Missouri each executed the merger agreement and Southern Missouri issued a
press release announcing the merger.
GBC's Reasons for the Merger; Recommendation of GBC's Board of Directors
GBC's board of directors believes that the merger is in the best interest of GBC and its shareholders.  Accordingly,
GBC's board of directors has unanimously approved the merger and the merger agreement and unanimously
recommends that GBC's shareholders vote "FOR" approval of the merger agreement.
The board believes that combining with Southern Missouri will create a stronger and more diversified organization
that will provide significant benefits to GBC's shareholders and customers alike.
The terms of the merger agreement, including the consideration to be paid to GBC's shareholders, were the result of
arm's length negotiations between representatives of GBC and representatives of Southern Missouri.  In arriving at its
determination to approve the merger agreement, GBC's board of directors considered a number of factors, including
the following material factors:

·GBC's board of directors' familiarity with and review of information concerning the business, results of operations,
financial condition, competitive position and future prospects of GBC;

·

the current and prospective environment in which GBC operates, including national, regional and local economic
conditions, the competitive environment for banks, thrifts and other financial institutions generally, the increased
regulatory burdens on financial institutions generally and the trend toward consolidation in the banking industry and
in the financial services industry;

·
that shareholders of GBC will receive one-half of the merger consideration in shares of Southern Missouri common
stock, which is listed on the NASDAQ Stock Market, contrasted with the absence of a public market for GBC's
common stock;

· the treatment of the merger as a "reorganization" within the meaning of Section 368(a) of the Code with respect to the
shares of GBC common stock exchanged for Southern Missouri common stock;

·
the results that GBC could expect to obtain if it continued to operate independently, and the likely benefits to
shareholders of that course of action, as compared with the value of the merger consideration offered by Southern
Missouri;

· that minority shareholders of FCB, following the share exchange transaction with GBC, will have the opportunity to
receive a value equivalent to that received by the shareholders of GBC in connection with the merger;
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· the ability of Southern Missouri to pay the aggregate merger consideration without a financing contingency and
without the need to obtain financing to close the transaction;

· the ability of Southern Missouri to receive the requisite regulatory approvals in a timely manner;

· the terms and conditions of the merger agreement, including the parties' respective representations, warranties,
covenants and other agreements, and the conditions to closing;

· that a merger with a larger holding company would provide the opportunity to realize economies of scale, increase
efficiencies of operations and enhance the development of new products and services;

·
that GBC's directors and executive officers have financial interests in the merger in addition to their interests as GBC
shareholders, including financial interests that are the result of compensation arrangements with GBC, and the
manner in which such interests would be affected by the merger;

· that the cash portion of the merger consideration will be taxable to GBC's shareholders upon completion of the
merger;

·
the requirement that GBC conduct its business in the ordinary course and the other restrictions on the conduct of
GBC's business before completion of the merger, which may delay or prevent GBC from undertaking business
opportunities that may arise before completion of the merger; and

·that under the merger agreement GBC cannot solicit competing proposals for the acquisition of GBC.
The GBC board of directors also considered a number of potential risks and uncertainties associated with the merger
in connection with its deliberation of the proposed transaction, including, without limitation, the following:

· the potential risk of diverting management attention and resources from the operation of GBC's business towards the
completion of the merger;

·

the restrictions on the conduct of GBC's business prior to the completion of the merger, which are customary for
merger agreements involving financial institutions, but which, subject to specific exceptions, could delay or prevent
GBC from undertaking business opportunities that may arise or any other action it would otherwise take with respect
to the operations of GBC absent the pending completion of the merger;

· the possibility that GBC will have to pay a $750,000 termination fee to Southern Missouri if the merger agreement is
terminated under certain circumstances;

· the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating
GBC's and FCB's business, operations and workforce with those of Southern Missouri and Southern Bank;

· the merger-related costs and expenses; and
·the other risks described under the heading "Risk Factors."
The foregoing discussion of the information and factors considered by the GBC board of directors is not intended to
be exhaustive but includes the material factors considered by the GBC board of directors.  In reaching its decision to
approve the merger agreement, the merger and the other transactions contemplated by the merger agreement, the
board of directors of GBC did not assign any relative or specific weight to different factors and individual directors
may have given weight to different factors.  Based on the reasons stated above, the board of directors of GBC believes
that the merger is in the best interest of GBC and its shareholders and therefore the board of directors of GBC
unanimously approved the merger agreement and the merger.
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This summary of the reasoning of GBC's board of directors and other information presented in this section is
forward-looking in nature and, therefore, should be read in light of the factors discussed under the heading
"Cautionary Statement Regarding Forward-Looking Statements."
GBC'S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" APPROVAL OF
THE MERGER AGREEMENT.
Southern Missouri's Reasons for the Merger
After careful consideration, at a meeting held on June 8, 2018, Southern Missouri's board of directors unanimously
determined that the merger agreement, including the merger and the other transactions contemplated thereby, is in the
best interests of Southern Missouri and its shareholders.
In reaching its decision to approve the merger agreement, the merger and the other transactions contemplated by the
merger agreement, the Southern Missouri board of directors consulted with Southern Missouri management and
considered a number of factors, including the following material factors:

·
its knowledge of GBC's business, operations, financial condition, earnings and prospects, taking into account the
results of Southern Missouri's due diligence review of GBC and FCB, including Southern Missouri's assessments of
their credit policies, asset quality, adequacy of loan loss reserves, interest rate risk and litigation;

·
the fact that an acquisition of GBC and FCB would enhance Southern Missouri's strategic presence in the Dexter,
Missouri and would add several new communities to complement its existing network of community bank facilities
in Dexter, Sikeston, and Cape Girardeau, Missouri;

· the reports of Southern Missouri management concerning the operations and financial condition of GBC and the pro
forma financial impact of the merger;

· the strength of FCB's management team;

·
the fact that GBC's and FCB's shareholders would own approximately 3.3% of the outstanding shares of Southern
Missouri common stock immediately following the merger (assuming all FCB minority shareholders agree to
exchange their FCB shares for GBC shares immediately prior to the merger);

· the interests of GBC's directors and executive officers in the merger, in addition to their interests generally as
shareholders, as described under "—Interests of GBC's Directors and Executive Officers in the Merger";

· the fact that GBC's and Southern Missouri's management teams share a common business vision and commitment to
their respective customers, shareholders, employees and other constituencies;

· the belief of Southern Missouri's management that the merger will be accretive to Southern Missouri's earnings under
accounting principles generally accepted in the United States, commonly referred to as "GAAP";

· the fact that the merger is likely to provide an increase in shareholder value, including the benefits of a stronger
strategic position;

·
the anticipated pro forma impact of the merger on the combined company, including potential synergies, and the
expected impact on financial metrics such as earnings and tangible equity per share, as well as on regulatory capital
levels;

· the likelihood of a successful integration of GBC's and FCB's business, operations and workforce with those of
Southern Missouri;
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· the regulatory and other approvals required in connection with the transaction and the likelihood such
approvals would be received in a timely manner and without unacceptable conditions; and

·the financial and other terms of the merger agreement, including the merger consideration, tax treatment and
termination fee provisions.

The Southern Missouri board of directors also considered a number of potential risks and uncertainties associated with
the merger in connection with its deliberation of the proposed transaction, including, without limitation, the following:

· the potential risk of diverting management attention and resources from the operation of Southern Missouri's business
towards the completion of the merger;

· the potential risks associated with achieving anticipated cost synergies and savings and successfully integrating
GBC's and FCB's business, operations and workforce with those of Southern Missouri;

· the merger-related costs and expenses; and
·the other risks described under the heading "Risk Factors."
The foregoing discussion of the information and factors considered by the Southern Missouri board of directors is not
intended to be exhaustive but includes the material factors considered by the Southern Missouri board of directors. In
reaching its decision to approve the merger agreement, the merger and the other transactions contemplated by the
merger agreement, the Southern Missouri board of directors did not quantify or assign any relative weights to the
factors considered, and individual directors may have given different weights to different factors. The Southern
Missouri board of directors considered all these factors as a whole, including discussions with, and questioning of,
Southern Missouri's management, and overall considered the factors to be favorable to, and to support, its
determination.
Southern Missouri's board of directors unanimously approved the merger agreement.
This summary of the reasoning of Southern Missouri's board of directors and other information presented in this
section is forward-looking in nature and, therefore, should be read in light of the factors discussed under the heading
"Cautionary Statement Regarding Forward-Looking Statements."
Southern Missouri's Board of Directors Following Completion of the Merger
Following completion of the mergers, the directors of Southern Missouri and Southern Bank immediately prior to the
effective time will constitute the boards of directors of Southern Missouri as the surviving corporation and Southern
Bank as the resulting institution, respectively.
Interests of GBC's Directors and Executive Officers in the Merger
In considering the recommendation of the GBC board of directors to vote for the merger agreement proposal, you
should be aware that the directors and officers of GBC have interests in the merger that are in addition to, or different
from, their interests as shareholders of GBC.  The board of GBC was aware of these interests and considered them in
approving the merger agreement. These interests include:
Indemnification and Insurance. Southern Missouri has agreed to indemnify the directors and officers of GBC prior to
the effective time of the merger for five years following the merger against all losses, claims, damages, costs,
expenses (including reasonable attorneys' fees), liabilities or judgments or amounts that are paid in settlement (which
settlement shall require the prior written consent of Southern Missouri, which consent shall not be unreasonably
withheld) of or in connection with any claim, action, suit, proceeding, investigation or other legal proceeding, whether
civil, criminal, administrative or investigative or investigation, in which an indemnified party is, or is threatened to be
made, a party or witness or arising out of the fact that such person is or was a director or officer of GBC if such claim
pertains to any matter of fact arising, existing or occurring at or before the effective
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time of the merger to the fullest extent permitted under GBC's articles of incorporation and bylaws, to the extent
permitted by applicable law.
Additionally, Southern Missouri has agreed to purchase prior to the effective time of the merger a three-year "tail"
policy under its current directors' and officers' liability and insurance policy, which will provide insurance coverage
post-merger for the officers and directors of GBC and FCB.
Severance Agreement.   FCB is party to severance agreements with nine (9) employees of GBC and/or FCB that
provide for cash payments of $1.6 million in the aggregate in the event of a change in control of FCB, which include
payments to be made to the following executive officers:

·$364,000 to Rickey Stubbs, President and Chairman of GBC;
·$364,000 to Brett Dorton, President and Chief Executive Officer of FCB; and
·$180,000 to Mary Lawrence, Chief Operating Officer and Senior Vice President of FCB.
Employment Agreement with Southern Missouri.  Brett Dorton, President and Chief Executive Officer of FCB and a
director of GBC, is expected to become an executive officer of Southern Missouri and has entered into a one-year
employment agreement with Southern Bank, Southern Missouri's wholly owned bank subsidiary, to be effective upon
completion of the merger.  Mr. Dorton will serve as Executive Vice President – Strategies of Southern Bank. Under the
terms of Mr. Dorton's employment agreement with Southern Bank, Mr. Dorton will receive an annual base salary of
$182,000.  In addition, Mr. Dorton will be entitled to (i) such bonus payments as may be determined by Southern
Bank and (ii) participate in and receive the benefits of any pension or other retirement benefit plan, profit sharing,
employee stock ownership, or other plans, benefits and privileges given to similarly situated employees of Southern
Bank.  Mr. Dorton's employment agreement further provides that if he remains in the continuous employ of Southern
Bank in good standing (i) through the completion of the data  processing conversion in connection with the bank
merger, he will receive a retention bonus of $30,000 in the first payroll period following completion of such data
processing conversion and (ii) for 12 months following the effective date of the merger, he will receive a second
retention bonus of $30,000 in the first payroll period following such 12-month anniversary.  The $60,000 to be paid to
Mr. Dorton as set forth in items (i) and (ii) in the preceding sentence, along with a $30,000 payment to Mr. Dorton by
FCB at the time of his execution of the employment agreement, are part of the retention bonus pool discussed below.
Retention Bonuses.  A retention bonus pool, of at least $150,000, has been set up by FCB in connection with the
merger agreement for the purpose of retaining certain employees of FCB prior to and following the effective time of
the merger.  As disclosed above, Mr. Dorton is eligible to receive up to $90,000 of the retention bonus pool, of which
$30,000 was paid to him by FCB at the time of the execution of his employment agreement with Southern Bank.  Ms.
Lawrence is eligible to receive $6,000 of the retention bonus pool.  Other officers and employees are included in the
list of employees eligible for such bonuses.  Fifty percent (50%) of the after-tax cost of the bonuses to be paid under
this arrangement will be deducted from GBC's capital in determining the merger consideration.
Regulatory Approvals
Each of Southern Missouri and GBC has agreed to cooperate with the other and use commercially reasonable best
efforts to obtain all regulatory approvals required to complete the transactions contemplated by the merger agreement,
including the merger and the bank merger. These include approvals from the Federal Reserve Board and the Missouri
Division.  The U.S. Department of Justice may also review the impact of the merger and the bank merger on
competition.
As of the date of this proxy statement/prospectus, all applications and notices necessary to obtain all required
regulatory approvals have been filed. There can be no assurance as to whether all required regulatory approvals will
be obtained or the dates of the approvals. There also can be no assurance that the regulatory approvals
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received will not contain a condition or requirement that results in a failure to satisfy the conditions to closing set forth
in the merger agreement. See "The Merger Agreement—Conditions to Complete the Merger."
Accounting Treatment
In accordance with current accounting guidance, the mergers will be accounted for using the acquisition method of
accounting in accordance with FASB Topic 805, "Business Combinations." The result of this is that the assets and
liabilities of Southern Missouri will be carried forward at their recorded amounts, the historical operating results will
be unchanged for the prior periods being reported on and the assets and liabilities of GBC will be adjusted to fair
value at the date of the mergers.  In addition, all identified intangibles will be recorded at fair value and included as
part of the net assets acquired. To the extent that the purchase price, consisting of cash plus the number of shares of
Southern Missouri common stock to be issued to former GBC shareholders, at fair value, exceeds the fair value of the
net assets, including identifiable intangibles, of GBC at the date of the mergers, that amount will be reported as
goodwill. In accordance with current accounting guidance, goodwill will not be amortized but will be evaluated for
impairment annually. Identified intangibles will be amortized over their estimated lives. Further, the acquisition
method of accounting results in the operating results of GBC being included in the operating results of Southern
Missouri beginning from the date of completion of the mergers.
Dissenters' Rights of GBC Shareholders
Under Section 351.455 of MGBCL, GBC shareholders who do not vote in favor of the merger agreement proposal
and who follow the procedures summarized below will have the right to dissent from and obtain payment in cash of
the fair value of their shares of GBC common stock, as of the day prior to the date of the GBC's special meeting, in
the event of the consummation of the merger.  However, GBC may elect to terminate the merger agreement if holders
of 5% or more of GBC outstanding common stock, assuming all minority shareholders of FCB participate in the
exchange offer, exercise dissenters' rights.  No holder of GBC common stock dissenting from the merger will be
entitled to the merger consideration or any dividends or other distributions unless and until the holder fails to perfect
or effectively withdraws or loses his or her right to dissent from the merger agreement.  If you are contemplating
exercising your right to dissent, we urge you to read carefully the provisions of Section 351.455 of the MGBCL,
which are attached to this proxy statement/prospectus as Appendix B, and consult with your legal counsel before
exercising or attempting to exercise these rights.  Holders of GBC common stock receiving cash upon exercise of
dissenters' rights may recognize gain for federal income tax purposes. See "Material U.S. Federal Income Tax
Consequences of the Merger" on page 67.

ANY SHAREHOLDER WHO WISHES TO EXERCISE DISSENTERS' RIGHTS OR WHO WISHES TO
PRESERVE HIS OR HER RIGHT TO DO SO SHOULD REVIEW APPENDIX B CAREFULLY AND CONSULT
HIS OR HER LEGAL ADVISOR.  FAILURE TO TIMELY AND PROPERLY COMPLY WITH THE
PROCEDURES SET FORTH THEREIN WILL RESULT IN THE LOSS OF SUCH RIGHTS.

A GBC shareholder may assert dissenters' rights only by complying with all of the following requirements:

(1)  The shareholder must deliver to GBC prior to or at the special meeting a written objection to the merger
agreement.  The written objection should be delivered or mailed in time to arrive before the vote is taken on the
merger agreement proposal at the special meeting to Gideon Bancshares Company, 304 North Walnut, Dexter, MO
63841, Attention: Corporate Secretary.  The written objection must be made in addition to, and separate from, any
proxy or other vote against adoption of the merger agreement proposal.  Neither a vote against, a failure to vote for,
nor an abstention from voting will satisfy the requirement that a written objection be delivered to GBC before the vote
on the merger agreement proposal is taken.  Unless a shareholder files the written objection as provided above, he or
she will not have any dissenters' rights of appraisal.

(2)  The shareholder must not vote in favor of adoption of the merger agreement. The return of a signed proxy which
does not specify a vote against the merger agreement proposal or a direction to abstain will constitute a waiver of the
shareholder's right to dissent.
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(3)  The shareholder must deliver to Southern Missouri within twenty days after the effective time of the merger a
written demand for payment of the fair value of his or her shares of GBC common stock as of the day prior to the date
on which the vote for the merger agreement proposal was taken. That demand must include a statement of the number
of shares of GBC common stock owned.  The demand must be mailed or delivered to Southern Missouri Bancorp, Inc.
at 2991 Oak Grove Road, Poplar Bluff, Missouri 63901, Attn: Greg A. Steffens, President and Chief Executive
Officer.  Any shareholder who fails to make a written demand for payment within the twenty-day period after the
effective time will be conclusively presumed to have consented to the merger agreement and will be bound by the
terms thereof.  Neither a vote against the merger agreement nor the written objection referred to in clause (1) above
satisfies the written demand requirement referred to in this clause (3).

A beneficial owner of shares of GBC common stock who is not the record owner may not assert dissenters' rights.  If
the shares of GBC common stock are owned of record in a fiduciary capacity, such as by a trustee, guardian or
custodian, or by a nominee, the written demand asserting dissenters' rights must be executed by the fiduciary or
nominee. If the shares of GBC common stock are owned of record by more than one person, as in a joint tenancy or
tenancy in common, the demand must be executed by all joint owners. An authorized agent, including an agent for
two or more joint owners, may execute the demand for a shareholder of record; however, the agent must identify the
record owner and expressly disclose the fact that, in executing the demand, he or she is acting as agent for the record
owner.

If within thirty days of the effective time the value of a dissenting shareholder's shares of GBC common stock is
agreed upon between the shareholder and Southern Missouri, Southern Missouri will make payment to the shareholder
within ninety days of the effective time, upon the shareholder's surrender of his or her GBC common stock
certificates. Upon payment of the agreed value, the dissenting shareholder will cease to have any interest in such
shares or in Southern Missouri.

If the dissenting shareholder and Southern Missouri do not agree on the fair value of the shares within thirty days after
the effective time, the dissenting shareholder may, within sixty days after the expiration of the thirty days, file a
petition in any court of competent jurisdiction within Butler County, Missouri asking for a finding and a determination
of the fair value of the shares.  The dissenting shareholder is entitled to judgment against Southern Missouri for the
amount of the fair value as of the day prior to the date on which such vote was taken adopting the merger agreement,
together with interest thereon to the date of judgment. The judgment is payable only upon and simultaneously with the
surrender to the Southern Missouri of the GBC common stock certificates representing said shares. Upon payment of
the judgment, the dissenting shareholder shall cease to have any interest in such shares or in Southern Missouri. 
Unless the dissenting shareholder files a petition within the allotted time frame, the shareholder and all persons
claiming under the shareholder will be conclusively presumed to have adopted and ratified the merger agreement and
will be bound by the terms thereof.

The right of a dissenting shareholder to be paid the fair value for his or her shares will cease if the shareholder fails to
comply with the procedures of Section 351.455 or if the merger agreement is terminated for any reason.

It is a condition to the completion of the merger that the holders of less than 5% of GBC's outstanding common stock,
assuming all minority shareholders of FCB participate in the exchange offer, exercise dissenters' rights.

THE PRECEDING IS QUALIFIED IN ITS ENTIRETY BY THE TEXT OF THE APPRAISAL PROVISIONS OF
SECTION 351.455. A COPY OF THAT STATUTE IS ATTACHED HERETO AS APPENDIX B AND IS
INCORPORATED HEREIN BY REFERENCE.  TO THE EXTENT THERE ARE ANY INCONSISTENCIES
BETWEEN THE FOREGOING SUMMARY AND THE APPLICABLE PROVISIONS OF THE MGBCL, THE
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MGBCL WILL CONTROL.

Southern Missouri's Dividend Policy
The holders of Southern Missouri common stock receive cash dividends if and when declared by the Southern
Missouri board of directors out of legally available funds.  The timing and amount of cash dividends depends on
Southern Missouri's earnings, capital requirements, financial condition, cash on hand and other relevant factors. 
Southern Missouri also has the ability to receive dividends or capital distributions from its bank subsidiary,
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Southern Bank.  There are regulatory restrictions on the ability of Southern Bank to pay dividends. As a bank holding
company, Southern Missouri's ability to pay dividends is subject to the guidelines of the Federal Reserve Board
regarding capital adequacy and dividends and limitations under Missouri law.  Southern Missouri currently pays a
quarterly cash dividend of $0.11 per share on its outstanding common stock.  No assurances can be given that cash
dividends will not be reduced or eliminated in future periods.  For additional information, see "Comparative Market
Prices and Dividends on Common Stock."
Public Trading Markets
Southern Missouri's common stock is listed on the NASDAQ Global Market under the symbol "SMBC." The shares
of Southern Missouri common stock issuable in the merger for shares of GBC common stock will be listed on
NASDAQ.  GBC's common stock is not listed on an exchange or quoted on any automated services, and there is no
established trading market for shares of GBC common stock.
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THE MERGER AGREEMENT
The following describes certain aspects of the mergers, including certain material provisions of the merger agreement.
The following description of the merger agreement is subject to, and qualified in its entirety by reference to, the
merger agreement, which is attached to this proxy statement/prospectus as Appendix A and is incorporated by
reference into this proxy statement/prospectus. We urge you to read the merger agreement carefully, in its entirety, as
it is the legal document governing the merger.
Structure of the Merger
The merger agreement provides for the merger of GBC with and into Merger Sub, a wholly owned subsidiary of
Southern Missouri, with Merger Sub as the surviving entity after the merger.  As a result of this merger, each
outstanding share of GBC 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, Merger Sub will merge with
and into Southern Missouri with Southern Missouri as the surviving entity and, thereafter, GBC's 92% owned bank
subsidiary, FCB, will merge with and into Southern Missouri's wholly owned bank subsidiary, Southern Bank, with
Southern Bank as the surviving entity after the bank merger. As a result of the mergers, GBC and FCB will cease to
exist as separate entities.
Merger Consideration
If the merger is completed, holders of GBC common stock will be entitled to receive aggregate merger consideration
equal to (1) 0.975 times GBC's 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 GBC's transaction expenses, minus (2)
the excess, if any, of the cost of contract termination charges of GBC triggered as a result of the merger over
$150,000.  Fifty percent (50%) of the aggregate merger consideration will be paid in cash and fifty percent (50%) will
be paid in shares of Southern Missouri common stock.
At the effective time of the merger, each share of GBC common stock that is issued and outstanding immediately
prior to the completion of the merger, excluding shares of GBC common stock that are owned by GBC or Southern
Missouri (other than shares held in a fiduciary or agency capacity for third parties and other than shares held in respect
of a debt previously contracted) and shares with respect to which dissenters' rights have been perfected, will be
converted into the right to receive the following:

·

a cash amount, which we refer to as the "per share cash consideration," equal to 50% of the aggregate merger
consideration divided by the number of shares of GBC common stock that will be issued and outstanding
immediately prior to the closing of the merger assuming all of the minority shareholders of FCB exchange their
shares of FCB common stock for shares of GBC common stock immediately prior to the merger pursuant to the
exchange offer described below; and

·

a number of shares of Southern Missouri common stock, which we refer to as the "per share stock consideration,"
equal to the per share cash consideration divided by $35.53, the average closing price of Southern Missouri common
stock for the 20-trading day period ending on and including the fifth trading day preceding June 12, 2018 (the date of
the merger agreement), which we refer to as the "average Southern Missouri common stock price."

The number of shares of Southern Missouri common stock issuable as the per share stock consideration will fluctuate
with the market price of Southern Missouri common stock and will not be known at the time GBC shareholders vote
on the merger agreement.  Southern Missouri will not issue any fractional shares of Southern Missouri common stock
in the merger.  GBC shareholders who would otherwise be entitled to a fractional share of Southern Missouri common
stock will instead receive an amount in cash equal to the fractional share interest multiplied by $35.53, the average
Southern Missouri common stock price.
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Closing and Effective Time of the Merger
The merger will be completed only if all conditions to the consummation of the merger set forth in the merger
agreement are either satisfied or waived. See "—Conditions to Complete the Merger." The closing of the merger will
occur on a date mutually agreed upon by the parties which will coordinate with the date scheduled with Southern
Missouri's data processor for the conversion of GBC's data (but not earlier than five business days) after the
satisfaction or waiver of all conditions to completion of the merger (other than those that by their nature are to be
satisfied or waived at the closing of the merger), subject to extension by mutual agreement of the parties.  It currently
is anticipated that the closing of the merger will occur in the fourth quarter of 2018, subject to the receipt of regulatory
approvals and other closing conditions.
The merger will become effective as set forth in the articles of merger to be filed with the Secretary of State of the
State of Missouri.
No assurances can be given as to when or if the merger will be completed.
Conversion of Shares; Exchange Procedures
The conversion of GBC common stock into the right to receive the merger consideration will occur automatically at
the effective time of the merger.  Prior to the effective time of the merger, Southern Missouri will appoint its transfer
agent or an unrelated bank or trust company reasonably acceptable to GBC to act as exchange agent for the exchange
of GBC common stock for the merger consideration.
Letter of Transmittal
Within five days after completion of the merger, the exchange agent will mail to each holder of record of a certificate
previously representing shares of GBC common stock that have been converted into the right to receive the merger
consideration: (1) a letter of transmittal and (2) instructions for surrendering certificates in exchange for the merger
consideration, any cash in lieu of a fractional share of Southern Missouri common stock and any dividends or
distributions to which such holder is entitled. Conforming procedures will be used for any shares of GBC common
stock held in book-entry form.
If a certificate for shares of GBC common stock has been lost, stolen or destroyed, the exchange agent will issue the
merger consideration payable in respect of those shares upon (1) receipt of an affidavit of that fact by the claimant and
(2) if required by Southern Missouri or the exchange agent, the posting by the claimant of a bond in an amount
Southern Missouri or the exchange agent reasonably determines is necessary as indemnity against any claim that may
be made against it with respect to such certificate.
After completion of the merger, there will be no further transfers on the stock transfer books of GBC of shares of
GBC common stock that were issued and outstanding immediately prior to the effective time of the merger other than
to settle transfers that occurred prior to the effective time.
Tax Withholding
Southern Missouri or the exchange agent will be entitled to deduct and withhold from any cash consideration payable
under the merger agreement to any holder of GBC common stock the amounts it is required to deduct and withhold
under the Code or any provision of state, local or foreign tax law. If any such amounts are withheld and paid over to
the appropriate governmental authority, these amounts will be treated for all purposes of the merger agreement as
having been paid to the persons from whom they were withheld.
Dividends and Distributions
No dividends or other distributions declared with respect to Southern Missouri common stock will be paid to the
holder of any shares of GBC common stock until the holder surrenders such shares in accordance with the merger
agreement. After the surrender of such shares in accordance with the merger agreement, the record holder
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thereof will be entitled to receive any such dividends or other distributions with a record date after the effective time
of the merger, without any interest, which had previously become payable with respect to the whole shares of
Southern Missouri common stock which the shares of GBC common stock have been converted into the right to
receive under the merger agreement.
Representations and Warranties
The representations and warranties described below and included in the merger agreement were made only for
purposes of the merger agreement and as of specific dates, may be subject to limitations, qualifications or exceptions
agreed upon by the parties, including those included in confidential disclosures made for the purposes of, among other
things, allocating contractual risk between Southern Missouri and GBC rather than establishing matters as facts, and
may be subject to standards of materiality that differ from those standards relevant to GBC shareholders. You should
not rely on the representations, warranties, or any description thereof as characterizations of the actual state of facts or
condition of Southern Missouri, GBC or any of their respective subsidiaries or affiliates. 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 public disclosures by Southern
Missouri that are incorporated by reference into this proxy statement/prospectus. The representations and warranties
and other provisions of the merger agreement should not be read alone, but instead should be read only in conjunction
with the information provided elsewhere in this proxy statement/prospectus and in the documents incorporated by
reference into this proxy statement/prospectus. See "Where You Can Find More Information."
The merger agreement contains customary representations and warranties of each of Southern Missouri and GBC
relating to their respective businesses. The representations and warranties in the merger agreement do not survive
completion of the merger.
The representations and warranties made by each of GBC and Southern Missouri in the merger agreement relate to a
number of matters, including the following:
·due organization and qualification;
·capitalization;
·subsidiaries;
·corporate powers;

·authority relative to execution and delivery of the merger agreement and the absence of conflicts with, or violations
of, organizational documents or other obligations as a result of the merger or bank merger;

·required governmental and other regulatory filings, consents and approvals in connection with the merger and the
bank merger;

·financial statements and the absence of certain changes or events;
· in the case of Southern Missouri, SEC reports;
· legal proceedings;
·reports to regulatory authorities and absence of agreements with regulatory authorities;
·compliance with applicable laws;
· in the case of GBC, certain contracts;

40

Edgar Filing: AZURE MIDSTREAM PARTNERS, LP - Form 10-Q

45



· in the case of GBC, no broker's fees payable in connection with the merger;
·employee benefit matters and labor matters;
· the accuracy of information supplied for inclusion in this proxy statement/prospectus and other documents;
· inapplicability of takeover statutes;
·environmental matters;
· tax matters;
·risk management instruments;
· the accuracy of corporate record books;
· in the case of GBC, insurance matters;
·accounting and internal controls;

· in the case of Southern Missouri, the availability of sources of capital and authorized shares of common stock
sufficient to pay the merger consideration;

· loan matters and allowance for loan losses;
·properties;
· investment securities;
· intellectual property;
·related party transactions;

·absence of actions or circumstances that would prevent the merger or the bank merger from qualifying as a
"reorganization" under Section 368(a) of the Code;

· the proper administration of fiduciary accounts;

· in the case of GBC, the absence of an action or a failure to act by any present or former director, officer, employee or
agent of GBC or any of its subsidiaries that would give rise to a claim for indemnification by such individual; and

·no representation or warranty is misleading.
Southern Missouri also has represented to GBC that Southern Missouri does not own any GBC stock other than shares
of GBC common stock held in trust accounts, managed or similar accounts or otherwise held in a fiduciary or agency
capacity, that are beneficially owned by third parties.
Certain representations and warranties of Southern Missouri and GBC are qualified as to "materiality" or "material
adverse effect." For purposes of the merger agreement, a "material adverse effect," when used in reference to either
Southern Missouri, GBC or the combined company following the merger, means:
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(1)

a material adverse effect on the business, properties, results of operations or financial condition of such party and
its subsidiaries taken as a whole (provided that a material adverse effect will not be deemed to include the impact
of (A) changes, after the date of the merger agreement, in GAAP or applicable regulatory accounting requirements,
(B) changes, after the date of the merger agreement, in laws, rules or regulations of general applicability to
companies in the industries in which such party and its subsidiaries operate, or interpretations thereof by courts or
governmental entities, (C) changes, after the date of the merger agreement, in global, national or regional political
conditions (including the outbreak of war or acts of terrorism) or in economic or market (including equity, credit
and debt markets, as well as changes in interest rates) conditions affecting the financial services industry generally,
(D) public disclosure of the transactions contemplated by the merger agreement or actions or inactions expressly
required by the merger agreement or that are taken with the prior written consent of the other party in
contemplation of the transactions contemplated by the merger agreement, or (E) a decline in the trading price of a
party's common stock or the failure, in and of itself, of a party to meet earnings projections, but not, in either case,
including the underlying causes thereof; except, with respect to subclauses (A), (B), or (C), to the extent that the
effects of such change are materially disproportionately adverse to the business, properties, assets, liabilities,
results of operations or financial condition of such party and its subsidiaries, taken as a whole, as compared to
other companies in the industry in which such party and its subsidiaries operate); or

(2)a material adverse effect on the ability of such party or its financial institution subsidiary to timely consummate the
transactions contemplated by the merger agreement.

Covenants and Agreements
Conduct of Businesses Prior to the Completion of the Merger
Pursuant to the merger agreement, each of GBC and Southern Missouri has agreed to certain restrictions on its
activities until the merger is completed or terminated.  In general, each party has agreed that, except as otherwise
permitted by the merger agreement, or as required by applicable law or a governmental entity or with the prior written
consent of the other party, it will, and will cause each of its subsidiaries to:

·
use reasonable efforts to maintain and preserve intact its business organization and advantageous business
relationships and not take any action reasonably likely to impair its ability to perform any of its obligations
under the merger agreement; and

·

not take any action that would, or is reasonably likely to, cause the merger or the bank merger to fail to qualify as a
reorganization under Section 368(a) of the Code and not knowingly take any action that is intended or is reasonably
likely to result in any of the conditions to the completion of the merger not being satisfied or a material violation of
any provision of the merger agreement;

Southern Missouri has also agreed that it will not pay or declare any extraordinary dividends (other than dividends
from Southern Bank to Southern Missouri), and it will not and will not permit any of its subsidiaries to amend its
articles of incorporation or bylaws or other governing documents in a manner that would materially and adversely
affect the benefits of the merger to the holders of GBC common stock. Southern Missouri will, however, reserve a
sufficient number of shares of its common stock to pay the stock portion of the merger consideration, and will use its
best efforts to cause the shares of Southern Missouri common stock to be issued in the merger to be authorized for
listing on NASDAQ.  In addition, Southern Missouri has agreed that it will not enter into any agreement, arrangement
or understanding with respect to a merger, acquisition, consolidation, share exchange or similar business combination
involving Southern Missouri and/or a subsidiary of Southern Missouri, where the effect of such agreement,
arrangement or understanding, or the consummation of the transactions contemplated thereby, would be reasonably
likely to or does result in the termination of the merger agreement, materially delay or jeopardize the receipt of any
required regulatory approval for the merger or bank merger or the filing of any regulatory application, or cause the
anticipated tax treatment of the merger or the bank merger to be unavailable; however, this provision does not prohibit
any transaction that by its terms contemplates the consummation of the merger in accordance with the merger
agreement and which treats holders of GBC common stock, upon completion
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of the merger and their receipt of Southern Missouri common stock, in the same manner as the holders of Southern
Missouri common stock.
GBC has also agreed that it will, and will cause each of its subsidiaries to, conduct its business in the ordinary and
usual course.  GBC has further agreed that it will not, and will not permit any of its subsidiaries to, do any of the
following without the prior written consent of Southern Missouri:

·

issue, sell or otherwise permit to become outstanding, or authorize the creation of, any additional shares of GBC
common stock or rights to acquire stock or permit any additional shares of GBC common stock to become subject to
grants of employee or director stock options, other rights or similar stock-based employee rights other than shares of
GBC common stock to be issued in connection with the exchange offer to FCB minority shareholders;

·except as specified in the disclosure schedules to the merger agreement, pay or declare any dividends or other
distributions on GBC common stock;

·adjust, split, combine, redeem, reclassify, purchase or otherwise acquire any shares of GBC's capital stock, other
ownership interests or rights to acquire stock;

·

enter into, modify, renew, or terminate any employment, severance or similar agreement or arrangement with any
director, officer, employee or independent contractor, or grant any salary or wage increase or increase any employee
benefit (including incentive or bonus payments) other than (A) normal increases in compensation to employees, (B)
individual cash bonuses in accordance with past practice and (C) a retention bonus of at least $150,000 in the
aggregate for purposes of retaining certain individuals prior to and after the merger;

·
except as required by law or to satisfy a previously disclosed contractual obligation existing as of the date of the
merger agreement, establish, modify or terminate any employee benefit plan or take action to accelerate the vesting
of benefits under any employee benefit plan;

·
sell, transfer, lease, encumber or otherwise dispose of or discontinue any of its assets, deposits, business or properties
or intellectual property, except in the ordinary course of business consistent with past practice in a transaction that is
not material to GBC and its subsidiaries taken as a whole;

·
acquire the assets, business, deposits or properties of any other entity, other than pursuant to foreclosure or
acquisition of control in a fiduciary capacity or in satisfaction of debts previously contracted in each case in the
ordinary and usual course of business consistent with past practice;

·

except as specified in the disclosure schedules to the merger agreement, sell or acquire any loans (excluding
residential mortgage loans originated for resale in the ordinary course of business), loan participations (excluding
sales of participations that have been offered to Southern Missouri on GBC's standard terms and that Southern
Missouri has declined to purchase) or servicing rights;

·amend its governing documents;

· implement or adopt any change in its accounting principles, practices or methods, except as may be required by
accounting principles generally accepted in the United States or regulatory accounting principles;

·enter into, materially modify or terminate any material contract, other than in the ordinary course of business
consistent with past practice;

·

except in the ordinary course of business consistent with past practice, settle any claim, action or proceeding, except
for any claim, action or proceeding that does not involve precedent for other material claims, actions or proceedings
and that involve solely money damages in an amount, individually or in the aggregate for all such settlements, that is
not material to GBC and its subsidiaries taken as a whole;
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·
foreclose upon any real property without obtaining a phase one environmental report, except for one- to four-family
non-agricultural residential properties of five acres or less which GBC does not have reason to believe might be in
violation of or require remediation under environmental laws;

·

in the case of FCB, (i) voluntarily make a material change in its deposit mix; (ii) increase or decrease the interest rate
paid on its time deposits or certificates of deposit except in a manner consistent with past practice and competitive
factors in the marketplace; (iii) incur any material liability or obligation relating to retail banking and branch
merchandising, marketing and advertising activities and initiatives except in the ordinary course of business
consistent with past practice; (iv) open any new branch of deposit taking facility; or (v) close or relocate any existing
branch or other facility;

·acquire any investment securities outside of the limits specified in the merger agreement;

·except as specified in the disclosure schedules to the merger agreement or for emergency repairs or replacements,
make capital expenditures other than in the ordinary course of business consistent with past practices;

·materially change its loan underwriting policies or make loans or extensions of credit in excess of amounts specified
in the merger agreement;

·

invest in any new or existing joint venture, partnership or similar activity or any new real estate development or
construction activity, other than by way of foreclosures or acquisitions of control in a fiduciary capacity or in
satisfaction of debts previously contracted, in each case in the ordinary and usual course of business consistent with
past practice ;

·materially change its interest rate and other risk management policies and practices;

·

except as specified in the disclosure schedules to the merger agreement, incur any debt for borrowed funds other than
advances, repurchase agreements and other borrowing from the Federal Home Loan Bank of Des Moines in the
ordinary course of business with a term of one year or less, or incur, assume, guarantee or otherwise become subject
to any obligations or liabilities of any other person, other than in the ordinary course of business and subject to the
restrictions set forth in the merger agreement;

·enter into, modify or renew any lease or license other than in the ordinary course of business consistent with past
practice and involving an amount in excess of the limit in the merger agreement,

·permit the lapse of any intellectual property rights;

·create any lien on any of its assets or properties, other than the pledge of assets to secure public deposits and in
connection with securing advances, repurchase agreements and other borrowings in the ordinary course of business;

·make charitable contributions in excess of limits specified in the merger agreement;

·except as required by GAAP, regulatory accounting principles or by a regulatory authority, make a change in policy
respect to loan loss reserves and charge-offs, asset/liability management or any other material matter;

·develop, market or implement any new products or lines of business; or
·agree or commit to do any of the foregoing.
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Regulatory Matters
Southern Missouri and GBC have agreed to cooperate with each other and use their commercially reasonable best
efforts to promptly prepare and file all necessary documentation, to effect all applications, notices, petitions and
filings, and to obtain as promptly as practicable all permits, consents, approvals and authorizations of all third parties
and governmental entities which are necessary or advisable to consummate the transactions contemplated by the
merger agreement.  Southern Missouri and GBC have also agreed to furnish each other with all information
reasonably necessary or advisable in connection with any statement, filing, notice or application to any governmental
entity in connection with the merger and the bank merger, as well as to keep each other apprised of the status of
matters related to the completion of the transactions contemplated by the merger agreement and to advise the other
upon receiving any communication from any governmental entity whose approval is required for the merger or bank
merger that causes the receiving party to believe that there is a reasonable likelihood that any required regulatory
approval will not be obtained or may be materially delayed, or that any such approval may contain a condition or
requirement that is deemed unduly burdensome by Southern Missouri including any condition that would increase the
minimum regulatory capital requirements of Southern Missouri or Southern Bank.
Employee Benefit Plan Matters
Following the effective time of the merger, Southern Missouri will cause Southern Bank to maintain employee benefit
plans and compensation opportunities for the benefit of employees who are full-time employees of FCB on the merger
closing date (referred to below as "covered employees") that provide employee benefits and compensation
opportunities which, in the aggregate, are substantially comparable and equivalent to the employee benefits and
compensation opportunities that are made available on a uniform and non-discriminatory basis to similarly situated
employees of Southern Bank.  Until such time as covered employees participate in the benefit plans and compensation
opportunities that are made available to similarly situated employees of Southern Bank, a covered employee's
continued participation in the employee benefit plans and compensation opportunities of FCB will be deemed to
satisfy this provision of the merger agreement. In no event will any covered employee be eligible to participate in any
closed or frozen plan of Southern Missouri or its subsidiaries.
To the extent that a covered employee becomes eligible to participate in a Southern Missouri benefit plan, Southern
Bank will cause the plan to recognize full-time years of prior service from the date of the most recent hire of such
covered employee with FCB, for purposes of eligibility, participation, vesting and, except under any plan that
determines benefits on an actuarial basis, for benefit accrual, but only to the extent such service was recognized
immediately prior to the merger closing date under a comparable GBC benefit plan in which such covered employee
was eligible to participate immediately prior to completion of the merger. This recognition of service will not
duplicate any benefits of a covered employee with respect to the same period of service.
With respect to any Southern Missouri benefit plan that is a health, dental, vision or other welfare plan in which any
covered employee is eligible to participate for the plan year in which such covered employee is first eligible to
participate, Southern Bank will use commercially reasonable best efforts to cause any pre-existing condition
limitations or eligibility waiting periods to be waived with respect to the covered employee to the extent such
pre-existing condition was or would have been covered under a GBC benefit plan in which such covered employee
participated immediately prior to the effective time of the merger.
GBC has agreed to take, and cause its subsidiaries to take, all actions requested by Southern Missouri that may be
necessary or appropriate to (i) cause one or more GBC benefit plans to terminate as of the effective time of the
merger, or as of the date immediately preceding the effective time of the merger, or with respect to any GBC benefit
plan that is a multiple employer plan, to terminate its participation in such plan (and at the request of Southern
Missouri to withdraw from such plan) no later than the date immediately preceding the effective time of the merger,
(ii) cause benefit accruals and entitlements under any GBC benefit plan to cease as of the effective time of the merger,
or as of the date immediately preceding the effective time, (iii) cause the continuation on and after the effective time
of the merger of any contract, arrangement or insurance policy relating to any GBC benefit plan for such period as

Edgar Filing: AZURE MIDSTREAM PARTNERS, LP - Form 10-Q

51



may be requested by Southern Missouri, and (iv) facilitate the merger of any GBC benefit plan into any employee
benefit plan maintained by Southern Missouri or a Southern Missouri subsidiary.
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Full-time employees of FCB who are not executive officers, are not otherwise entitled to contractual or other
severance or change in control benefits and are involuntarily terminated by Southern Bank without cause at the time
of or within one year following the closing of the merger will be paid by Southern Bank a severance benefit equal to
one week of base pay for each year of full-time employment at FCB with a maximum payment of 13 weeks base pay,
subject to such employees executing and not revoking a release of all employment claims.
Director and Officer Indemnification and Insurance
For a period of five years following the merger, and to the maximum extent permitted by GBC's articles of
incorporation and bylaws and applicable law, Southern Missouri has agreed to indemnify and hold harmless the
directors and officers of GBC and FCB for all losses and claims incurred by these individuals in their capacity as such
and arising out of or relating to matters existing or occurring at or prior to completion of the merger (including the
transactions contemplated by the merger agreement).
Additionally, the merger agreement requires Southern Missouri to purchase prior to the effective time of the merger a
three-year "tail" policy under its current directors' and officers' liability and insurance policy, which will provide
insurance coverage post-merger for the officers and directors of GBC and FCB. The cost of this policy shall not
exceed 150% of GBC's current annual premium for directors' and officers' insurance.  If the tail policy cannot be
obtained for this amount, then Southern Missouri will pay the required premium cost to obtain as much comparable
insurance as is available for this amount.
Shareholder Meeting and Recommendation of GBC's Boards of Directors
GBC has agreed to cause its board of directors to call a special meeting of shareholders for the purpose of voting upon
the merger agreement within 40 days after notice of the meeting is given to GBC shareholders.  GBC has further
agreed to use its commercially reasonable best efforts to convene and hold the meeting on its scheduled date obtain
the approval of the merger agreement by GBC shareholders at that meeting.  In addition, GBC has agreed to include in
this proxy statement/prospectus and in all other communications with GBC shareholders the recommendation of
GBC's board of directors that GBC shareholders approve the merger agreement, subject to the board's ability to
withdraw or modify that recommendation as described under "—Agreement Not to Solicit Other Offers.
Notwithstanding any change in recommendation by the board of directors of GBC, unless the merger agreement has
been terminated in accordance with its terms, GBC is required to convene the GBC special meeting and to submit the
merger agreement to a vote of its shareholders.
Agreement Not to Solicit Other Offers
GBC has agreed that, from the date of the merger agreement until the effective time of the merger or, if earlier, the
termination of the merger agreement, it will not, and will cause its subsidiaries not to: (i) initiate, solicit, encourage or
knowingly facilitate inquiries or proposals with respect to, or engage in any discussions or negotiations concerning, or
provide to any person any confidential or nonpublic information concerning, GBC's and its subsidiaries' business,
properties or assets with respect to an acquisition proposal; or (ii) have any discussions with any person or entity
relating to an acquisition proposal.  An "acquisition proposal" means a tender or exchange offer, proposal for a
merger, consolidation or other business combination involving GBC or FCB or any proposal or offer to acquire in any
manner more than 24.99% of the voting power in, or more than 24.99% of the fair market value of the business, assets
or deposits of, GBC or FCB, other than the merger and the bank merger.
If GBC receives an unsolicited written acquisition proposal prior to shareholder approval of the merger agreement that
GBC's board of directors determines in good faith will constitute or result in a transaction that is more favorable from
a financial point of view to the shareholders of GBC than the merger with Southern Missouri (referred to as a
"superior proposal"), GBC may provide confidential information to and negotiate with the third party that submitted
such acquisition proposal if the GBC board of directors determines in good faith, after consulting with counsel, that
the failure to do so would violate the board's fiduciary duties.  In order to constitute a superior proposal, an acquisition
proposal to acquire voting power in, or a portion of the business, assets or deposits
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of, GBC or FCB must be for a majority of such voting power or a majority of the fair market value of such business,
assets or deposits.  GBC must promptly advise Southern Missouri of any acquisition proposal received and keep it
apprised of any related developments.
The merger agreement generally prohibits the GBC board of directors from withdrawing or modifying in a manner
adverse to Southern Missouri the board's recommendation that GBC's shareholders vote to approve the merger
agreement (referred to as a "change in recommendation").  At any time prior to the approval of the merger agreement
by GBC's shareholders, however, the GBC board of directors may effect a change in recommendation in response to a
bona fide written unsolicited acquisition proposal that the board determines in good faith, after consultation with
outside legal counsel, constitutes a superior proposal.  The GBC board of directors may not make a change in
recommendation in response to a superior proposal, or terminate the merger agreement to pursue a superior proposal,
unless it has given Southern Missouri at least four business days to propose a modification to the merger agreement
and, after considering any such proposed modification, the GBC board of directors determines in good faith, after
consultation with counsel, that the proposal continues to constitute a superior proposal.
If Southern Missouri terminates the merger agreement based on a change in recommendation by the GBC board of
directors or GBC terminates the merger agreement to pursue a superior proposal, GBC will be required to pay
Southern Missouri a termination fee of $750,000 in cash.  See "-Termination of the Merger Agreement" and
"-Termination Fee."
Exchange Offer for Minority Shareholders of FCB
In connection with the mergers, GBC has agreed under the merger agreement to offer all shareholders of FCB other
than itself, which in total represents approximately 8.0% of the outstanding shares of FCB common stock, the
opportunity to exchange each of their shares of common stock of FCB for shares of GBC common stock, which newly
issued shares of GBC common stock will, upon completion of the merger, be converted into the right to receive the
merger consideration.  It is intended that the exchange will occur immediately prior to the consummation of the
merger, such that if the merger is not consummated the exchange will not be consummated. GBC will provide the
minority shareholders of FCB with an offering circular that describes the terms of the exchange offer, the merger and
other pertinent information.
After the completion of the merger, if there are any minority shareholders of FCB who did not participate in the
exchange offer, Southern Missouri will adopt a new or amended plan of merger for the bank merger providing for the
shares of FCB common stock owned by such non-participating minority shareholders to be converted into the right to
receive consideration payable by Southern Missouri that is identical in form and amount to the merger consideration
that such non-participating minority shareholders would have been entitled to receive under the merger agreement had
they participated in the exchange offer, subject to their rights under the Missouri law to demand payment of the value
of their shares of FCB common stock.   Under these circumstances, it is uncertain as to how soon after the merger the
bank merger will occur; absent these circumstances, the bank merger is expected to occur immediately after the
merger.
Conditions to Complete the Merger
Southern Missouri's and GBC's respective obligations to complete the merger are subject to the satisfaction or, to the
extent legally permitted, waiver of the following conditions:
· the approval of the merger agreement by GBC's shareholders;

·
to the extent required, the filing by Southern Missouri with NASDAQ of a notification form for the listing of the
shares of Southern Missouri common stock to be issued in the merger, and the non-objection by NASDAQ to such
listing;

· the effectiveness of the registration statement of which this proxy statement/prospectus is a part, and the absence of
any stop order (or proceedings for that purpose initiated or threatened and not withdrawn);
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· the absence of any order, injunction, decree or law preventing or making illegal the completion of the merger or the
bank merger;

·
accuracy, as of the date of the merger agreement and as of the closing date of the merger, of the representations and
warranties made by Southern Missouri and GBC to the extent specified in the merger agreement, and the receipt by
each party of an officer's certificate from the other party to that effect;

· the performance by the other party in all material respects of all obligations required to be performed by it under the
merger agreement and the receipt by each party of an officer's certificate from the other party to that effect; and

·
receipt by each party of an opinion of its tax advisor to the effect that on the basis of facts, representations and
assumptions set forth or referred to in such opinion, the mergers taken as a whole will qualify as one or more
"reorganizations" within the meaning of Section 368(a) of the Code.

The following are additional conditions to Southern Missouri's obligation to complete the merger:
·receipt by GBC of all designated third-party consents;

·receipt of a signed voting agreement from GBC's majority shareholder within 48 hours following execution of the
merger agreement;

·

the receipt of all necessary regulatory authorizations, consents, orders or approvals, including from the Federal
Reserve Board and the Missouri Division, necessary to consummate the merger and the bank merger, without the
imposition of any condition or requirement, which individually or in the aggregate, is deemed unduly burdensome by
Southern Missouri, including any condition that would increase the minimum regulatory capital requirements of
Southern Missouri or Southern Bank, and such authorizations, consents, orders and approvals shall remain in full
force and effect and all statutory waiting period in respect thereof shall have expired;

· the holders of less than 5.0% of the outstanding shares of GBC common stock assuming all minority shareholders of
FCB participate in the share exchange offer shall have exercised dissenters' rights under Missouri law;

·receipt of an executed officer's agreement with Brett Dorton, President and Chief Executive Officer of FCB; and

·
GBC shall have entered into an exchange agreement with the holders of at least 80% of the outstanding shares of
common stock of FCB not owned by GBC and completed the exchange offer and issuance of shares of GBC common
stock to such holders in accordance with such exchange agreement.

Neither Southern Missouri nor GBC can provide assurance as to when or if all of the conditions to the merger can or
will be satisfied or waived by the appropriate party.
Termination of the Merger Agreement
The merger agreement can be terminated at any time prior to completion of the merger in the following
circumstances:
·by mutual written consent of Southern Missouri and GBC;

·

by either Southern Missouri or GBC, if any governmental entity that must grant a required regulatory approval has
denied approval of the merger or bank merger and such denial has become final and non-appealable or any
governmental entity of competent jurisdiction has issued a final non-appealable order, injunction or decree
permanently enjoining or otherwise prohibiting or making illegal the merger or bank merger, unless the failure to
obtain a required regulatory approval is due to the failure of the party seeking to terminate the merger agreement to
perform or observe its covenants and agreements under the merger agreement;
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·
by either Southern Missouri or GBC, if the merger has not been completed on or before December 31, 2018, unless
the failure of the merger to be completed by that date is due to the failure of the party seeking to terminate the merger
agreement to perform or observe its covenants and agreements under the merger agreement;

·

by either Southern Missouri or GBC (provided that the terminating party is not then in material breach of any
representation, warranty, covenant or other agreement contained in the merger agreement), if there is a breach of any
of the covenants or agreements or any of the representations or warranties set forth in the merger agreement on the
part of the other party which, either individually or in the aggregate, would constitute, if occurring or continuing on
the merger closing date, the failure of a closing condition of the terminating party and which is not cured within 20
days following written notice to the party committing such breach, or which by its nature or timing cannot be cured
during such period;

·

by Southern Missouri, if the board of directors of GBC fails to recommend in this proxy statement/prospectus that its
shareholders approve the merger agreement, or the GBC board of directors withdraws, modifies or makes or causes
to be made any third party or public communication announcing an intention to modify or withdraw such
recommendation in a manner adverse to Southern Missouri, or GBC materially breaches any of its obligations
relating to third-party acquisition proposals;

·

by either Southern Missouri or GBC, if the special meeting of GBC shareholders has been held (including any
postponement or adjournment thereof) and the required vote to approve the merger agreement has not been obtained;
provided in the case of a termination by GBC that GBC has complied in all material respects with its obligations
under the merger agreement, including with respect to its board of directors recommending approval of the merger
agreement and the non-solicitation of third-party acquisition proposals;

·

by GBC prior to GBC obtaining shareholder approval of the merger agreement in order to enter into an agreement
with respect to a third party superior unsolicited acquisition proposal, provided GBC has not committed a material
breach of its obligations with respect to third-party acquisition proposals and concurrently with such termination pays
Southern Missouri a termination fee of $750,000 in cash.

Effect of Termination
If the merger agreement is terminated, it will become void and have no effect, except that (1) both Southern Missouri
and GBC will remain liable for any liabilities or damages arising out of its willful breach of any provision of the
merger agreement except, in the case of GBC, if the termination fee is paid, and (2) designated provisions of the
merger agreement will survive the termination, including those relating to payment of fees and expenses.
Termination Fee
Southern Missouri will be entitled to a termination fee of $750,000 from GBC if the merger agreement is terminated
under the following circumstances:

·

a termination by Southern Missouri based on (i) the board of directors of GBC either failing to continue its
recommendation that the GBC shareholders approve the merger agreement or adversely changing such
recommendation or (ii) GBC materially breaching the provisions of the merger agreement relating to third-party
acquisition proposals;
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·a termination by GBC prior to obtaining shareholder approval of the merger agreement in order to enter into an
agreement with a third party with respect to an unsolicited superior acquisition proposal as described above; or

·

a termination by either Southern Missouri or GBC as a result of the failure of GBC's shareholders to approve the
merger agreement if prior to such termination there is publicly announced another acquisition proposal and within
one year of termination GBC or FCB enters into a definitive agreement for or consummates an acquisition proposal. 
For purposes of this bullet point, an acquisition proposal to acquire voting power in, or a portion of the business,
assets or deposits of, GBC or FCB must be for a majority of such voting power or a majority of the fair market value
of such business, assets or deposits.

In the event Southern Missouri terminates the merger agreement as a result of a willful and material breach by GBC of
the provisions of the merger agreement relating to third-party acquisition proposals, Southern Missouri is not required
to accept the termination fee from GBC and may pursue alternate relief against GBC.
Expenses and Fees
All fees and expenses incurred in connection with the merger agreement and the transactions contemplated thereby
will be paid by the party incurring such fee or expense, except that the costs and expenses of printing and mailing this
proxy statement/prospectus and all filing and other fees paid to the SEC in connection with the merger will be paid by
Southern Missouri.
Amendment, Waiver and Extension of the Merger Agreement
Subject to compliance with applicable law, the merger agreement may be amended by the parties at any time before or
after approval of the merger agreement by the shareholders of GBC, except that after approval of the merger
agreement by the shareholders of GBC, there may not be, without further approval of such shareholders, any
amendment of the merger agreement that requires further approval of such shareholders under applicable law.
At any time prior to completion of the merger, the parties may, to the extent legally allowed, extend the time for the
performance of any of the obligations or other acts of the other party, waive any inaccuracies in the representations
and warranties contained in the merger agreement or in any document delivered pursuant to the merger agreement,
and waive compliance with any of the agreements or satisfaction of any conditions contained in the merger agreement.
Voting Agreement
As an inducement to Southern Missouri to enter into the merger agreement, GBC's majority shareholder has entered
into a voting agreement with Southern Missouri with respect to the shares of GBC common stock beneficially owned
by it. The following summary of the voting agreement is qualified in its entirety by reference to the form of voting
agreement, a copy of which is attached as Exhibit A to the merger agreement, which is included in Appendix A to this
proxy statement/prospectus.
Pursuant to the voting agreement, GBC's majority shareholder has agreed:

· to vote, or cause to be voted, all of the shares of GBC common stock it beneficially owns in favor of approval of the
merger agreement proposal and against the approval or adoption of any proposal made in opposition to the merger;

· to vote (exchange), or cause to be voted (exchanged), all of the shares of FCB common stock it beneficially owns in
the exchange offer; and

·

not to sell, transfer or otherwise dispose of any such shares of GBC common stock or FCB common stock until after
GBC shareholder approval of the merger agreement or FCB shareholder approval of the exchange offer, excluding (i)
a transfer where the transferee has agreed in writing to abide by the terms of the voting agreement in a form
reasonably satisfactory to Southern Missouri, (ii) a transfer by will or operation of law, or (iii) a transfer made with
the prior written consent of Southern Missouri.
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The obligations under the voting agreement will terminate on the first to occur of: (i) the termination of the merger
agreement, (ii) the approval of the merger agreement and the exchange offer by GBC's shareholders and FCB's
shareholders, respectively, (iii) an amendment to the merger agreement which reduces the amount of or alters the form
of the merger consideration, or (iv) the parties' mutual agreement to terminate the voting agreement.
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER
The following summary describes generally the material U.S. federal income tax consequences of the merger to U.S.
holders of GBC common stock. The term "U.S. holder" means a beneficial owner of shares of GBC common stock
that is, for U.S. federal income tax purposes:
·an individual citizen or resident of the United States;

·a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized
under the laws of the United States or any state thereof or the District of Columbia;

·

a trust if (i) a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more U.S. persons have the authority to control all substantial decisions of the trust or (ii) such trust has a
valid election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person for U.S. federal
income tax purposes; or

·an estate that is subject to U.S. federal income taxation on its income regardless of its source.
This discussion is based upon current provisions of the Code, the U.S. Treasury Regulations promulgated thereunder,
judicial decisions and published positions of the Internal Revenue Service (the "IRS"), all as in effect as of the date of
this document, and all of which are subject to change or differing interpretations, possibly with retroactive effect. Any
such change or interpretation could affect the continued accuracy of the statements and conclusions set forth in this
discussion.
This discussion is for general information only and does not purport to address all aspects of U.S. federal income
taxation that may be relevant to particular holders of GBC common stock in light of their particular facts and
circumstances. This discussion addresses only U.S. holders of GBC common stock that hold such stock as a "capital
asset" within the meaning of Section 1221 of the Code (generally, property held for investment). This summary does
not address any tax consequences of the merger under any state, local or foreign laws or any federal laws other than
those pertaining to income tax, nor does it address any considerations in respect of any withholding required pursuant
to the Foreign Account Tax Compliance Act of 2010 (including the U.S. Treasury Regulations issued thereunder and
intergovernmental agreements entered into pursuant thereto). This discussion does not address considerations that may
be relevant to particular holders of GBC common stock in light of their individual circumstances or to holders of GBC
common stock that are subject to special rules, including, without limitation, holders that are: (i) banks and other
financial institutions; (ii) subchapter S corporations, entities or arrangements treated as partnerships for U.S. federal
income tax purposes or other pass-through entities and investors therein; (iii) retirement plans; (iv) individual
retirement accounts or other tax-deferred accounts; (v) holders who are liable for the alternative minimum tax; (vi)
insurance companies; (vii) mutual funds; (viii) holders who actually or constructively own more than 5% of GBC
common stock; (ix) holders who acquired their shares in exchange for shares of FCB's common stock; (x) tax-exempt
organizations; (xi) dealers in securities or currencies; (xii) traders in securities that elect to use a mark-to-market
method of accounting; (xiii) shareholders that hold GBC common stock as part of a straddle, hedge, constructive sale,
conversion or other integrated transaction; (xiv) regulated investment companies; (xv) real estate investment trusts;
(xvi) former citizens or former residents of the United States; (xvii) U.S. holders whose "functional currency" is not
the U.S. dollar; (xviii) "controlled foreign corporations"; (xix) "passive foreign investment companies"; (xx) holders
that exercise dissenters' rights; and (xxi) holders who acquired their shares of GBC common stock through the
exercise of a stock option, through a tax -qualified retirement plan or otherwise as compensation.
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If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds GBC common stock,
the tax treatment of a person treated as a partner in that partnership generally will depend upon the status of the
partner and the activities of the partnership. Persons that for U.S. federal income tax purposes are treated as partners in
partnerships holding shares of GBC common stock should consult their own tax advisors about the tax consequences
of the merger to them.
ALL HOLDERS OF GBC COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS
REGARDING THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE MERGER, INCLUDING THE
APPLICABILITY AND EFFECTS OF U.S. FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX LAWS.
In connection with the filing with the SEC of the registration statement on Form S-4 of which this proxy
statement/prospectus is a part, Silver, Freedman, Taff & Tiernan LLP, tax counsel to Southern Missouri, has rendered
its tax opinion to Southern Missouri and Yewell G. Lawrence, Esquire, tax counsel to GBC, has rendered its tax
opinion to GBC addressing the U.S. federal income tax consequences of the merger as described below. The
discussion below of the material U.S. federal income tax consequences of the merger serves, insofar as such
discussion constitutes statements of United States federal income tax law or legal conclusions, as the opinion of each
of Silver, Freedman, Taff & Tiernan LLP and Yewell G. Lawrence, Esquire as to the material U.S. federal income tax
consequences of the merger to the U.S. holders of GBC common stock. In rendering their respective tax opinions,
each counsel relied upon representations and covenants, including those contained in certificates of officers of
Southern Missouri and GBC, reasonably satisfactory in form and substance to each such counsel. If any of the
representations or assumptions upon which the opinions are based are inconsistent with the actual facts, the U.S.
federal income tax consequences of the merger could be adversely affected. Copies of the tax opinions are attached as
Exhibits 8.1 and 8.2 to the Registration Statement on Form S-4.
Treatment of the Merger as a "Reorganization"
The parties intend for the mergers, taken as a whole, to be treated as one or more "reorganizations" for U.S. federal
income tax purposes. The obligations of the parties to complete the merger are conditioned on, among other things,
the receipt by GBC and Southern Missouri of tax opinions from Yewell G. Lawrence, Esquire and Silver, Freedman,
Taff & Tiernan LLP, respectively, each dated and based on the facts and law existing as of the closing date of the
merger, that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the meaning of
Section 368(a) of the Code. In addition, the obligation of each of Yewell G. Lawrence, Esquire and Silver, Freedman,
Taff & Tiernan LLP to deliver such opinions is conditioned on the merger satisfying the statutory and regulatory
requirements of a "reorganization," including the "continuity of proprietary interest" requirement. That requirement
generally will be satisfied if Southern Missouri common stock constitutes at least 40% of the value of the total
consideration to be paid or deemed paid in the merger.
In the opinion of Yewell G. Lawrence, Esquire and Silver, Freedman, Taff & Tiernan LLP, in reliance on
representation letters provided by GBC and Southern Missouri and upon customary factual assumptions, as well as
certain covenants and undertakings of GBC and Southern Missouri, the mergers taken as a whole will qualify as one
or more "reorganizations" within the meaning of Section 368(a) of the Code. If any of such representations,
assumptions, covenants or undertakings are or become incorrect, incomplete, or inaccurate, or are violated, the
validity of the opinions described above may be affected, and the U.S. federal income tax consequences of the merger
could differ materially from those described below. Neither Southern Missouri nor GBC has sought, and neither of
them will seek, any ruling from the IRS regarding any matters relating to the merger, and the opinions described
above will not be binding on the IRS or any court. Consequently, there can be no assurance that the IRS will not
assert, or that a court would not sustain, a position contrary to any of the conclusions set forth in such opinions or
below.
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U.S. Federal Income Tax Consequences of the Merger to U.S. Holders
Subject to the qualifications and limitations set forth above, the material U.S. federal income tax consequences of the
merger to U.S. holders will be as follows:
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