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Part II, Line 14 
Simmons First National Corporation (SFNC) acquired Southwest Bancorp, Inc. (OKSB) through a merger 
transaction and OKSB simultaneously merged into SFNC effective October 19, 2017. The merger qualified 
as a tax-free reorganization under Section 368 of the Internal Revenue Code. 

 
Part II, Line 15 
Pursuant to the agreement and Plan of Merger, each share of OKSB common stock was exchanged for 
0.3903 shares of SFNC common stock and $5.11 in cash plus cash in lieu of fractional shares. In total, 
7,244,302 shares of SFNC stock were issued with a value of $431,398,184 ($59.55 per share) along with 
$94,852,981 of cash (including $5,688 of cash in lieu of fractional shares). 

 
The merger qualified as a tax-free reorganization under Section 368 of the Internal Revenue Code. As such, 
the federal income tax consequences to former OKSB shareholders are determined under Code Sections 
354, 356, 358 and 1221. An OKSB shareholder who receives cash and SFNC shares generally will recognize 
gain (but not loss) in the amount equal to the lesser of: (i) the amount by which the sum of the fair market 
value of the SFNC shares and cash received by the OKSB shareholder exceeds shareholder’s adjusted 
tax basis in the OKSB shares; and (ii) the amount of cash received by such shareholder. Each OKSB 
shareholder’s total tax basis in SFNC common stock should equal such shareholder’s total tax basis in the 
OKSB stock surrendered in the merger transaction, decreased by the amount of cash received and 
increased by the amount of gain recognized in the transaction. 

 
Part II, Line 16 
In exchange for each share of OKSB common stock, the OKSB shareholder will receive 0.3903 shares of 
SFNC common stock and $5.11 in cash, with total value of $28.35.  The shareholder will generally 
recognize capital gain (discussed in #18), with the nature of the gain being determined by how long OKSB 
stock was held by each individual shareholder. 
 
The basis of SFNC shares received, once computed, must be allocated to the individual SFNC shares 
received in accordance with Treasury Regulation §1.358-2(a).  See also Proposed Treasury Regulation 
§1.358-2(b).  Since fewer shares of SFNC common stock were received than shares of OKSB common 
stock surrendered, the basis of the OKSB shares surrendered must be allocated to the shares of SFNC 
stock received in a manner that reflects, to the greatest extent possible, that a share of SFNC stock 
received is received in respect of OKSB shares of stock that were acquired on the same date and at the 
same price.  To the extent it is not possible to allocate the basis in this manner, the basis of the OKSB 
shares surrendered must be allocated to the shares of SFNC stock received in a manner that minimizes 
the disparity in the holding periods of the surrendered shares whose basis is allocated to any particular 
SFNC share received.  This could result in a single share of SFNC stock having a split basis and a split 
holding period.  See Example (14) of Treasury Regulation §1.358-2(c) for an illustration of this principle.  
Each OKSB shareholder should consult their tax advisor for specific guidance. 
 
The acquisition of OKSB by SFNC on October 19, 2017, qualified as a reorganization within the meaning 
of Section 368(A) of the Internal Revenue Code. Therefore, the federal income tax consequences to the 
OKSB shareholders are determined under Code Sections 354, 356, 358 and 1221. Former OKSB 
shareholders will maintain their historical aggregate tax basis in their newly issued SFNC shares, decreased 
by the amount of cash received and increased by the amount of gain recognized in the transaction.  See 
explanation on Line 15 regarding the fair market value of SFNC stock 

 
Part II, Line 18 
OKSB shareholders receiving a combination of SFNC stock and cash will generally recognize capital gain, 
but not loss, equal to the lesser of the total gain realized (difference between the value of cash and stock 
received over individual tax basis in the SFNC stock surrendered) and the amount of cash received in 
accordance with IRC Section 356(a)(1) and IRC Section 1001.  Each OKSB shareholder should consult 
their tax advisor for specific guidance. 

 


