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Total interest-earning assets
(6,839
)
7,033
194
Interest-bearing liabilities:
Demand deposits
(912
)
773
(139
)
Time deposits
(1,481
)
592
(889
)
Total deposits
(2,393
)
1,365
(1,028
)
Short-term borrowings and structured repo
10
(122
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(112
)
Subordinated debentures issued to capital trust
15
15
FHLBank advances
(114
)
(182
)
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)
Total interest-bearing liabilities
(2,482
)
1,061
(1,421
)
Net interest income
$
(4,357
)
$
5,972
$
1,615
69
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Nine Months Ended September 30,
2012 vs. 2011

Increase
(Decrease) Total
Due to Increase
Rate Volume (Decrease)

(Dollars in thousands)
Interest-earning assets:

Loans receivable $ (23,945) $ 20904 $ (3,041)
Investment securities (2,796) 602 (2,194)
Other interest-earning assets (1) 145 144
Total interest-earning assets (26,742) 21,651 (5,091)
Interest-bearing liabilities:
Demand deposits (1,918) 1,731 (187)
Time deposits (5,157) 1,740 (3,417)
Total deposits (7,075) 3,471 (3,604)
Short-term borrowings and structured repo 45 (301) (256)
Subordinated debentures issued to capital trust 48 -- 48
FHIL.Bank advances 477) (13) (490)
Total interest-bearing liabilities (7,459) 3,157 (4,302)
Net interest income $ (19,283) $ 18,494 $ (789)
Liquidity

Liquidity is a measure of the Company's ability to generate sufficient cash to meet present and future financial
obligations in a timely manner through either the sale or maturity of existing assets or the acquisition of additional
funds through liability management. These obligations include the credit needs of customers, funding deposit
withdrawals, and the day-to-day operations of the Company. Liquid assets include cash, interest-bearing deposits with
financial institutions and certain investment securities and loans. The Company manages its ability to generate
liquidity primarily through liability funding in such a way that it believes it maintains overall liquidity sufficient to
satisfy its depositors' requirements and meet its customers' credit needs. At September 30, 2012, the Company had
commitments of approximately $194.5 million to fund loan originations, $239.6 million of unused lines of credit and
unadvanced loans, and $27.0 million of outstanding letters of credit.

The Company's primary sources of funds are customer deposits, FHLBank advances, other borrowings, loan
repayments, unpledged securities, proceeds from sales of loans and available-for-sale securities and funds provided
from operations. The Company utilizes particular sources of funds based on the comparative costs and availability at
the time. The Company has from time to time chosen not to pay rates on deposits as high as the rates paid by certain
of its competitors and, when believed to be appropriate, supplements deposits with less expensive alternative sources
of funds.

At September 30, 2012, the Company had these available secured lines and on-balance sheet liquidity:

Federal Home Loan Bank line $374.9 million
Federal Reserve Bank line $378.5 million
Cash and cash equivalents $485.2 million
Unpledged Securities $68.0 million
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Statements of Cash Flows. During the nine months ended September 30, 2012 and 2011, respectively, the Company
had positive cash flows from operating activities. Cash flows from investing activities were positive for the nine
months ended September 30, 2012 and negative for the nine months ended September 30, 2011. Cash flows from
financing activities were negative for the nine months ended September 30, 2012 and 2011, respectively.

Cash flows from operating activities for the periods covered by the Statements of Cash Flows have been primarily
related to changes in accrued and deferred assets, credits and other liabilities, the provision for loan losses,
depreciation, impairments of investment securities, gains on sales of investment securities and the amortization of
deferred loan origination fees and discounts (premiums) on loans and investments, all of which are non-cash or
non-operating adjustments to operating cash flows. Net income adjusted for non-cash and non-operating items and the
origination and sale of loans held for sale were the primary source of cash flows from operating activities. Operating
activities provided cash flows of $137.9 million and $63.0 million during the nine months ended September 30, 2012
and 2011, respectively.

During the nine months ended September 30, 2012, investing activities provided cash of $209.0 million primarily due
to the net decrease in investment securities for the period. In addition, the Company received cash from the FDIC as
part of the acquisition of InterBank in an FDIC-assisted transaction. During the nine months ended September 30,
2011, investing activities used cash of $144.2 million primarily due to the net increase in loans and purchases of
investment securities for the period.

Changes in cash flows from financing activities during the periods covered by the Statements of Cash Flows are due
to changes in deposits after interest credited, changes in FHLBank advances, changes in short-term borrowings, and
changes in structured repurchase agreements, as well as dividend payments to stockholders. Financing activities used
cash of $242.0 million and $3.4 million during the nine months ended September 30, 2012 and 2011, respectively.
Financing activities in the future are expected to primarily include changes in deposits, changes in FHLBank
advances, changes in short-term borrowings and dividend payments to stockholders.

Capital Resources

Management continuously reviews the capital position of the Company and the Bank to ensure compliance with
minimum regulatory requirements, as well as to explore ways to increase capital either by retained earnings or other
means.

At September 30, 2012, the Company's total stockholders' equity was $361.8 million, or 8.9% of total assets. At
September 30, 2012, common stockholders' equity was $303.9 million, or 7.5% of total assets, equivalent to a book
value of $22.36 per common share. Total stockholders’ equity at December 31, 2011, was $324.6 million, or 8.6%, of
total assets. At December 31, 2011, common stockholders' equity was $266.6 million, or 7.0% of total assets,
equivalent to a book value of $19.78 per common share.

At September 30, 2012, the Company’s tangible common equity to total assets ratio was 7.3%, compared to 6.9% at
December 31, 2011. The Company’s tangible common equity to total risk-weighted assets ratio was 12.0% at
September 30, 2012, compared to 11.5% at December 31, 2011.

Banks are required to maintain minimum risk-based capital ratios. These ratios compare capital, as defined by the
risk-based regulations, to assets adjusted for their relative risk as defined by the regulations. Guidelines require banks
to have a minimum Tier 1 risk-based capital ratio, as defined, of 4.00%, a minimum total risk-based capital ratio of
8.00%, and a minimum 4.00% Tier 1 leverage ratio. To be considered "well capitalized," banks must have a minimum
Tier 1 risk-based capital ratio, as defined, of 6.00%, a minimum total risk-based capital ratio of 10.00%, and a
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minimum Tier 1 leverage ratio of 5.00%. On September 30, 2012, the Bank's Tier 1 risk-based capital ratio was
13.9%,
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total risk-based capital ratio was 15.2% and the Tier 1 leverage ratio was 8.5%. As of September 30, 2012, the Bank
was "well capitalized" as defined by the Federal banking agencies' capital-related regulations. The Federal

Reserve Board has established capital regulations for bank holding companies that generally parallel the capital
regulations for banks. On September 30, 2012, the Company's Tier 1 risk-based capital ratio was 14.8%, total
risk-based capital ratio was 16.0% and the Tier 1 leverage ratio was 9.0%. As of September 30, 2012, the Company
was "well capitalized" under the capital ratios described above.

On August 18, 2011, the Company entered into a Small Business Lending Fund-Securities Purchase Agreement
(‘“Purchase Agreement”) with the Secretary of the Treasury, pursuant to which the Company sold 57,943 shares of the
Company’s Senior Non-Cumulative Perpetual Preferred Stock, Series A (the “SBLF Preferred Stock™) to the Secretary of
the Treasury for a purchase price of $57,943,000. The SBLF Preferred Stock was issued pursuant to Treasury’s SBLF
program, a $30 billion fund established under the Small Business Jobs Act of 2011 that was created to encourage

lending to small businesses by providing Tier 1 capital to qualified community banks and holding companies with

assets of less than $10 billion. As required by the Purchase Agreement, the proceeds from the sale of the SBLF

Preferred Stock were used to redeem the 58,000 shares of preferred stock, previously issued to the Treasury pursuant

to the TARP Capital Purchase Program (the “CPP”), at a redemption price of $58.0 million plus the accrued dividends
owed on the preferred shares.

The SBLF Preferred Stock qualifies as Tier 1 capital. The holder of the SBLF Preferred Stock is entitled to receive
non-cumulative dividends, payable quarterly, on each January 1, April 1, July 1 and October 1. The dividend rate, as
a percentage of the liquidation amount, can fluctuate between one percent (1%) and five percent (5%) per annum on a
quarterly basis during the first 10 quarters during which the SBLF Preferred Stock is outstanding, based upon changes
in the level of “Qualified Small Business Lending” or “QSBL” (as defined in the Purchase Agreement) by the Bank over
the adjusted baseline level calculated under the terms of the SBLF Preferred Stock ($201,374,000). The dividend rate
for the third quarter of 2012 was 1.0%. Based upon the increase in the Bank’s level of QSBL over the adjusted
baseline level, the dividend rate for the fourth quarter of 2012 is expected to be approximately 1.2%. For the tenth
calendar quarter through four and one half years after issuance, the dividend rate will be fixed at between one percent
(1%) and seven percent (7%) based upon the level of qualifying loans. After four and one half years from issuance,
the dividend rate will increase to 9% (including a quarterly lending incentive fee of 0.5%).

The SBLF Preferred Stock is non-voting, except in limited circumstances. In the event that the Company misses five
dividend payments, whether or not consecutive, the holder of the SBLF Preferred Stock will have the right, but not the
obligation, to appoint a representative as an observer on the Company’s Board of Directors. In the event that the
Company misses six dividend payments, whether or not consecutive, and if the then outstanding aggregate liquidation
amount of the SBLF Preferred Stock is at least $25,000,000, then the holder of the SBLF Preferred Stock will have the
right to designate two directors to the Board of Directors of the Company.

The SBLF Preferred Stock may be redeemed at any time at the Company’s option, at a redemption price of 100% of
the liquidation amount plus accrued but unpaid dividends to the date of redemption for the current period, subject to
the approval of its federal banking regulator.

Dividends. During the three months ended September 30, 2012, the Company declared a common stock cash dividend
of $0.18 per share, or 35% of net income per diluted common share for that three month period, and paid a common
stock cash dividend of $0.18 per share (which was declared in June 2012). During the three months ended September
30, 2011, the Company declared a common stock cash dividend of $0.18 per share, or 55% of net income per diluted
common share for that three month period, and paid a common stock cash dividend of $0.18 per share (which was
declared in June 2011). During the nine months ended September 30, 2012, the Company declared common stock
cash dividends of $0.54 per share, or 21% of net income per common diluted share for that nine month period, and
paid common stock cash dividends of $0.54 per share. During the nine months ended September 30, 2011, the
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Company declared common stock cash dividends of $0.54 per share,
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or 50% of net income per common diluted share for that six month period, and paid common stock cash dividends of
$0.54 per share. The Board of Directors meets regularly to consider the level and the timing of dividend

payments. The dividend declared but unpaid as of September 30, 2012, was paid to stockholders on October 11,
2012. In addition, the Company paid preferred dividends as described below.

The terms of the SBLF Preferred Stock impose limits on the ability of the Company to pay dividends and repurchase
shares of common stock. Under the terms of the SBLF Preferred Stock, no repurchases may be effected, and no
dividends may be declared or paid on preferred shares ranking pari passu with the SBLF Preferred Stock, junior
preferred shares, or other junior securities (including the common stock) during the current quarter and for the next
three quarters following the failure to declare and pay dividends on the SBLF Preferred Stock, except that, in any such
quarter in which the dividend is paid, dividend payments on shares ranking pari passu may be paid to the extent
necessary to avoid any resulting material covenant breach.

Under the terms of the SBLF Preferred Stock, the Company may only declare and pay a dividend on the common
stock or other stock junior to the SBLF Preferred Stock, or repurchase shares of any such class or series of stock, if,
after payment of such dividend, or after giving effect to such repurchase, (i) the dollar amount of the Company’s Tier 1
Capital would be at least equal to the “Tier 1 Dividend Threshold” and (ii) full dividends on all outstanding shares of
SBLF Preferred Stock for the most recently completed dividend period have been or are contemporaneously declared
and paid. As of September 30, 2012, we satisfied this condition.

The “Tier 1 Dividend Threshold” means 90% of $272,747,865, which is the Company’s consolidated Tier 1 capital as of
September 30, 2011, less the $58 million in TARP preferred stock then-outstanding and repaid on August 18, 2011,

plus the $57,943,000 in SBLF Preferred Stock issued and minus the net loan charge-offs by the Bank since August 18,
2011. The Tier 1 Dividend Threshold is subject to reduction, beginning on the first day of the eleventh dividend

period following the date of issuance of the SBLF Preferred Stock, by $5,794,300 (ten percent of the aggregate
liquidation amount of the SBLF Preferred Stock initially issued, without regard to any subsequent partial redemptions)
for each one percent increase in qualified small business lending from the adjusted baseline level under the terms of

the SBLF preferred stock (i.e., $201,374,000) to the ninth dividend period.

Common Stock Repurchases and Issuances. The Company has been in various buy-back programs since May 1990.
Our ability to repurchase common stock is currently restricted under the terms of the SBLF preferred stock as noted
above, under “-Dividends” and was previously generally precluded due to our participation in the CPP beginning in
December 2008. During the three and nine months ended September 30, 2012, the Company did not repurchase any
shares of its common stock. During the three and nine months ended September 30, 2011, the Company did not
repurchase any shares of its common stock. During the three and nine months ended September 30, 2012, the
Company issued 83,180 shares of stock at an average price of $20.38 per share and 109,724 shares of stock at an
average price of $19.71 per share, respectively, to cover stock option exercises. During the three and nine months
ended September 30, 2011, the Company issued 13,699 shares of stock at an average price of $12.43 per share and
21,313 shares of stock at an average price of $12.37 per share, respectively, to cover stock option exercises.

Management has historically utilized stock buy-back programs from time to time as long as management believed that
repurchasing the stock would contribute to the overall growth of shareholder value. The number of shares of stock
repurchased and the price paid is the result of many factors, several of which are outside of the control of the
Company. The primary factors, however, are the number of shares available in the market from sellers at any given
time and the price of the stock within the market as determined by the market.

Explanation of Responses: 12



Edgar Filing: Allison Transmission Holdings Inc - Form 4

73

Explanation of Responses:

13



Edgar Filing: Allison Transmission Holdings Inc - Form 4

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Asset and Liability Management and Market Risk

A principal operating objective of the Company is to produce stable earnings by achieving a favorable interest rate
spread that can be sustained during fluctuations in prevailing interest rates. The Company has sought to reduce its
exposure to adverse changes in interest rates by attempting to achieve a closer match between the periods in which its
interest-bearing liabilities and interest-earning assets can be expected to reprice through the origination of
adjustable-rate mortgages and loans with shorter terms to maturity and the purchase of other shorter term
interest-earning assets. Since the Company uses laddered brokered deposits and FHLBank advances to fund a portion
of its loan growth, the Company's assets tend to reprice more quickly than its liabilities.

Our Risk When Interest Rates Change

The rates of interest we earn on assets and pay on liabilities generally are established contractually for a period of
time. Market interest rates change over time. Accordingly, our results of operations, like those of other financial
institutions, are impacted by changes in interest rates and the interest rate sensitivity of our assets and liabilities. The
risk associated with changes in interest rates and our ability to adapt to these changes is known as interest rate risk and
is our most significant market risk.

How We Measure the Risk to Us Associated with Interest Rate Changes

In an attempt to manage our exposure to changes in interest rates and comply with applicable regulations, we monitor
Great Southern's interest rate risk. In monitoring interest rate risk we regularly analyze and manage assets and
liabilities based on their anticipated payment streams and interest rates, the timing of their maturities and their
sensitivity to actual or potential changes in market interest rates.

The ability to maximize net interest income is largely dependent upon the achievement of a positive interest rate
spread that can be sustained despite fluctuations in prevailing interest rates. Interest rate sensitivity is a measure of the
difference between amounts of interest-earning assets and interest-bearing liabilities which either reprice or mature
within a given period of time. The difference, or the interest rate repricing "gap," provides an indication of the extent
to which an institution's interest rate spread will be affected by changes in interest rates. A gap is considered positive
when the amount of interest-rate sensitive assets exceeds the amount of interest-rate sensitive liabilities repricing
during the same period, and is considered negative when the amount of interest-rate sensitive liabilities exceeds the
amount of interest-rate sensitive assets during the same period. Generally, during a period of rising interest rates, a
negative gap within shorter repricing periods would adversely affect net interest income, while a positive gap within
shorter repricing periods would result in an increase in net interest income. During a period of falling interest rates, the
opposite would be true. As of September 30, 2012, Great Southern's internal interest rate risk models indicate a
one-year interest rate sensitivity gap that is neutral to slightly negative. Generally, a rate increase by the FRB would
be expected to have an immediate negative impact on Great Southern’s net interest income. As the Federal Funds rate
is now very low, the Company’s interest rate floors have been reached on most of its “prime rate” loans. In addition,
Great Southern has elected to leave its “Great Southern Prime Rate” at 5.00% for those loans that are indexed to “Great
Southern Prime” rather than “Wall Street Journal Prime.” While these interest rate floors and prime rate adjustments have
helped keep the rate on our loan portfolio higher in this very low interest rate environment, they will also reduce the
positive effect to our loan rates when market interest rates, specifically the “prime rate,” begin to increase. The interest
rate on these loans will not increase until the loan floors are reached and the “Wall Street Journal Prime” interest rate
exceeds 5.00%. If rates remain generally unchanged in the short-term, we expect that our cost of funds will continue
to decrease somewhat as we continue to redeem some of our wholesale
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funds. In addition, a significant portion of our retail certificates of deposit mature in the next few months and we
expect that they will be replaced with new certificates of deposit at somewhat lower interest rates.

Interest rate risk exposure estimates (the sensitivity gap) are not exact measures of an institution's actual interest rate
risk. They are only indicators of interest rate risk exposure produced in a simplified modeling environment designed
to allow management to gauge the Bank's sensitivity to changes in interest rates. They do not necessarily indicate the
impact of general interest rate movements on the Bank's net interest income because the repricing of certain categories
of assets and liabilities is subject to competitive and other factors beyond the Bank's control. As a result, certain assets
and liabilities indicated as maturing or otherwise repricing within a stated period may in fact mature or reprice at
different times and in different amounts and cause a change, which potentially could be material, in the Bank's interest
rate risk.

In order to minimize the potential for adverse effects of material and prolonged increases and decreases in interest
rates on Great Southern's results of operations, Great Southern has adopted asset and liability management policies to
better match the maturities and repricing terms of Great Southern's interest-earning assets and interest-bearing
liabilities. Management recommends and the Board of Directors sets the asset and liability policies of Great Southern
which are implemented by the asset and liability committee. The asset and liability committee is chaired by the Chief
Financial Officer and is comprised of members of Great Southern's senior management. The purpose of the asset and
liability committee is to communicate, coordinate and control asset/liability management consistent with Great
Southern's business plan and board-approved policies. The asset and liability committee establishes and monitors the
volume and mix of assets and funding sources taking into account relative costs and spreads, interest rate sensitivity
and liquidity needs. The objectives are to manage assets and funding sources to produce results that are consistent
with liquidity, capital adequacy, growth, risk and profitability goals. The asset and liability committee meets on a
monthly basis to review, among other things, economic conditions and interest rate outlook, current and projected
liquidity needs and capital positions and anticipated changes in the volume and mix of assets and liabilities. At each
meeting, the asset and liability committee recommends appropriate strategy changes based on this review. The Chief
Financial Officer or his designee is responsible for reviewing and reporting on the effects of the policy
implementations and strategies to the Board of Directors at their monthly meetings.

In order to manage its assets and liabilities and achieve the desired liquidity, credit quality, interest rate risk,
profitability and capital targets, Great Southern has focused its strategies on originating adjustable rate loans, and
managing its deposits and borrowings to establish stable relationships with both retail customers and wholesale
funding sources.

At times, depending on the level of general interest rates, the relationship between long- and short-term interest rates,
market conditions and competitive factors, we may determine to increase our interest rate risk position somewhat in
order to maintain or increase our net interest margin.

The asset and liability committee regularly reviews interest rate risk by forecasting the impact of alternative interest
rate environments on net interest income and market value of portfolio equity, which is defined as the net present
value of an institution's existing assets, liabilities and off-balance sheet instruments, and evaluating such impacts
against the maximum potential changes in net interest income and market value of portfolio equity that are authorized
by the Board of Directors of Great Southern.

In the normal course of business, the Company may use derivative financial instruments (primarily interest rate
swaps) from time to time to assist in its interest rate risk management. Prior to December 31, 2009, the Company
used interest-rate swap derivatives, primarily as an asset/liability management strategy, in order to hedge against the
effects of changes in the fair value of its liabilities for fixed rate brokered certificates of deposit caused by changes in
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generally provided for the Company to pay a variable rate of interest based on a spread to the one-month or
three-month London Interbank Offering Rate (LIBOR) and to receive a fixed rate of interest equal to that of the
hedged instrument. Under the swap agreements the Company paid or received interest monthly, quarterly,
semiannually or at maturity. In the fourth quarter of 2011, the Company began executing interest rate swaps with
commercial banking customers to facilitate their respective risk management strategies. Those interest rate swaps are
simultaneously hedged by offsetting interest rate swaps that the Company executes with a third party, such that the
Company minimizes its net risk exposure resulting from such transactions. Because the interest rate swaps associated
with this program do not meet the strict hedge accounting requirements, changes in the fair value of both the customer
swaps and the offsetting swaps are recognized directly in earnings. These interest rate derivatives result from a service
provided to certain qualifying customers and, therefore, are not used to manage interest rate risk in the Company’s
assets or liabilities. The Company manages a matched book with respect to its derivative instruments in order to
minimize its net risk exposure resulting from such transactions.

ITEM 4. CONTROLS AND PROCEDURES

We maintain a system of disclosure controls and procedures (as defined in Rule 13(a)-15(e) under the Securities
Exchange Act of 1934 (the "Exchange Act")) that is designed to provide reasonable assurance that information
required to be disclosed by us in the reports that we file under the Exchange Act is recorded, processed, summarized
and reported accurately and within the time periods specified in the SEC's rules and forms, and that such information
is accumulated and communicated to our management, including our principal executive officer and principal
financial officer, as appropriate. An evaluation of our disclosure controls and procedures was carried out as of
September 30, 2012, under the supervision and with the participation of our principal executive officer, principal
financial officer and several other members of our senior management. Our principal executive officer and principal
financial officer concluded that, as of September 30, 2012, our disclosure controls and procedures were effective in
ensuring that the information we are required to disclose in the reports we file or submit under the Act is (i)
accumulated and communicated to our management (including the principal executive officer and principal financial
officer) to allow timely decisions regarding required disclosure, and (ii) recorded, processed, summarized and reported
within the time periods specified in the SEC's rules and forms.

There were no changes in our internal control over financial reporting (as defined in Rule 13(a)-15(f) under the Act)
that occurred during the quarter ended September 30, 2012, that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

We do not expect that our internal control over financial reporting will prevent all errors and all fraud. A control
procedure, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the control procedure are met. Because of the inherent limitations in all control procedures, no evaluation
of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the Company
have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty,
and that breakdowns in controls or procedures can occur because of simple error or mistake. Additionally, controls
can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management
override of the control. The design of any control procedure also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or
the degree of compliance with the policies or procedures may deteriorate. Because of the inherent limitations in a
cost-effective control procedure, misstatements due to error or fraud may occur and not be detected.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

In the normal course of business, the Company and its subsidiaries are subject to pending and threatened legal actions,
some for which the relief or damages sought are substantial. After reviewing pending and threatened litigation with
counsel, management believes at this time that, except as noted below, the outcome of such litigation will not have a
material adverse effect on the results of operations or stockholders' equity. We are not able to predict at this time
whether the outcome of such actions may or may not have a material adverse effect on the results of operations in a
particular future period as the timing and amount of any resolution of such actions and its relationship to the future
results of operations are not known.

On November 22, 2010, a suit was filed against the Bank in Missouri state court in Springfield by a customer alleging
that the fees associated with the Bank’s automated overdraft program in connection with its debit card and ATM cards
constitute unlawful interest in violation of Missouri’s usury laws. The suit seeks class-action status for Bank
customers who have paid overdraft fees on their checking accounts. At this stage of the litigation, it is not possible for
management of the Bank to determine the probability of a material adverse outcome or reasonably estimate the
amount of any potential loss.

Item 1A. Risk Factors

There have been no material changes to the risk factors set forth in Part I, Item 1A of the Company's Annual Report
on Form 10-K for the year ended December 31, 2011.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On November 15, 2006, the Company's Board of Directors authorized management to repurchase up to 700,000

shares of the Company's outstanding common stock, under a program of open market purchases or privately

negotiated transactions. The plan does not have an expiration date. Prior to our redemption of the CPP Preferred

Stock, we were generally precluded from purchasing shares of the Company’s stock without the Treasury's

consent. Our participation in the SBLF program does not preclude us from purchasing shares of the Company’s stock,
provided that after giving effect to such purchase, (i) the dollar amount of the Company’s Tier 1 capital would be at
least equal to the “Tier 1 Dividend Threshold” under the terms of the SBLF Preferred Stock and (ii) full dividends on all
outstanding shares of SBLF Preferred Stock for the most recently completed dividend period have been or are
contemporaneously declared and paid, as described under “Part I. Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations--Capital Resources.”
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As indicated below, no shares were purchased during the three months ended September 30, 2012.

Total Number Maximum
of Shares Number of
Purchased Shares that
As Part of May Yet Be
Total Number Average Publicly Purchased
of Shares Price Announced Under the
Purchased Per Share Plan Plan(1)
July 1, 2012 — July 31, 2012 - $ -—-—- --- 396,562
August 1, 2012 — August 31, 2012 - $ -—-—- --- 396,562
September 1, 2012 — September 30, 2012 -— —- -—- 396,562
1 Amount represents the number of shares available to be repurchased under the

November 2006 plan as of the last calendar day of the month shown.

Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable
Item 5. Other Information
None.
Item 6. Exhibits and Financial Statement Schedules

a) Exhibits

See Exhibit Index.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Date: November 9, 2012

Date: November 9, 2012
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(Principal Executive Officer)

/s/ Rex A. Copeland

Rex A. Copeland

Treasurer

(Principal Financial and Accounting Officer)
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EXHIBIT INDEX

Exhibit Description
No.

2) Plan of acquisition, reorganization, arrangement, liquidation, or succession

@) The Purchase and Assumption Agreement, dated as of March 20,
2009, among Federal Deposit Insurance Corporation, Receiver of
TeamBank, N.A., Paola, Kansas, Federal Deposit Insurance
Corporation and Great Southern Bank, previously filed with the
Commission (File no. 000-18082) as Exhibit 2.1 to the Registrant's
Current Report on Form 8-K filed on March 26, 2011 is incorporated
herein by reference as Exhibit 2.1(i).

(i1) The Purchase and Assumption Agreement, dated as of September 4,
2009, among Federal Deposit Insurance Corporation, Receiver of
Vantus Bank, Sioux City, lowa, Federal Deposit Insurance
Corporation and Great Southern Bank, previously filed with the
Commission (File no. 000-18082) as Exhibit 2.1 to the Registrant's
Current Report on Form 8-K filed on September 11, 2011 is
incorporated herein by reference as Exhibit 2.1(ii).

(i11) The Purchase and Assumption Agreement, dated as of October 7,
2011, among Federal Deposit Insurance Corporation, Receiver of Sun
Security Bank, Ellington, Missouri, Federal Deposit Insurance
Corporation and Great Southern Bank, previously filed with the
Commission (File no. 000-18082) as Exhibit 2.1(iii) to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 2011 is incorporated herein by reference as Exhibit
2(iii).

@iv) The Purchase and Assumption Agreement, dated as of April 27, 2012,
among Federal Deposit Insurance Corporation, Receiver of Inter
Savings Bank, FSB, Maple Grove, Minnesota, Federal Deposit
Insurance Corporation and Great Southern Bank, previously filed with
the Commission (File no. 000-18082) as Exhibit 2.1(iv) to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
March 31, 2012 is incorporated herein by reference as Exhibit 2(iv)

3) Articles of incorporation and Bylaws
@) The Registrant's Charter previously filed with the Commission as
Appendix D to the Registrant's Definitive Proxy Statement on
Schedule 14A filed on September 30, 2004 (File No. 000-18082), is
incorporated herein by reference as Exhibit 3.1.

(iA)
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The Articles Supplementary to the Registrant's Charter setting forth
the terms of the Registrant's Senior Non-Cumulative Perpetual
Preferred Stock, Series A, previously filed with the Commission (File
no. 000-18082) as Exhibit 3.1 to the Registrant's Current Report on
Form 8-K filed on August 18, 2011, are incorporated herein by
reference as Exhibit 3(1).

(i1) The Registrant's Bylaws, previously filed with the Commission (File
no. 000-18082) as Exhibit 3(ii) to the Registrant's Current Report on
Form 8-K filed on October 23, 2007, is incorporated herein by
reference as Exhibit 3.2.

(@) Instruments defining the rights of security holders, including indentures

The Company hereby agrees to furnish the SEC upon request, copies of the instruments defining the rights
of the holders of each issue of the Registrant's long-term debt.

) Voting trust agreement

Inapplicable.
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(10) Material contracts

The Registrant's 1997 Stock Option and Incentive Plan previously filed with the Commission (File no.
000-18082) as Annex A to the Registrant's Definitive Proxy Statement on Schedule 14 A filed on September
18, 1997 is incorporated herein by reference as Exhibit 10.1.

The Registrant's 2003 Stock Option and Incentive Plan previously filed with the Commission (File No.
000-18082) as Annex A to the Registrant's Definitive Proxy Statement on Schedule 14A filed on April 14,
2003, is incorporated herein by reference as Exhibit 10.2.

The employment agreement dated September 18, 2002 between the Registrant and William V. Turner
previously filed with the Commission (File no. 000-18082) as Exhibit 10.2 to the Registrant's Annual
Report on Form 10-K for the fiscal year ended December 31, 2003, is incorporated herein by reference as
Exhibit 10.3.

The employment agreement dated September 18, 2002 between the Registrant and Joseph W. Turner
previously filed with the Commission (File no. 000-18082) as Exhibit 10.4 to the Registrant's Annual
Report on Form 10-K for the fiscal year ended December 31, 2003, is incorporated herein by reference as
Exhibit 10.4.

The form of incentive stock option agreement under the Registrant's 2003 Stock Option and Incentive Plan
previously filed with the Commission as Exhibit 10.1 to the Registrant's Current Report on Form 8-K (File
no. 000-18082) filed on February 24, 2005 is incorporated herein by reference as Exhibit 10.5.

The form of non-qualified stock option agreement under the Registrant's 2003 Stock Option and Incentive
Plan previously filed with the Commission as Exhibit 10.2 to the Registrant's Current Report on Form 8-K
(File no. 000-18082) filed on February 24, 2005 is incorporated herein by reference as Exhibit 10.6.

A description of the current salary and bonus arrangements for 2012 for the Registrant's named executive
officers previously filed with the Commission as Exhibit 10.7 to the Registrant's Annual Report on Form
10-K for the fiscal year ended December 31, 2011 is incorporated herein by reference as Exhibit 10.7.
A description of the current fee arrangements for the Registrant's directors previously filed with the
Commission as Exhibit 10.8 to the Registrant's Annual Report on Form 10-K for the fiscal year ended
December 31, 2011 is incorporated herein by reference as Exhibit 10.8.
Small Business Lending Fund — Securities Purchase Agreement, dated August 18, 2011, between the
Registrant and the Secretary of the United States Department of the Treasury, previously filed with the
Commission as Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed on August 18, 2011, is
incorporated herein by reference as Exhibit 10.9.

(1) Statement re computation of per share earnings
Included in Note 5 to the Consolidated Financial Statements.

(15) Letter re unaudited interim financial information
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Inapplicable.
(18) Letter re change in accounting principles

Inapplicable.
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(19)

(22)

(23)

(24)

(31.1)

(31.2)

(32)

99)

(101)
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Report furnished to securityholders.

Inapplicable.

Published report regarding matters submitted to vote of security holders

Inapplicable.

Consents of experts and counsel

Inapplicable.

Power of attorney

None.

Rule 13a-14(a) Certification of Chief Executive Officer

Attached as Exhibit 31.1

Rule 13a-14(a) Certification of Treasurer

Attached as Exhibit 31.2

Certification pursuant to Section 906 of Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350)
Attached as Exhibit 32.

Additional Exhibits

None.

Attached as Exhibit 101 are the following financial statements from the Great Southern Bancorp, Inc.
Quarterly Report on Form 10-Q for the quarter ended September 30, 2012, formatted in Extensive Business
Reporting Language (XBRL): (i) consolidated statements of financial condition, (ii) consolidated

statements of income, (iii) consolidated statements of cash flows and (iv) the notes to consolidated financial
statements.
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