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Raymond J. Gustini, Esq.
Lloyd H. Spencer, Esq.
Nixon Peabody LLP
799 9th Street N.W., Suite 500
Washington, D.C. 20001
(202) 585-8000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date
of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ❑

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, 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(c) 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ❑

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ❑
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ❑  Accelerated filer     ❑
Non-accelerated filer ❑ (Do not check if a smaller reporting company) Smaller reporting company     ☒
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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 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this 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 prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to Completion, Dated APRIL 11, 2017

PROSPECTUS

Eagle Bancorp Montana, Inc.

$50,000,000

Common Stock
Preferred Stock
Warrants
Units

This prospectus will allow us to offer and sell up to an aggregate of $50,000,000 of our common stock, preferred
stock, warrants and units from time to time at prices and on terms to be determined at or prior to the time of the
offering. We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly
to purchasers, on a continuous or delayed basis. If we offer and sell these securities to or through underwriters, dealers
or agents, their names and other applicable details will be included in a prospectus supplement.

This prospectus describes the general terms of the securities we may offer. The specific terms of any securities and the
specific manner in which we will offer them will be included in a supplement to this prospectus relating to that
offering.
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We encourage you to carefully read this prospectus and any applicable prospectus supplement before you invest in our
securities. We also encourage you to read the documents we have referred you to in the “Where You Can Find More
Information” section of this prospectus for information on us and for our financial statements.

Our common stock, par value $0.01 per share, is listed on the Nasdaq Global Market under the symbol “EBMT.” As of
April 7, 2017, the closing price of our common stock was $19.08 per share. As of April 7, 2017, the aggregate market
value of our outstanding common stock held by non-affiliates was approximately $66.3 million, which was calculated
based upon 3,475,342 shares of outstanding common stock held by non-affiliates and a per share price of $19.08.
Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities registered on the registration
statement of which this prospectus is a part in a public primary offering with a value exceeding more than one-third of
the aggregate market value of our voting and non-voting common equity held by non-affiliates in any 12-month
period as long as the aggregate market value of our outstanding voting and non-voting common equity held by
non-affiliates is less than $75 million. During the 12-month period prior to and including the date of this prospectus,
we have not offered any securities pursuant to General Instruction I.B.6 of Form S-3.

Investing in our common stock involves risks. You should carefully consider all of the information set forth in
this prospectus, including the risk factors set forth under “Risk Factors” on page 5 of this prospectus, as well as
the risk factors and other information in any accompanying prospectus supplement and any documents we
incorporate by reference into this prospectus and any accompanying prospectus supplement, before deciding to
invest in our common stock. See “Incorporation of Certain Information By Reference.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The securities offered by this prospectus are not savings accounts, deposits or other obligations of any bank
and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government
agency.

The date of this prospectus is April__, 2017

Edgar Filing: Eagle Bancorp Montana, Inc. - Form S-3/A

6



Table of Contents

Table of Contents

Page

ABOUT THIS PROSPECTUS  1

WHERE YOU CAN FIND MORE INFORMATION  3

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  4

RISK FACTORS  5

USE OF PROCEEDS  5

DESCRIPTION OF CAPITAL STOCK  6

DESCRIPTION OF WARRANTS  12

DESCRIPTION OF UNITS  13

PLAN OF DISTRIBUTION  14

LEGAL MATTERS  17

EXPERTS 17

i 

Edgar Filing: Eagle Bancorp Montana, Inc. - Form S-3/A

7



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration process. Under this shelf registration process, we may sell the securities described in this
prospectus in one or more offerings up to a total offering price of $50,000,000. This prospectus provides you with a
general description of the securities we may offer. Each time we offer to sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. Any such prospectus supplement
may also add, update or change information contained in this prospectus. You should read both the prospectus and any
applicable prospectus supplement together with the additional information described under the heading “Where You
Can Find More Information.”

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any
documents we incorporate by reference into this prospectus and any prospectus supplement is accurate as of any date
other than the date on the front of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

We have not authorized any dealer, salesman or other person to give you any information or to make any
representations other than those contained in this prospectus and in the documents we incorporate into this prospectus.
You should not rely on any information or representations that are not contained in this prospectus or in the
documents we incorporate by reference.

This prospectus is not an offer to sell, or a solicitation of an offer to buy, the securities offered hereby in any
jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction. Delivery of this
prospectus at any time does not imply that the information contained herein is correct as of any time subsequent to the
date hereof.

In this prospectus, all references to the “Company,” “Eagle,” “we,” “us” and “our” refer to Eagle Bancorp Montana, Inc., a
Delaware corporation, and its consolidated subsidiaries.

1
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference statements that constitute “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). These statements involve known and unknown
risks, uncertainties, and other factors that may cause our or our industry’s actual results, levels of activity,
performance, or achievements to be materially different from any future results, levels of activity, performance, or
achievements expressed or implied by those forward-looking statements. In some cases, you can identify
forward-looking statements by terminology such as “may,” “should,” “intend,” “expect,” “plan,” “budget,” “forecast,” “guidance,”
“anticipate,” “believe,” “estimate,” “project,” “predict,” “potential,” or “continue,” or the negative of such terms or other comparable
terminology. You are cautioned that such forward-looking statements involve significant known and unknown risks,
uncertainties and other factors that may cause our or our industry’s actual results, levels of activity, performance or
achievements to be materially different from any future results, levels of activity, performance or achievements
expressed or implied by those forward-looking statements.

The forward-looking statements contained in this prospectus and in the documents incorporated by reference into this
prospectus are largely based on our expectations, which reflect estimates and assumptions made by our management.
These estimates and assumptions reflect management’s best judgment based on currently known market conditions and
other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain and
involve a number of risks and uncertainties beyond our control. In addition, management’s assumptions may prove to
be inaccurate. We caution you that the forward-looking statements contained in this prospectus and in the documents
incorporated by reference into this prospectus are not guarantees of future performance, and we cannot assure any
reader that such statements will be realized or the forward-looking statements or events will occur. Future results may
differ materially from those anticipated or implied in forward looking statements due to factors described below and
other factors that are unknown to us. If one or more of these factors materialize, or if any underlying assumptions
prove incorrect, our future results, performance or achievements may vary materially from any future results,
performance or achievements expressed or implied by these forward-looking statements. Such factors include, but are
not limited to, the matters set forth below:

●changes in laws or government regulations or policies affecting financial institutions, including changes in regulatory
fees and capital requirements;

●general economic conditions, either nationally or in our market areas, that are worse than expected;

●competition among depository and other financial institutions;

●changes in the prices, values and sales volume of residential and commercial real estate in Montana;
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●inflation and changes in the interest rate environment that reduce our margins or reduce the fair value of financial
instruments;

●changes or volatility in the securities markets;

●our ability to enter new markets successfully and capitalize on growth opportunities;

●our ability to successfully integrate acquired businesses;

●changes in consumer spending, borrowing and savings habits;

2
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●our ability to continue to increase and manage our commercial and residential real estate, multi-family and
commercial business loans;

●possible impairments of securities held by us, including those issued by government entities and government
sponsored enterprises;

●the level of future deposit premium assessments;

●the impact of a recurring recession on our loan portfolio (including cash flow and collateral values), investment
portfolio, customers and capital market activities;

●the Company’s ability to develop and maintain secure and reliable information technology systems, effectively defend
itself against cyberattacks or recover from breaches to its cybersecurity infrastructure;

●the failure of assumptions underlying the establishment of allowance for possible loan losses and other estimates;

●changes in the financial performance and/or condition of our borrowers and their ability to repay their loans when
due; and

●
the effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, as well as
the Securities and Exchange Commission, the Public Company Accounting Oversight Board, the Financial
Accounting Standards Board and other accounting standard setters.

The forward-looking statements speak only as of the date made, and other than as required by law, we undertake no
obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the
securities being offered under this prospectus. This prospectus, which is included in the registration statement, does
not contain all of the information in the registration statement. For further information regarding the Company and our
securities, please see the registration statement and our other filings with the SEC, including our annual, quarterly and
current reports and proxy statements, which you may read and copy at the Public Reference Room maintained by the
SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information about the Public Reference Room
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by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public on the SEC’s Internet website
at www.sec.gov. Our Internet website address is www.opportunitybank.com. Information contained on our website is
not part of this prospectus, unless specifically so designated and filed with the SEC.

We furnish holders of our common stock with annual reports containing audited financial statements prepared in
accordance with accounting principles generally accepted in the United States following the end of each fiscal year.
We file reports and other information with the SEC pursuant to the reporting requirements of the Exchange Act.

Descriptions in this prospectus of documents are intended to be summaries of the material, relevant portions of those
documents, but may not be complete descriptions of those documents. For complete copies of those documents, please
refer to the exhibits to the registration statement and other documents filed by us with the SEC.

3
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information we have filed with the SEC, which means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to those documents. The information incorporated by reference is an important part of this prospectus
and later information that we file with the SEC will automatically update and supersede this information. Therefore,
before you decide to invest in a particular offering under this shelf registration, you should always check for reports
we may have filed with the SEC after the date of this prospectus. We incorporate by reference into this prospectus (1)
the documents listed below, (2) any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act following the date of this prospectus and prior to the termination of the offering covered by this
prospectus and any prospectus supplement and (3) any filings we make with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act after the date of the registration statement of which this prospectus is a part and prior to
the effectiveness of such registration statement, in each case other than information furnished to the SEC under Items
2.02 or 7.01 of Form 8-K and which is not deemed filed under the Exchange Act and is not incorporated in this
prospectus:

●Our Annual Report on Form 10-K for our fiscal year ended December 31, 2016, filed with the SEC on March 14,
2017;

●Our Current Report on Form 8-K filed with the SEC on February 13, 2017 (excluding Item 7.01) and February 23,
2017 and on Form 8-K/A on February 24, 2017; and

●The description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
March 31, 2010.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus
has been delivered, upon written or oral request of such person, a copy of any or all of the documents incorporated by
reference herein (other than certain exhibits to such documents not specifically incorporated by reference). Requests
for such copies should be directed to:

Eagle Bancorp Montana, Inc.
1400 Prospect Avenue
Helena, Montana 59601
(406) 442-3080
Attention: Corporate Secretary
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ABOUT EAGLE BANCORP MONTANA, INC.

Eagle Bancorp Montana, Inc. is a Delaware corporation that holds 100.0% of the capital stock of Opportunity Bank of
Montana (“the Bank”), formerly American Federal Savings Bank (“AFSB”). In 2014, the Company applied to the State of
Montana to form an interim bank for the purpose of facilitating the conversion of AFSB from a federally chartered
savings bank to a Montana-chartered commercial bank. Upon receiving required approvals of the Montana Division of
Banking and Financial Institutions and the federal banking agencies for the conversion, the conversion became
effective on October 14, 2014. Concurrent with the conversion, the Bank applied, and was approved, for membership
in the Federal Reserve System of the Board of Governors. In connection with the conversion, AFSB changed its name
to Opportunity Bank of Montana. As a result of the conversion, the Bank is now regulated by the Montana Division of
Banking and Financial Institutions. As a Federal Reserve Board (“FRB”) member bank, its primary federal regulator is
the FRB, and the Company is a registered bank holding company regulated by the FRB.

The Bank was founded in 1922 as a Montana-chartered building and loan association and has conducted operations in
Helena since that time. In 1975, the Bank adopted a federal thrift charter and in October 2014 converted to a
Montana-chartered commercial bank. On November 30, 2012, the Company completed a significant transaction with
Sterling Financial Corporation (“Sterling”) of Spokane, Washington in which the Company purchased all of Sterling’s
retail bank branches in Montana. As a result of this transaction, the Bank’s assets grew to over $500 million and the
retail branch network grew from six to 13 full service branches, with six branches in new markets. The acquisition
also included the addition of a wealth management division with over $100 million in managed assets and a mortgage
banking operation that has increased opportunities for additional origination and fee income. The Bank currently has
15 automated teller machines located in our market areas and we participate in the Money Pass® ATM network. As of
December 31, 2016, the Bank was the 6th largest commercial bank headquartered in Montana in terms of deposits.

The Company is headquartered at 1400 Prospect Avenue, Helena, Montana, 59601. Investor information for the
Company may be found at www.oppportunitybank.com. The contents on or accessible through, our website are not
incorporated into this prospectus.

RISK FACTORS

An investment in our securities involves risks. We urge you to carefully consider all of the information contained in or
incorporated by reference in this prospectus and other information which may be incorporated by reference in this
prospectus or any prospectus supplement as provided under “Incorporation of Certain Information by Reference,”
including our Annual Reports on Form 10-K and our Quarterly Reports on Form 10-Q. This prospectus also contains
forward-looking statements that involve risks and uncertainties. Please read “Forward-Looking Statements.” Our actual
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results could differ materially from those anticipated in the forward-looking statements as a result of certain factors,
including the risks described elsewhere in this prospectus or any prospectus supplement and in the documents
incorporated by reference into this prospectus or any prospectus supplement. If any of these risks occur, our business,
financial condition or results of operation could be adversely affected.

USE OF PROCEEDS

Unless we inform you otherwise in the applicable prospectus supplement, we may use the net proceeds from the sale
of the offered securities for various business purposes, including strategic acquisitions, capital expenditures, working
capital, the repurchase and redemption of our securities and other general corporate purposes. From time to time, we
may invest any such proceeds in short-term marketable securities. We may elect to use the proceeds from the sale of
the offered securities to acquire assets and businesses in our industry that from time to time become available to us
provided that such acquisitions are deemed to be in the best interests of our Company and our stockholders by our
board of directors.

5
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DESCRIPTION OF CAPITAL STOCK

The following is a description of our capital stock and a summary of the rights of our stockholders and provisions
pertaining to indemnification of our directors and officers. You should also refer to our Amended and Restated
Certificate of Incorporation and Bylaws, which are incorporated by reference in this prospectus, and to Delaware law.

General

The Company has an authorized capitalization of 9,000,000 shares of capital stock, consisting of 8,000,000 shares of
common stock, par value $0.01 per share, and 1,000,000 shares of undesignated preferred stock, no par value. As of
February 1, 2017, we have a total of 64,268 shares of our common stock reserved and remaining to be issued for
grants of options and restricted stock awards under our stock plans. As of February 1, 2017, there were 3,811,409
shares of common stock, and no shares of preferred stock outstanding. As of such date, there were 890 holders of
record of common stock.

Common Stock

Subject to the prior or special rights of holders of shares of preferred stock:

Dividends. The holders of shares of common stock are entitled to any dividends that may be declared by our board of
directors out of legally available funds;

Liquidation, Dissolution or Winding Up. In the event of a liquidation, dissolution or winding up of the Company, the
holders of shares of our common stock are entitled upon liquidation to share ratably in all assets remaining after
payment of liabilities and the satisfaction of the liquidation preferences of any outstanding shares of preferred stock;

Redemption. The holders of shares of our common stock are not subject to, or entitled to the benefits of, any
redemption or sinking fund provision;
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Conversion. No holder of common stock has the right to convert or exchange any such shares with or into any other
shares of capital stock of the Company;

Preemptive Rights. No holder of common stock has preemptive rights; and

Voting. Each share of common stock entitles the holder thereof to one vote, in person or by proxy, on all matters
submitted to a vote of stockholders generally. Voting is non-cumulative. The outstanding shares of our common stock
are fully paid and non-assessable. Except as specifically provided in the Delaware General Corporation Law (the
“DGCL”) or in the Company’s certificate of incorporation or bylaws, the affirmative vote required for stockholder action
shall be that of a majority of the shares present in person or represented by proxy at the meeting (as counted for
purposes of determining the existence of a quorum at the meeting). Directors are elected by a plurality of the votes
cast in the election.

Preferred Stock

The following description of the terms of the preferred stock sets forth the general terms and provisions of the
preferred stock to which any prospectus supplement may relate. Other terms of any series of the preferred stock
offered by any prospectus supplement will be described in that prospectus supplement. The description of the
provisions of the preferred stock set forth below and in any applicable prospectus supplement does not purport to be
complete and is subject to and qualified in its entirety by reference to our amended and restated certificate of
incorporation and the certificate of designations relating to each series of the preferred stock. The certificate of
designations will be filed with the Commission and incorporated by reference in the registration statement of which
this prospectus is a part at or prior to the time of the issuance of each new series of preferred stock.

6
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The preferred stock may be issued from time to time by our board of directors as shares of one or more classes or
series. Subject to the provisions of our amended and restated certificate of incorporation and limitations prescribed by
law, our board of directors is expressly authorized to adopt resolutions to issue the shares, to fix the number of shares,
to change the number of shares constituting any series and to provide for or change the voting powers, designations,
preferences and relative, participating, optional or other special rights, qualifications, limitations or restrictions
thereof, including dividend rights (including whether dividends are cumulative), dividend rates, terms of redemption
(including sinking fund provisions), redemption prices, conversion rights and liquidation preferences of the shares
constituting any class or series of the preferred stock, in each case without any action or vote by the holders of
common stock.

The issuance of shares of preferred stock, or the issuance of rights to purchase shares of preferred stock, could be used
to discourage an unsolicited acquisition proposal. For instance, the issuance of a series of preferred stock might
impede a business combination by including class voting rights that would enable the holders to block such a
transaction; or the issuance might facilitate a business combination by including voting rights that would provide a
required percentage vote of the stockholders. In addition, under some circumstances, the issuance of preferred stock
could adversely affect the voting power of the holders of the common stock. Although our board of directors is
required to make any determination to issue preferred stock based on its judgment as to the best interests of our
stockholders, the board of directors could act in a manner that would discourage an acquisition attempt or other
transaction that some or a majority of the stockholders might believe to be in their best interests or in which
stockholders might receive a premium for their stock over the then market price of the stock. The board of directors
does not currently intend to seek stockholder approval prior to any issuance of currently authorized stock, unless
otherwise required by law or the rules of any market on which our securities are traded.

The preferred stock shall have the dividend, liquidation, redemption and voting rights set forth in a prospectus
supplement relating to the particular series of the preferred stock. Reference is made to the prospectus supplement
relating to the particular series of the preferred stock offered by the prospectus supplement for specific terms,
including:

●the designation and stated value per share of such preferred stock and the number of shares offered;

●the amount of liquidation preference per share;

●the initial public offering price at which the preferred stock will be issued;

●the dividend rate or method of calculation, the dates on which dividends shall be payable, the form of dividend
payment and the dates from which dividends shall begin to cumulate, if any;
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● any redemption or sinking fund
provisions;

●any conversion or exchange rights; and

●any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions.

The preferred stock will, when issued, be fully paid and nonassessable and new series of preferred stock will not have
preemptive rights. The rights of the holders of each series of the preferred stock will be subordinate to the rights of our
general creditors.

Certain Anti-Takeover Effects of Certain Provisions of the Company’s Amended and Restated Certificate of
Incorporation, Bylaws and the Delaware General Corporation Law

The following discussion is a general summary of the material provisions of Eagle’s Amended and Restated Certificate
of Incorporation and Bylaws and certain other regulatory provisions that may be deemed to have an “anti-takeover”
effect. The following description of certain of these provisions is necessarily general and reference should be made in
each case to the actual document or regulatory provision in question.

7
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Eagle’s Amended and Restated Certificate of Incorporation and Bylaws

Eagle’s Amended and Restated Certificate of Incorporation and Bylaws contain a number of provisions relating to
corporate governance and rights of stockholders that might discourage future takeover attempts. As a result,
stockholders who might desire to participate in such transactions may not have an opportunity to do so. In addition,
these provisions will also render the removal of the board of directors or management of Eagle more difficult.

Prohibition of Cumulative Voting. The Amended and Restated Certificate of Incorporation prohibits cumulative
voting for the election of directors.

Restrictions on Removing Directors from Office. The Amended and Restated Certificate of Incorporation provides that
directors may be removed only for cause, and only by the affirmative vote of the holders of at least 80% of the voting
power of all of our then-outstanding common stock entitled to vote.

Authorized but Unissued Shares.  Eagle has authorized but unissued shares of common and preferred stock. Eagle is
authorized to issue preferred stock from time to time in one or more series subject to applicable provisions of law, and
the board of directors is authorized to fix the designations, and relative preferences, limitations, voting rights, if any,
including without limitation, offering rights of such shares (which could be multiple or as a separate class). In the
event of a proposed merger, tender offer or other attempt to gain control of Eagle that the board of directors does not
approve, it might be possible for the board of directors to authorize the issuance of a series of preferred stock with
rights and preferences that would impede the completion of the transaction. An effect of the possible issuance of
preferred stock therefore may be to deter a future attempt to gain control of Eagle. The board of directors has no
present plan or understanding to issue any preferred stock.

Amendments to Amended and Restated Certificate of Incorporation and Bylaws. Amendments to the Amended and
Restated Certificate of Incorporation must be approved by our board of directors and also by at least a majority of the
outstanding shares of our voting stock; provided, however, that approval by at least 80% of the outstanding voting
stock is generally required to amend the following provisions:

(i) the applicability of Section 203 of the Delaware General Corporation Law;

(ii) the division of the board of directors into three classes;
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(iii) the limitation on voting rights of persons who directly or indirectly beneficially own more than 10% of the
outstanding shares of common stock;

(iv)the indemnification of current and former directors and officers by Eagle;

(v)the requirement of an 80% stockholder approval for business combination transactions with interested
stockholders;

(vi)the prohibition of stockholder action by written consent;

(vii) the requirement that the holders of at least 80% of the outstanding shares of common stock must vote to remove
directors, and can only remove directors for cause;

(viii)  the limitation of liability of officers and directors to Eagle for money damages; and

(ix)
the provision of the Amended and Restated Certificate of Incorporation requiring approval of at least 80% of the
outstanding voting stock to amend the provisions of the Amended and Restated Certificate of Incorporation
provided in (i) through (viii) of this list.

The Amended and Restated Certificate of Incorporation also provides that certain bylaws may be amended by the
affirmative vote of a majority of our directors or by the stockholders and that specified provisions in the Bylaws may
only be amended by the stockholders by the affirmative vote of at least 80% of the total votes eligible to be voted at a
duly constituted meeting of stockholders. Any amendment of this supermajority requirement for amendment of the
Bylaws would also require the approval of 80% of the outstanding voting stock.
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Stockholder Vote Required to Approve Business Combinations with Principal Shareholders. The Amended and
Restated Certificate of Incorporation of Eagle requires the approval of the holders of at least 80% of Eagle’s
outstanding shares of voting stock to approve certain “Business Combinations,” as defined therein, and related
transactions. Under Delaware law, absent this provision, Business Combinations, including mergers, consolidations
and sales of all or substantially all of the assets of a corporation must, subject to certain exceptions, be approved by
the vote of the holders of only a majority of the outstanding shares of common stock of Eagle and any other affected
class of stock. Under the Amended and Restated Certificate of Incorporation, at least 80% approval of stockholders is
required in connection with any transaction involving an interested stockholder (as defined below) except (i) in cases
where the proposed transaction has been approved in advance by a majority of those members of Eagle’s board of
directors who are unaffiliated with the interested stockholder and were directors prior to the time when the interested
stockholder became an interested stockholder or (ii) if the proposed transaction meets certain conditions set forth in
the Amended and Restated Certificate of Incorporation, which are designed to afford the stockholders a fair price in
consideration for their shares in which case, if a stockholder vote is required, approval of only a majority of the
outstanding shares of voting stock would be sufficient.

The term “interested stockholder” is defined to include any individual, corporation, partnership or other entity (other
than Eagle or its subsidiary) which owns beneficially or controls, directly or indirectly, 15% or more of the
outstanding shares of voting stock of Eagle. This provision of the Amended and Restated Certificate of Incorporation
applies to any “Business Combination,” which is defined to include (i) any merger, consolidation or share exchange of
Eagle or any of its subsidiaries with or into any interested stockholder or affiliate of an interested stockholder; (ii) any
sale, lease, exchange, mortgage, pledge, transfer, or other disposition to or with any interested stockholder or affiliate
of assets of Eagle having an aggregate market value of 10% or more of either the aggregate market value of the total
consolidated assets of Eagle or the aggregate market value of the outstanding stock of Eagle; (iii) the issuance or
transfer to any interested stockholder or its affiliate by Eagle (or any subsidiary) of any securities of Eagle subject to
certain exceptions; (iv) the adoption of any plan for the liquidation or dissolution of Eagle proposed by or on behalf of
any interested stockholder or affiliate thereof; (v) any reclassification of securities, recapitalization, merger or
consolidation of Eagle which has the effect of increasing the proportionate share of outstanding shares of common
stock or any class of equity or convertible securities of Eagle owned directly or indirectly by an interested stockholder
or affiliate thereof; (vi) any transaction involving Eagle or any subsidiary that has the effect of increasing the
proportionate share of the stock of any class or securities convertible into stock of any class or series owned by the
interested stockholder except for immaterial changes due to fractional share adjustments or as a result of stock
repurchases not caused by the interested stockholder; and (vii) any receipt by the interested stockholder of the benefit
of any loans, advances, guarantees, pledges or other financial benefits provided by or through Eagle or any subsidiary.

Our board of directors believes that the provisions described above or below are prudent and will reduce our
vulnerability to takeover attempts and certain other transactions that have not been negotiated with and approved by
our board of directors. Our board of directors believes these provisions are in the best interests of Eagle and its
stockholders. Our board of directors believes that it will be in the best position to determine the true value of Eagle
and to negotiate more effectively for what may be in the best interests of its stockholders. Accordingly, our board of
directors believes that it is in the best interests of Eagle and its stockholders to encourage potential acquirers to
negotiate directly with the board of directors and that these provisions will encourage such negotiations and
discourage hostile takeover attempts. It is also the view of our board of directors that these provisions should not
discourage persons from proposing a merger or other transaction at a price reflective of the true value of Eagle and
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that is in the best interests of all stockholders.

Takeover attempts that have not been negotiated with and approved by our board of directors present the risk of a
takeover on terms that may be less favorable than might otherwise be available. A transaction that is negotiated and
approved by our board of directors, on the other hand, can be carefully planned and undertaken at an opportune time
in order to obtain maximum value of Eagle for our stockholders, with due consideration given to matters such as the
management and business of the acquiring corporation and maximum strategic development of Eagle’s assets.

Despite our belief as to the benefits to stockholders of these provisions of Eagle’s Amended and Restated Certificate of
Incorporation and Bylaws, these provisions may also have the effect of discouraging a future takeover attempt that
would not be approved by our board of directors, but pursuant to which stockholders may receive a substantial
premium for their shares over then current market prices. As a result, stockholders who might desire to participate in
such a transaction may not have any opportunity to do so. Such provisions will also make it more difficult to remove
our board of directors and management. Our board of directors, however, has concluded that the potential benefits
outweigh the possible disadvantages.

9
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Pursuant to applicable law and, if required, following the approval by stockholders, we may adopt additional
anti-takeover provisions in our Amended and Restated Certificate of Incorporation or other devices regarding the
acquisition of our equity securities that would be permitted for a Delaware business corporation.

The cumulative effect of the restrictions on acquisition of Eagle contained in our Amended and Restated Certificate of
Incorporation and Bylaws and in Delaware law may be to discourage potential takeover attempts and perpetuate
incumbent management, even though certain stockholders of Eagle may deem a potential acquisition to be in their
best interests, or deem existing management not to be acting in their best interests.

Delaware Corporate Law

In addition, the state of Delaware has a statute designed to provide Delaware corporations, such as Eagle, with
additional protection against hostile takeovers. The takeover statute, which is codified in Section 203 of the Delaware
General Corporation Law is intended to discourage certain takeover practices by impeding the ability of a hostile
acquiror to engage in certain transactions with the target company.

In general Section 203 provides that a “Person” who owns 15% or more of the outstanding voting stock of a Delaware
corporation (referred to in Section 203 as an “Interested Shareholder”) may not consummate a merger or other business
combination transaction with such corporation at any time during the three-year period following the date such “Person”
became an Interested Shareholder. The term “business combination” is defined broadly to cover a wide range of
corporate transactions including mergers, sales of assets, issuances of stock, transactions with subsidiaries and the
receipt of disproportionate financial benefits.

The statute exempts the following transactions from the requirements of Section 203: (i) any business combination if,
prior to the date a person became an Interested Shareholder, the board of directors approved either the business
combination or the transaction which resulted in the shareholder becoming an Interested Shareholder; (ii) any business
combination involving a person who acquired at least 85% of the outstanding voting stock in the transaction in which
he became an Interested Shareholder, with the number of shares outstanding calculated without regard to those shares
owned by the corporation’s directors who are also officers and by certain employee stock plans; (iii) any business
combination with an Interested Shareholder that is approved by the board of directors and by a two-thirds vote of the
outstanding voting stock not owned by the Interested Shareholder; and (iv) certain business combinations that are
proposed after the corporation had received other acquisition proposals and which are approved or not opposed by a
majority of certain continuing members of the board of directors. A corporation may exempt itself from the
requirements of the statute by adopting an amendment to its certificate of incorporation or bylaws electing not to be
governed by Section 203. At the present time, the board of directors does not intend to propose any such amendment.
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Bank Regulatory Requirements

The Bank Holding Company Act requires any “bank holding company,” as defined in the Bank Holding Company Act,
to obtain the approval of the FRB before acquiring 5% or more of our common stock. Any person, other than a bank
holding company, is required to obtain the approval of the FRB before acquiring 25% or more of our voting stock and
in certain circumstances, more than 10% of our voting stock. Under the Federal Change in Bank Control Act (the
“Control Act”), a 60 day prior written notice must be submitted to the FRB if any person, or any group acting in concert,
seeks to acquire 10% or more of any class of outstanding voting securities of a bank holding company, unless the FRB
determines that the acquisition will not result in a change of control. Under the Control Act, the FRB has 60 days
within which to act on such notice taking into consideration certain factors, including the financial and managerial
resources of the acquirer, the convenience and needs of the community served by the bank holding company and its
subsidiary banks and the antitrust effects of the acquisition.

Indemnification of Directors and Officers

Delaware General Corporation Law. Consistent with Section 145(a) of the DGCL, Eagle may indemnify and, in
certain cases, must indemnify, any person who was or is made a party to any action by reason of the fact that he is or
was a director, officer, employee or agent of the Company, or is or was serving at the request of Eagle as a director,
officer, employee or agent of another corporation, (1) in the case of a non-derivative action, against judgments, fines,
amounts paid in settlement, and reasonable expenses (including attorneys’ fees) incurred by him as a result of such
action, and (2) in the case of a derivative action, against expenses (including attorneys’ fees), if in either type of action
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Company.
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This indemnification does not apply, (1) in a derivative action, to matters as to which it is adjudged that the director,
officer, employee or agent is liable to Eagle, unless upon court order it is determined that, in view of all the
circumstances of the case and despite such adjudication of liability, he is fairly and reasonably entitled to indemnity
for expenses, and (2) in a non-derivative action, to any criminal proceeding in which such person had reasonable cause
to believe his conduct was unlawful.

Amended and Restated Certificate of Incorporation. Our Amended and Restated Certificate of Incorporation provides
that a director of Eagle shall not be personally liable to Eagle or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (1) for any breach of the director’s duty of loyalty to Eagle or its
stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (3) under Section 174 of the DGCL or (4) for any transaction from which the director derived an
improper personal benefit. Additionally, the Amended and Restated Certificate of Incorporation provides that Eagle
will indemnify to the fullest outlined in the Bylaws.

Bylaws. Our Bylaws generally provide for indemnification, to the fullest extent authorized by the DGCL, of its
officers and directors and persons serving at the request of Eagle in such capacities for other business organizations
against all expenses (including attorneys’ fees, judgments, fines and amounts paid in settlement) actually and
reasonably incurred by reason of his position with Eagle or such other business organizations. In addition, the Bylaws
provide that Eagle may provide indemnification to employees and agents of Eagle.

Insurance; Indemnification Agreements. The Company maintains directors’ and officers’ liability insurance which
provides for payment, on behalf of the directors and officers of the Company and its subsidiaries, of certain losses of
such persons (other than matters uninsurable under law) arising from claims, including claims arising under the
Securities Act, for acts or omissions by such persons while acting as directors or officers of the Company and/or its
subsidiaries, as the case may be.

The Company has entered into indemnification agreements with its directors and its chief executive officer. Generally,
such agreements provide that the Company will indemnify the director or officer against any expenses or liabilities
incurred in connection with any proceeding in which the director or officer may be involved as a party or otherwise,
by reason of the fact that the director or officer is or was a director or officer of the Company or the Bank or by any
reason of any action taken by or omitted to be taken by the director or officer while acting as an officer or director of
the Company or the Bank or while serving as a director or officer of the Company or the Bank is or was serving or has
agreed to serve on behalf of or at the request of the Company or the Bank as a director, officer, employee, or agent of
another corporation or partnership, joint venture, trust, or other enterprise. However, the indemnification agreement
and the rights and obligations of the parties thereto are subject to the requirements, limitations, and prohibitions of
state and federal statutes, rules, regulations, and orders regarding indemnification and prepayment of expenses, legal
or otherwise, and liabilities, including, without limitation, section 145 of the DGCL, the DGCL, section 18(k) of the
Federal Deposit Insurance Act, and Part 359 of the Federal Deposit Insurance Corporation’s Rules and Regulations and
any successor regulations thereto. Each director and officer has undertaken to repay the Company for any costs or
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expenses paid by the Company if it is ultimately determined that the director or officer is not entitled to
indemnification under the indemnification agreements.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the Company pursuant to the foregoing provisions, the Company has been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is Computershare Investor Services.

11

Edgar Filing: Eagle Bancorp Montana, Inc. - Form S-3/A

28



Table of Contents

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our senior debt securities, subordinated debt securities, common stock or preferred
stock. Warrants may be issued independently or together with any other securities and may be attached to, or separate
from, such securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a warrant agent. In addition to this summary, you should refer to the warrant agreement, including the
forms of warrant certificate representing the warrants, relating to the specific warrants being offered for the complete
terms of the warrant agreement and the warrants. That warrant agreement, together with the terms of warrant
certificate and warrants, will be filed with the SEC in connection with the offering of the specific warrants.

The applicable prospectus supplement will describe the terms of any series of warrants in respect of which this
prospectus is being delivered, including, where applicable, the following:

●the title of such warrants;

●the aggregate number of such warrants;

●the price or prices at which such warrants will be issued;

●the currency or currencies, in which the price of such warrants will be payable;

●
the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price
of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing,
purchasable upon exercise of such warrants;

●the price at which and the currency or currencies in which the securities or other rights purchasable upon exercise of
such warrants may be purchased;

●the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

●the minimum or maximum amount of such warrants which may be exercised at any one time;

●the anti-dilution provisions of such warrants;
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●the redemption or call provisions of such warrants;

●provisions regarding changes to or adjustments in the exercise price;

●the designation and terms of the securities with which such warrants are issued and the number of such warrants
issued with each such security;

●the date on and after which such warrants and the related securities will be separately transferable;

●information with respect to book-entry procedures, if any;

●a discussion of any material United States federal income tax considerations; and

●any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of
such warrants.
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Until they exercise their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon exercise, and will not be entitled to:

●receive payments of principal of (or premium, if any, on) or interest, if any, on any debt securities purchasable upon
exercise;

●receive dividend payments, if any, with respect to any underlying securities; or

●exercise the voting rights of any common stock or preferred stock purchasable upon exercise.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more of the following:
shares of common stock or preferred stock, warrants or any combination of such securities.

The applicable prospectus supplement will describe:

●the terms of the units and of any of our common shares, preferred shares or warrants comprising the units, including
whether and under what circumstances the securities comprising the units may be traded separately;

●a description of the terms of any unit agreement governing the units;

●a description of the provisions for the payment, settlement, transfer or exchange of the units; and

●if applicable, a discussion of any material United States federal income tax considerations.
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PLAN OF DISTRIBUTION

We may sell the applicable securities offered by this prospectus from time to time in one or more transactions,
including without limitation:

●directly to one or more purchasers;

●through agents;

●to or through underwriters, brokers or dealers; or

●through a combination of any of these methods

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative
securities, including without limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts
and the writing of options.

In addition, the manner in which we may sell some or all of the securities covered by this prospectus, include, without
limitation, through:

●a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block,
as principal, in order to facilitate the transaction;

●purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

●ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

●privately negotiated transactions.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. In connection with such a transaction, the third
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parties may sell the applicable securities covered by and pursuant to this prospectus and an applicable prospectus
supplement or pricing supplement, as the case may be. If so, the third party may use securities borrowed from us or
others to settle such sales and may use securities received from us to close out any related short positions. We may
also loan or pledge securities covered by this prospectus and an applicable prospectus supplement to third parties, who
may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to
this prospectus and the applicable prospectus supplement or pricing supplement, as the case may be.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the
securities, including:

●the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by each of
them, if any;

●the public offering price or purchase price of the securities and the net proceeds to be received by us from the sale;

●any delayed delivery arrangements;

●any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;
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●any discounts or concessions allowed or reallowed or paid to dealers; and

●any securities exchange or markets on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us, the underwriters or the third parties described
above may be effected from time to time in one or more transactions, including privately negotiated transactions,
either:

●at a fixed price or prices, which may be changed;

●at market prices prevailing at the time of sale;

● at prices related to the prevailing market
prices; or

●at negotiated prices.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
The underwriters, dealers, agents and remarketing firms that participate in the distribution of the offered securities
may be “underwriters” as defined in the Securities Act. Any discounts or commissions they receive from us and any
profits they receive on the resale of the offered securities may be treated as underwriting discounts and commissions
under the Securities Act. We will identify any underwriters, agents or dealers and describe their commissions, fees or
discounts in the applicable prospectus supplement or pricing supplement, as the case may be.

We and other persons participating in the sale or distribution of the securities will be subject to applicable provisions
of the Securities Act, and the rules and regulations thereunder, including Regulation M. This regulation may limit the
timing of purchases and sales of any of the securities by us or any other person. The anti-manipulation rules under the
Securities Act may apply to sales of securities in the market and to the activities of us and our affiliates. Furthermore,
Regulation M may restrict the ability of any person engaged in the distribution for a period of up to five business days
before the distribution. These restrictions may affect the marketability of the securities and the ability of any person or
entity to engage in market-making activities with respect to the securities. We are not restricted as to the price or
prices at which it may sell the securities. Sales of such securities may have an adverse effect on the market price of the
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securities. Moreover, it is possible that a significant number of shares of common stock could be sold at the same
time, which may have an adverse effect on the market price of the securities.

Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market price or at negotiated prices. We may offer the securities to the public through
an underwriting syndicate or through a single underwriter. The underwriters in any particular offering will be
mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
will enter into with the underwriters at the time of the sale to them. The underwriters will be obligated to purchase all
of the securities of the series offered if any of the securities are purchased, unless otherwise specified in connection
with any particular offering of securities. Any initial offering price and any discounts or concessions allowed,
reallowed or paid to dealers may be changed from time to time.
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We may designate agents to sell the offered securities. Unless otherwise specified in connection with any particular
offering of securities, the agents will agree to use their best efforts to solicit purchases for the period of their
appointment. We may also sell the offered securities to one or more remarketing firms, acting as principals for their
own accounts or as agents for us. These firms will remarket the offered securities upon purchasing them in accordance
with a redemption or repayment pursuant to the terms of the offered securities. A prospectus supplement or pricing
supplement, as the case may be, will identify any remarketing firm and will describe the terms of its agreement, if any,
with us and its compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such
underwriters or agents pursuant to which we receive our outstanding securities in consideration for the securities being
offered to the public for cash. In connection with these arrangements, the underwriters or agents may also sell
securities covered by this prospectus to hedge their positions in these outstanding securities, including in short sale
transactions. If so, the underwriters or agents may use the securities received from us under these arrangements to
close out any related open borrowings of securities.

Dealers

We may sell the offered securities to dealers as principals. We may negotiate and pay dealers’ commissions, discounts
or concessions for their services. The dealer may then resell such securities to the public either at varying prices to be
determined by the dealer or at a fixed offering price agreed to with us at the time of resale. Dealers engaged by us may
allow other dealers to participate in resales.

Direct Sales

We may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.

Institutional Purchasers

We may authorize agents, dealers or underwriters to solicit certain institutional investors to purchase offered securities
on a delayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified
future date. The applicable prospectus supplement or pricing supplement, as the case may be, will provide the details
of any such arrangement, including the offering price and commissions payable on the solicitations.
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We will enter into such delayed contracts only with institutional purchasers that we approve. These institutions may
include commercial and savings banks, insurance companies, pension funds, investment companies and educational
and charitable institutions.

Indemnification; Other Relationships

We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil liabilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and
their affiliates, may engage in transactions with, or perform services for, us in the ordinary course of business. This
includes commercial banking, treasury services and investment banking transactions.

Market-Making, Stabilization and Other Transactions

There is currently no market for any of the offered securities, other than our shares common stock which are listed on
the Nasdaq Global Market. If the offered securities are traded after their initial issuance, they may trade at a discount
from their initial offering price, depending upon prevailing interest rates, the market for similar securities and other
factors. While it is possible that an underwriter could inform us that it intends to make a market in the offered
securities, such underwriter would not be obligated to do so, and any such market-making could be discontinued at
any time without notice. Therefore, no assurance can be given as to whether an active trading market will develop for
the offered securities. We have no current plans for listing of the preference shares or warrants on any securities
exchange or quotation system; any such listing with respect to any particular preference shares or warrants will be
described in the applicable prospectus supplement or pricing supplement, as the case may be.
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In connection with any offering of shares of common stock, preference shares or securities that provide for the
issuance of shares of our common stock upon conversion, exchange or exercise, as the case may be, the underwriters
may purchase and sell shares of common or preference shares in the open market. These transactions may include
short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of shares
of common stock in excess of the number of shares to be purchased by the underwriters in the offering, which creates
a syndicate short position. “Covered” short sales are sales of shares made in an amount up to the number of shares
represented by the underwriters’ over-allotment option. In determining the source of shares to close out the covered
syndicate short position, the underwriters will consider, among other things, the price of shares available for purchase
in the open market as compared to the price at which they may purchase shares through the over-allotment option.
Transactions to close out the covered syndicate short involve either purchases of shares of common stock in the open
market after the distribution has been completed or the exercise of the over-allotment option. The underwriters may
also make “naked” short sales of shares in excess of the over-allotment option. The underwriters must close out any
naked short position by purchasing shares of common stock in the open market. A naked short position is more likely
to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in the
open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions
consist of bids for or purchases of shares in the open market while the offering is in progress for the purpose of
pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.

Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum
discount, commission or agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus and any
applicable prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that the
maximum commission or discount to be received in any particular offering of securities will be significantly less than
this amount.

If more than 10% of the net proceeds of any offering of securities made under this prospectus will be received by
FINRA members participating in the offering or affiliates or associated persons of such FINRA members, the offering
will be conducted in accordance with FINRA Rule 5110(h).

Edgar Filing: Eagle Bancorp Montana, Inc. - Form S-3/A

38



LEGAL MATTERS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the validity of the securities
offered by this prospectus will be passed upon by Nixon Peabody LLP, Washington, D.C. Any underwriters will be
advised about legal matters by their own counsel, which will be named in a prospectus supplement to the extent
required by law.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company’s Annual Report
on Form 10-K for the year ended December 31, 2016, have been audited by Davis Kinard & Co, PC, an independent
registered public accounting firm, as stated in their report, which is incorporated herein by reference. Such
consolidated financial statements have been so incorporated in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses (other than underwriting discounts and commissions) to be
incurred by the Company in connection with the issuance and distribution of the securities registered under this
registration statement.

SEC registration fee $5,795
Printing expenses $50,000 *
Legal fees and expenses $100,000*
Accounting fees and expenses $100,000*
Miscellaneous expenses $19,205 *
Total $275,000*

*Estimated solely for the purposes of this Item. Actual expenses may be more or less, depending on the nature of the
offering and the type of security.

Item 15. Indemnification of Directors and Officers.

The discussion under the heading “Description of Capital Stock — Indemnification of Directors and Officers” in the
prospectus is incorporated by reference herein in its entirety.

Item 16. Exhibits.

The exhibits listed in the Exhibit Index are filed as part of this Registration Statement.
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Exhibit

Number
Description

**1.1 Form of Underwriting Agreement

3.1

Amended and Restated Certificate of
Incorporation (incorporated by reference
to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the
Securities and Exchange Commission on
February 23, 2010)

3.2

Bylaws, amended as of August 20, 2015
(incorporated by reference to Exhibit 3.1
to the Company’s Current Report on Form
8-K filed with the Securities and
Exchange Commission on August 25,
2015)

4.1

Specimen certificate evidencing shares of
common stock (incorporated by reference
to Exhibit 4.1 to the Company’s
Registration Statement on Form S-1filed
with the Securities and Exchange
Commission on December 17, 2009
(Registration No. 333-163790))

**4.2 Certificate of Designation, Rights and
Preferences of the Preferred Stock

**4.3 Form of Warrant Agreement
**4.4 Form of Warrant Certificate
**4.5 Form of Unit Agreement
*5.1 Opinion of Nixon Peabody LLP
*23.1 Consent of Davis Kinard & Co, PC

*23.2 Consent of Nixon Peabody LLP
(included in Exhibit 5.1)

*24.1 Powers of Attorney (included in
signature pages)

* Previously filed
** To be filed, if necessary, subsequent to the effectiveness of this registration statement by an amendment to this
registration statement or incorporated by reference pursuant to a Current Report on Form 8-K or other SEC filing in
connection with an offering of securities.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1)     To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act; (ii) to reflect in
the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and (iii) to include any material information with respect
to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement.

Provided, however, that (A) paragraphs (1)(i) and (1)(ii) above do not apply if the registration statement is on Form
S-8, and the information required to be included in a post-effective amendment by (1)(i) and (1)(ii) is contained in
reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement; and (B) paragraphs (1)(i), (1)(ii) and
(1)(iii) above do not apply if the registration statement is on Form S-3 or Form F-3, and the information required to be
included in a post-effective amendment by (1)(i), (1)(ii) and (1)(iii) is contained in reports filed with or furnished to
the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

Provided further, however, that paragraphs (1)(i) and (1)(ii) above do not apply if the registration statement is for an
offering of asset-backed securities on Form S-1 or Form S-3, and the information required to be included in a
post-effective amendment is provided pursuant to Item 1100I of Regulation AB.

(2)     That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3)     To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

That, for the purpose of determining liability under the Securities Act to any purchaser:

(i)     Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)     Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

II-2
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That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i)     Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)     Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)     The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)      Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

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

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

(1)     For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(2)     For the purpose of determining any liability under the Securities Act, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Helena, State of Montana, on April
11, 2017.

Eagle Bancorp Montana, Inc.

By: /s/ Peter J. Johnson
Peter J. Johnson
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated:

Signature Title Date

/s/ Peter J. Johnson President, Chief Executive Officer and
Peter J. Johnson Director (principal executive officer) April 11, 2017

/s/ Laura F. Clark Chief Financial Officer (principal financial
Laura F. Clark officer and principal accounting officer) April 11, 2017

*
Larry A. Dreyer Chairman April 11, 2017

*
James A. Maierle Vice Chairman April 11, 2017

*
Rick F. Hays Director April 11, 2017

*
Lynn E. Dickey Director April 11, 2017

*
Maureen J. Rude Director April 11, 2017

*
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Thomas J. McCarvel Director April 11, 2017

*
Shavon R. Cape Director April 11, 2017

*
Tanya S. Chemodurow Director April 11, 2017

*By: /s/ Peter J. Johnson
Peter J. Johnson
Attorney-in-Fact April 11, 2017
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INDEX TO EXHIBITS

Exhibit

Number
Description

**1.1 Form of Underwriting Agreement

3.1

Amended and Restated Certificate of
Incorporation (incorporated by reference
to Exhibit 3.1 to the Company’s Current
Report on Form 8-K filed with the
Securities and Exchange Commission on
February 23, 2010).

3.2

Bylaws, amended as of August 20, 2015
(incorporated by reference to Exhibit 3.1
to the Company’s Current Report on Form
8-K filed with the Securities and
Exchange Commission on August 25,
2015).

4.1

Specimen certificate evidencing shares of
common stock (incorporated by reference
to Exhibit 4.1 to the Company’s
Registration Statement on Form S-1 filed
with the Securities and Exchange
Commission on December 17, 2009
(Registration No. 333-163790)).

**4.2 Certificate of Designation, Rights and
Preferences of the Preferred Stock

**4.3 Form of Warrant Agreement
**4.4 Form of Warrant Certificate
**4.5 Form of Unit Agreement
*5.1 Opinion of Nixon Peabody LLP
*23.1 Consent of Davis Kinard & Co, PC

*23.2 Consent of Nixon Peabody LLP (included
in Exhibit 5.1)

24.1 Powers of Attorney (included in signature
pages)

* Previously filed.
** To be filed, if necessary, subsequent to the effectiveness of this registration statement by an amendment to this
registration statement or incorporated by reference pursuant to a Current Report on Form 8-K or other SEC filing in
connection with an offering of securities.
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