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(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

_____________________________

Peter J. Johnson
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Helena, Montana 59601
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(Name, address, including zip code, and telephone number, including area code, of agent for service)

_____________________________

Copies to:
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799 9th Street N.W., Suite 500

Washington D.C. 20001

Telephone: (202) 585-8000

Mark C. Dietzen 

Ballard Spahr LLP
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Telephone: (612) 371-3211
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective and upon completion of the merger described in the enclosed document.
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If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. ❑

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

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

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

Large accelerated filer ❑Accelerated filer ☒
Non-accelerated filer ❑ Smaller reporting company ☒

Emerging growth company ❑

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

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

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ❑

Exchange Act Rule 14d-1(d) (Cross-Border Third-party Tender Offer) ❑

CALCULATION OF REGISTRATION FEE

Title of Each Class Amount to be Proposed Proposed Amount of
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of Securities to be

Registered

Registered Maximum

Offering Price
Per Unit

Maximum

Aggregate

Offering Price(2)

Registration Fee(2)

Common Stock $0.01 par value 1,091,544(1) Not applicable $13,606,253 $1,649.08

(1)
Represents the maximum number of shares of Eagle common stock estimated to be issuable upon completion of
the transaction described herein. Pursuant to Rule 416, this registration statement also covers additional shares that
may be issued as a result of stock splits, stock dividends or similar transactions.

(2)
Computed in accordance with Rule 457(f)(2) solely for the purpose of calculating the registration fee. Based on
the book value, as of June 30, 2018, of 48,616 shares of BMB common stock (the total number of shares of BMB
common stock outstanding).

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. We may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
proxy statement/prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in
any state or jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 1, 2018

PROXY STATEMENT/PROSPECTUS

MERGER PROPOSED −YOUR VOTE IS IMPORTANT

To the Shareholders of Big Muddy Bancorp, Inc.:

On August 21, 2018, Eagle Bancorp Montana, Inc., or Eagle, Opportunity Bank of Montana, or Opportunity Bank,
Big Muddy Bancorp, Inc., or BMB, and The State Bank of Townsend entered into an Agreement and Plan of Merger
(which we refer to as the “merger agreement”) that provides for the acquisition of BMB by Eagle. Under the merger
agreement, BMB will merge with and into Eagle, with Eagle as the surviving corporation (which we refer to as the
“merger”). Immediately following the merger, The State Bank of Townsend will merge with and into Opportunity Bank,
with Opportunity Bank as the surviving bank (which we refer to as the “bank merger”).

In the merger, each share of BMB common stock (except for specified shares of BMB common stock held by BMB or
Eagle and any dissenting shares) will be converted into the right to receive 20.49 (which we refer to as the “exchange
ratio”) shares of Eagle common stock (which we refer to as the “per share stock consideration” and also in an aggregate
consideration amount as the “merger consideration”).

The market value of the per share stock consideration will fluctuate with the market price of Eagle common stock and
other factors and will not be known at the time BMB shareholders vote on the merger agreement. Based on the closing
price of Eagle’s common stock on the Nasdaq Global Market on _________, 2018, the last practicable date before the
date of this document, the value of the per share stock consideration was approximately $_____. We urge you to
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obtain current market quotations for Eagle (trading symbol “EBMT”) because the value of the per share stock
consideration will fluctuate.

Based on the current number of shares of BMB common stock outstanding, Eagle expects to issue approximately
996,142 shares of common stock to BMB shareholders in the aggregate upon completion of the merger. Based on
these numbers, upon completion of the merger, current BMB shareholders would own approximately 15.4% of the
common stock of Eagle outstanding immediately following the merger. However, any increase or decrease in the
number of shares of BMB common stock outstanding that occurs for any reason prior to the completion of the merger
would cause the actual number of shares issued upon completion of the merger to change.
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BMB will hold a special meeting of its shareholders in connection with the merger. Holders of BMB common stock
will be asked to vote to approve the merger agreement and related matters as described in this proxy
statement/prospectus. BMB shareholders will also be asked to approve the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the merger agreement and related matters, as
described in this proxy statement/prospectus.

The special meeting of BMB shareholders will be held on ________, ___________, 2018 at _____________, Dutton,
Montana ________, at __:00 a.m. local time.

BMB’s board of directors has determined that the merger agreement and the transactions contemplated
thereby, including the merger, are advisable and in the best interests of BMB and its shareholders, has
unanimously approved the merger agreement and recommends that BMB shareholders vote “FOR” the proposal
to approve the merger agreement and “FOR” the proposal to adjourn the BMB special meeting, if necessary or
appropriate, to solicit additional proxies in favor of the proposal to approve the merger agreement.

This document, which serves as a proxy statement for the special meeting of BMB shareholders and as a prospectus
for the shares of Eagle common stock to be issued in the merger to BMB shareholders, describes the special meeting
of BMB, the merger, the documents related to the merger and other related matters. Please carefully read this entire
proxy statement/prospectus, including “Risk Factors” beginning on page 21 of this proxy statement/prospectus, for a
discussion of the risks relating to the proposed merger. You also can obtain information about Eagle from documents
that Eagle has filed with the Securities and Exchange Commission.

If you have any questions concerning the merger, BMB shareholders should contact Joni Carlton, Corporate Secretary
of BMB at (406) 266-3176. We look forward to seeing you at the meeting.

Benjamin G. Ruddy

President

Big Muddy Bancorp, Inc.

Neither the Securities and Exchange Commission, the Board of Governors of the Federal Reserve System, the
Federal Deposit Insurance Corporation, nor any state securities commission or any other bank regulatory
agency has approved or disapproved the merger, the issuance of the Eagle common stock to be issued in the
merger or the other transactions described in this document or passed upon the adequacy or accuracy of this
proxy statement/prospectus. Any representation to the contrary is a criminal offense.

Edgar Filing: Eagle Bancorp Montana, Inc. - Form S-4

8



The securities to be issued in the merger are not savings or deposit accounts or other obligations of any bank or
non-bank subsidiary of either Eagle or BMB, and they are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

The date of this proxy statement/prospectus is______, 2018, and it is first being mailed to the shareholders of BMB on
or about ______, 2018.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON ______, 2018

To the Shareholders of Big Muddy Bancorp, Inc.:

Big Muddy Bancorp, Inc. (“BMB” or “we”) will hold a special meeting of shareholders at __:00 am local time, on
_________, __________, 2018, at ___________________, Dutton, Montana 59433, for the holders of BMB common
stock to consider and vote on the following proposals:

•

a proposal to approve the Agreement and Plan of Merger, dated as of August 21, 2018, by and among Eagle Bancorp
Montana, Inc., Opportunity Bank of Montana, BMB and The State Bank of Townsend, pursuant to which BMB will
merge with and into Eagle Bancorp Montana, Inc., as more fully described in the attached proxy
statement/prospectus; and

•a proposal to adjourn the BMB special meeting, if necessary or appropriate, to solicit additional proxies in favor of
the proposal to approve the merger agreement.

We have fixed the close of business on __________, 2018 as the record date for the BMB special meeting. Only
holders of record of BMB common stock at that time are entitled to notice of, and to vote at, the BMB special
meeting, or any adjournment or postponement of the BMB special meeting. In order for the merger agreement to be
approved, at least two-thirds of the outstanding shares of BMB common stock must be voted in favor of the proposal
to approve the merger agreement. The special meeting may be adjourned from time to time upon approval of holders
of BMB common stock without notice other than by announcement at the meeting of the adjournment thereof, and any
and all business for which notices are hereby given may be transacted at such adjourned meeting.

BMB shareholders have rights under Montana state law entitling them to dissent from the merger and obtain payment
of the fair value of their shares, provided they comply with each of the requirements under Montana law, including not
voting in favor of the merger agreement and providing notice to BMB. For more information regarding dissenters’
rights, please see “Proposal 1: The Merger – Dissenters’ Rights for BMB Shareholders” beginning on page 44 of this
proxy statement/prospectus.
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Your vote is important. We cannot complete the merger unless BMB’s shareholders approve the merger agreement.

Regardless of whether you plan to attend the BMB special meeting, please vote as soon as possible. Please
complete, sign, date and return the accompanying proxy card in the enclosed postage-paid return envelope as
described on the proxy card.

The enclosed proxy statement/prospectus provides a detailed description of the special meeting, the merger, the
documents related to the merger, including the merger agreement, and other related matters. We urge you to read the
proxy statement/prospectus, including any documents incorporated in the proxy statement/prospectus by reference,
and its appendices carefully and in their entirety. If you have any questions concerning the merger or the proxy
statement/prospectus, would like additional copies of the proxy statement/prospectus or need help voting your shares
of BMB common stock, please contact Joni Carlton, Corporate Secretary of BMB at (406) 266-3176.

BMB’s board of directors has determined that the merger agreement and the transactions contemplated by the
merger agreement, including the merger, as advisable and in the best interests of BMB and its shareholders,
has unanimously approved the merger and the merger agreement and recommends that BMB shareholders
vote “FOR” the proposal to approve the merger agreement and “FOR” the proposal to adjourn the special meeting,
if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the merger
agreement.

By Order of the Board of Directors,

Joni Carlton

Corporate Secretary

Dutton, Montana

__________, 2018
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WHERE YOU CAN FIND MORE INFORMATION

Eagle Bancorp Montana, Inc.

Eagle electronically files annual, quarterly, current and special reports, proxy statements and other business and
financial information with the Securities and Exchange Commission (the “SEC”). The SEC maintains a website located
at http://www.sec.gov that contains reports, proxy and information statements, and other information regarding issuers
that file electronically with the SEC, including Eagle. You also will be able to obtain these documents, free of charge,
from Eagle by accessing Eagle’s website at www.opportunitybank.com. Copies can also be obtained, free of charge, by
directing a written or oral request to:

Eagle Bancorp Montana, Inc.

1400 Prospect Avenue

Helena, Montana 59601

Attn: Investor Relations

Telephone: (406) 442-3080

Eagle has filed a Registration Statement on Form S-4 to register with the SEC up to 996,142 shares of Eagle common
stock to be issued pursuant to the merger. This proxy statement/prospectus is a part of that Registration Statement on
Form S-4. As permitted by SEC rules, this proxy statement/prospectus does not contain all of the information included
in the Registration Statement on Form S-4 or in the exhibits or schedules to the Registration Statement on Form S-4.
The Registration Statement on Form S-4, including any amendments, schedules and exhibits, is also available, free of
charge, by accessing the websites of the SEC and Eagle or upon written or oral request to Eagle at the address or
telephone number set forth above.

Statements contained in this proxy statement/prospectus as to the contents of any contract or other documents referred
to in this proxy statement/prospectus are not necessarily complete. In each case, you should refer to the copy of the
applicable contract or other document filed as an exhibit to the Registration Statement on Form S-4. This proxy
statement/prospectus incorporates important business and financial information about Eagle that is not included in or
delivered with this document, including incorporating by reference documents that Eagle has previously filed with the
SEC. These documents contain important information about Eagle and its financial condition. See “Documents
Incorporated by Reference” beginning on page 103 of this proxy statement/prospectus. These documents are available
free of charge upon written or oral request to Eagle at the address listed above.
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To obtain timely delivery of these documents, you must request them no later than __________ __, 2018 in
order to receive them before the BMB special meeting of shareholders.

Except where the context otherwise specifically indicates, Eagle supplied all information contained in, or incorporated
by reference into, this proxy statement/prospectus relating to Eagle, and BMB supplied all information contained in
this proxy statement/prospectus relating to BMB.

Big Muddy Bancorp, Inc.

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

If you have any questions concerning the merger or this proxy statement/prospectus, would like additional copies of
this proxy statement/prospectus or need help voting your shares of BMB common stock, please contact Joni Carlton,
Corporate Secretary of BMB at (406) 266-3176.

You should rely only on the information contained in, or incorporated by reference into, this proxy
statement/prospectus. No one has been authorized to give any information or make any representation about
the merger or Eagle or BMB that differs from, or adds to, the information in this proxy statement/prospectus
or in documents that are incorporated by reference herein and publicly filed with the SEC. Therefore, if
anyone does give you different or additional information, you should not rely on it. You should not assume that
the information contained in this proxy statement/prospectus is accurate as of any date other than the date of
this proxy statement/prospectus, and you should not assume that any information incorporated by reference
into this document is accurate as of any date other than the date of such other document, and neither the
mailing of this proxy statement/prospectus to BMB shareholders nor the issuance of Eagle common stock in the
merger shall create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase, the
securities offered by this proxy statement/prospectus, or the solicitation of a proxy, in any jurisdiction to or
from any person to whom or from whom it is unlawful to make such offer, solicitation of an offer or proxy
solicitation in such jurisdiction.

i
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