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PROXY STATEMENT OF ROCKY MOUNTAIN BANCORPORATION, INC.

PROSPECTUS OF HEARTLAND FINANCIAL USA, INC.
Merger Proposed Your Vote is Very Important

The boards of directors of Heartland Financial USA, Inc. and Rocky Mountain Bancorporation, Inc. have approved
a merger agreement that would result in Heartland Financial s acquisition of Rocky Mountain Bancorporation. The
total consideration to be paid to Rocky Mountain Bancorporation shareholders in the merger is expected to be
$34,500,000, although this amount may be adjusted up or down based on the closing equity of Rocky Mountain
Bancorporation at the time of the merger. The consideration will be paid to Rocky Mountain Bancorporation
shareholders 50% in shares of common stock of Heartland Financial and 50% in cash, unless shareholders elect to
receive a greater proportion of their consideration in the form of common stock.

If there is no adjustment to the $34,500,000 total purchase price, Rocky Mountain Bancorporation shareholders
will be entitled to receive, per share of Rocky Mountain Bancorporation common stock, either $318.42 in cash, or
shares of Heartland Financial common stock based on an exchange ratio that varies with Heartland Financial s average
trading price shortly before the merger. Based on the $19.65 closing price of Heartland Financial on the last trading
day before the merger was announced, that exchange ratio would be 16.205 shares of Heartland Financial common
stock per share. Based on the $18.468 average trading price of Heartland Financial during the twenty trading days
ended April 14, 2004, that exchange ratio would be 17.242 shares of Heartland Financial common stock per share.

Heartland Financial common stock is traded on the Nasdaq National Market System under the symbol HTLF. The
closing price of Heartland Financial common stock on April 14, 2004, was $17.75.

To complete this merger, Heartland Financial must obtain the necessary regulatory approvals and Rocky Mountain
Bancorporation must obtain the approval of its shareholders. Rocky Mountain Bancorporation will hold a special
meeting to vote on the merger agreement and the transactions it contemplates. Your vote is very important. Whether
or not you plan to attend the special meeting, please take the time to vote by completing and mailing the enclosed
proxy card.

For a description of the significant considerations in connection with the merger and related matters
described in this document, see Risk Factors beginning on page 19.

We encourage you to read this entire document carefully. This proxy statement-prospectus gives you detailed
information about the merger, and it includes a copy of the merger agreement as Appendix A.

Sincerely,

Danny Skarda
Executive Vice President of Rocky
Mountain Bancorporation, Inc.

Table of Contents 2



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this proxy statement-prospectus or determined if this proxy
statement-prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

The securities we are offering through this document are not savings or deposit accounts or other obligations of
any bank or non-bank subsidiary of either of our companies, and they are not insured by the Federal Deposit
Insurance Corporation, the Bank Insurance Fund or any other governmental agency.

This proxy statement-prospectus is dated April 19, 2004, and is first being mailed on or about April 21, 2004.
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Rocky Mountain Bancorporation, Inc.
2615 King Avenue West
Billings, Montana 59108-0450

Notice of Special Meeting of Shareholders
To Be Held On May 24, 2004

A special meeting of the shareholders of Rocky Mountain Bancorporation, Inc., a Montana corporation, will be
held at the Billings Hotel and Convention Center, 1223 Mullowney Lane, Billings, Montana 59101, on May 24, 2004,
3:00 p.m., local time, for the following purposes:

1. To consider and vote upon a proposal to approve the Agreement and Plan of Merger dated as of February 6,
2004, among Rocky Mountain Bancorporation, Inc., Heartland Financial USA, Inc., a Delaware corporation,
and RMB Acquisition Corporation, a Montana corporation and a wholly-owned subsidiary of Heartland
Financial, and the transactions it contemplates, including the acquisition of Rocky Mountain Bancorporation
by Heartland Financial.

2. To transact such other business as may properly be brought before the special meeting, or any adjournments
or postponements of the special meeting.

The close of business on April 16, 2004, has been fixed as the record date for determining those shareholders
entitled to vote at the special meeting and any adjournments or postponements of the special meeting. Accordingly,
only shareholders of record on that date are entitled to notice of, and to vote at, the special meeting and any
adjournments or postponements of the special meeting.

By Order of the Board of Directors,
Danny Skarda
Executive Vice President
YOUR VOTE IS VERY IMPORTANT
Whether or not you plan to attend the special meeting in person, please take the time to vote by completing and
mailing the enclosed proxy card in the enclosed postage-paid envelope. If you attend the special meeting, you may

still vote in person if you wish, even if you have previously returned your proxy card.

Your board of directors unanimously recommends that you vote FOR approval of the merger agreement and the
transactions it contemplates.
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HOW TO OBTAIN ADDITIONAL INFORMATION

This proxy statement-prospectus incorporates important business and financial information about
Heartland Financial is not included in or delivered with this document. This information is described on page
60 under Where You Can Find More Information. You can obtain free copies of this information by writing or
calling:

Heartland Financial USA, Inc.
1398 Central Avenue
P.O. Box 778
Dubuque, lowa 52004-0778
Attention: Lois K. Pearce, Secretary
(Telephone (563) 589-2100)

To obtain timely delivery of the documents, you must request the information by May 10, 2004.
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QUESTIONS AND ANSWERS FOR ALL ROCKY MOUNTAIN BANCORPORATION SHAREHOLDERS
ABOUT VOTING PROCEDURES FOR THE SPECIAL MEETING

Q: What am I being asked to vote on?

A: Rocky Mountain Bancorporation shareholders are being asked to approve a merger agreement that will result in
Heartland Financial acquiring Rocky Mountain Bancorporation.

Q: What does the Rocky Mountain Bancorporation board of directors recommend?

A: The Rocky Mountain Bancorporation board of directors recommends that you vote  FOR approval of the merger
agreement and the transactions it contemplates. The board, which collectively holds 27,851 shares, or approximately
25.69% of Rocky Mountain Bancorporation common stock eligible to vote, has agreed to vote in favor of the merger
agreement.

Q: Who must approve the proposals at the special meeting?

A: Holders of at least two-thirds of the outstanding shares of Rocky Mountain Bancorporation common stock as of the
record date must approve the merger agreement and the transactions it contemplates.

Q: When and where is the special meeting?

A: The Rocky Mountain Bancorporation special meeting will be held on May 24, 2004, at 3:00 p.m., local time, at the
Billings Hotel and Convention Center, 1223 Mullowney Lane, Billings, Montana 59101.

Q: What do I need to do now?

A: After reviewing this document, submit your proxy by sending a completed proxy card. By submitting your proxy,
you authorize the individuals named in it to represent you and vote your shares at the special meeting in accordance
with your instructions. Your proxy vote is important. Whether or not you plan to attend the special meeting,
please submit your proxy promptly in the enclosed envelope.

Q: If my shares are held in street name by my broker, will my broker vote my shares for me?

A: Your broker will vote your shares only if you instruct your broker on how to vote. Your broker will send you
directions on how to do this.

Q: How will my shares be voted if I return a blank proxy card?

A: If you sign and date your proxy card but do not indicate how you want to vote, your proxies will be counted as a

vote FOR the proposals identified in this document and in the discretion of the persons named as proxies in any other
matters properly presented at the special meeting.

Q: What will be the effect if I do not vote?

A: Your failure to vote will have the same effect as if you voted against approval of the merger agreement and the
transactions it contemplates.

Q: Can I vote my shares in person?
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A: Yes, if your shares are registered in your own name, you may attend the special meeting and vote your shares in
person. However, we recommend that you sign, date and promptly mail the enclosed proxy card.

Q: Can I change my mind and revoke my proxy?

A: Yes, you may revoke your proxy and change your vote at any time before the polls close at the special meeting by
following the instructions set forth in this document.

Q: What if I oppose the merger? Do I have dissenters rights?

A: Dissenters rights are available under the Montana Business Corporation Act. A copy of the applicable provisions of
Montana law is attached as Appendix C to this document.

Q: Who can answer my questions?
A: You should contact:

Rocky Mountain Bancorporation, Inc.
2615 King Avenue West

Billings, Montana 59108-0450
Attention: Danny Skarda

Telephone: (406) 652-8877

Table of Contents 10
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QUESTIONS AND ANSWERS FOR ROCKY MOUNTAIN BANCORPORATION SHAREHOLDERS
ABOUT
ELECTING THE FORM OF MERGER CONSIDERATION

Q: What will I receive in the merger?

A: Rocky Mountain Bancorporation shareholders are expected to receive total consideration, paid in cash and
common stock of Heartland Financial, of $34,500,000, although this amount may be adjusted up or down as described
in this proxy statement-prospectus. The consideration will be paid 50% in cash and 50% in common stock of
Heartland Financial, unless Rocky Mountain Bancorporation shareholders elect to receive a greater amount of
common stock, as described below.

The number of shares of Heartland Financial common stock that will be issued per share of Rocky Mountain
Bancorporation common stock will be equal to the purchase price divided by the total number of outstanding shares of
Rocky Mountain Bancorporation common stock, with this result divided by an average closing price of Heartland
Financial common stock. The average closing price of Heartland Financial common stock is calculated as the average
closing price of Heartland Financial common stock over the 20-day trading period ending on the fifth day prior to the
completion of the merger, subject to a minimum price of $17.33 and a maximum price of $21.33. Because the
determination period used for this calculation has not yet occurred, the actual exchange ratio cannot be determined at
this time. However, this document describes the effect of various prices on the exchange ratio. For example, using the
average closing price of Heartland Financial common stock during the 20 trading days ended as of April 14, 2004, the
exchange ratio for each share of Rocky Mountain Bancorporation common stock would be 17.242 shares of Heartland
Financial common stock. Because of the minimum and maximum market price limitations described above Rocky
Mountain Bancorporation shareholders will receive between 14.928 and 18.374 shares of Heartland Financial
common stock per share. Each of these calculations of the exchange ratio uses an assumed purchase price of
$34,500,000.

The amount of cash that Rocky Mountain Bancorporation shareholders will be entitled to receive for each share of
Rocky Mountain Bancorporation common stock will be equal to the purchase price divided by the total number of
outstanding shares of Rocky Mountain Bancorporation common stock. Based on a $34,500,000 purchase price, the
cash price for each share of Rocky Mountain Bancorporation common stock would be $318.42.

The purchase price is subject to adjustment, increase or decrease, based upon the Rocky Mountain Bancorporation
adjusted shareholders equity on the date the purchase price is calculated under the merger agreement.
Q: Can I change the form of payment I will receive in the merger?

A: The merger agreement provides that 50% of each holder s shares of Rocky Mountain Bancorporation stock will be
converted into cash and the remaining 50% into shares of Heartland Financial common stock. However, shareholders
will be able to elect to receive a greater amount of Heartland Financial common stock. An election form that can be
used for this purpose is included with this proxy statement-prospectus. To elect to receive a larger amount of
Heartland Financial common stock, you must complete and return the election form. If you do not do so, you will
receive 50% of your total consideration in cash, and the other 50% in shares of Heartland Financial common stock.

Because a maximum of 50% of the outstanding shares of Rocky Mountain Bancorporation common stock may be
converted into cash, including any dissenters shares, shareholders may receive, through a pro-ration procedure
described in this document, less cash and more shares of Heartland Financial common stock than they originally
anticipated.

Table of Contents 11



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

Completed election forms must be returned to Dubuque Bank and Trust Company, which is serving as the exchange
agent in this transaction, on or before 5:00 p.m., Dubuque, Iowa time, on June 7, 2004.

Q: How do I exchange my Rocky Mountain Bancorporation stock certificates?

A: Shortly after the merger is completed, a letter of transmittal including instructions on where to surrender your stock
certificates will be mailed to you. The exchange agent will allocate cash and Heartland Financial common stock
among Rocky Mountain Bancorporation s shareholders in accordance with the terms of the merger agreement.

Q: Whom should I call with questions?
A: You should contact:

Rocky Mountain Bancorporation, Inc.
2615 King Avenue West

Billings, Montana 59108-0450
Attention: Danny Skarda

Telephone: (406) 652-8877
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SUMMARY

This brief summary highlights selected information from this proxy statement-prospectus and does not contain all
of the information that is important to you. We urge you to carefully read this entire document and the other
documents we refer to in this document. These will give you a more complete description of the transaction we are
proposing. For more information about Heartland Financial and Rocky Mountain Bancorporation, see  Where You
Can Find More Information. We have included page references in this summary to direct you to other places in this
proxy statement-prospectus where you can find a more complete description of the topics we have summarized.

General

This proxy statement-prospectus relates to the proposed acquisition of Rocky Mountain Bancorporation by Heartland
Financial. Heartland Financial and Rocky Mountain Bancorporation believe that the acquisition will enhance
shareholder value by allowing Rocky Mountain Bancorporation shareholders to receive Heartland Financial common
stock and cash in exchange for their shares of Rocky Mountain Bancorporation common stock and by permitting
Heartland Financial to expand its presence with the addition of new markets in Montana.

The Companies
(page 59)

Heartland Financial USA, Inc.
1398 Central Avenue

P.O. Box 778

Dubuque, Iowa 52004-0778
(563) 589-2100

Heartland Financial, a Delaware corporation, is a financial services company with seven subsidiary banks located in
Iowa, Illinois, Wisconsin, New Mexico and Arizona. At December 31, 2003, Heartland Financial reported, on a
consolidated basis, total assets of $2.018 billion, deposits of $1.492 billion and shareholders equity of $140.9 million.
Heartland Financial common stock is traded on the Nasdaq National Market System under the symbol HTLF.

RMB Acquisition Corporation is a Montana corporation and a wholly-owned subsidiary of Heartland Financial. RMB
Acquisition Corporation was formed solely for the purpose of completing the merger, and has not had any operations
to date other than those incidental to the merger agreement. The corporation resulting from the merger of Rocky
Mountain Bancorporation and RMB Acquisition Corporation will be merged with and into Heartland Financial, with
Heartland Financial continuing as the surviving corporation.

Rocky Mountain Bancorporation, Inc.
2615 King Avenue

Billings, Montana 59108-0450

(406) 652-8877

Rocky Mountain Bancorporation, a Montana corporation, is a bank holding company. Through Rocky Mountain
Bank, a Montana-chartered commercial bank, Rocky Mountain Bancorporation conducts a range of commercial and
personal banking activities from eight locations throughout Montana. At December 31, 2003, Rocky Mountain
Bancorporation reported, on a consolidated basis, total assets of $369.7 million, deposits of $296.5 million and
shareholders equity of $20.7 million. Rocky Mountain Bancorporation common stock is not publicly traded.
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Rocky Mountain Bancorporation Special Meeting
(page 22)

The Rocky Mountain Bancorporation special meeting will be held on May 24, 2004, at 3:00 p.m., local time, at the
Billings Hotel and Convention Center, 1223 Mullowney Lane, Billings, Montana 59101. At the special meeting,
shareholders will be asked:

to approve the merger agreement and the transactions it contemplates; and

to act on other matters that may properly be submitted to a vote at the meeting.
Record Date; Vote Required

(page 22)

You may vote at the meeting of Rocky Mountain Bancorporation s shareholders if you owned Rocky Mountain
Bancorporation common stock at the close of business on April 16, 2004. You can cast one vote for each share of
Rocky Mountain Bancorporation common stock that you owned at that time. To approve the merger agreement and
the transactions it contemplates, the holders of at least two-thirds of the outstanding shares of Rocky Mountain

Table of Contents
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Bancorporation common stock must vote in favor of doing so.

You may vote your shares in person by attending the meeting or by mailing us your proxy if you are unable to or do
not wish to attend. You can revoke your proxy at any time before Rocky Mountain Bancorporation takes a vote at the
meeting by submitting a written notice revoking the proxy or a later-dated proxy to the secretary of Rocky Mountain
Bancorporation, or by attending the meeting and voting in person.

Recommendation to Shareholders
(page 23)

Rocky Mountain Bancorporation s board of directors believes that the merger is fair to you and in your best interests,
and unanimously recommends that you vote FOR the proposal to approve the merger agreement and the transactions
it contemplates.

Share Ownership of Rocky Mountain Bancorporation s Directors
(page 23)

On the record date, Rocky Mountain Bancorporation s directors owned 27,851 shares, or approximately 25.69% of the
outstanding shares of Rocky Mountain Bancorporation common stock. Rocky Mountain Bancorporation s directors
have agreed to vote their shares to approve the merger agreement and the transactions it contemplates. However,
because they own only approximately 25.69% of the outstanding shares of Rocky Mountain Bancorporation common
stock, there is no assurance that the proposal will be approved.

The Merger
(page 24)

We have attached a copy of the merger agreement to this document as Appendix A. Please read the merger
agreement. It is the legal document that governs the merger.

We propose a combination in which a wholly-owned subsidiary of Heartland Financial will merge with and into
Rocky Mountain Bancorporation, and then immediately thereafter the resulting corporation will merge with and into
Heartland Financial. We expect to complete the merger in the second quarter of 2004, although delays could occur.

What You Will Receive in the Merger
(pages 24 through 26)

Your shares of Rocky Mountain Bancorporation common stock will automatically become the right to receive merger
consideration payable 50% in cash and 50% in shares of common stock of Heartland Financial, or at the election of
each Rocky Mountain Bancorporation shareholder, up to 100% in shares of Heartland Financial common stock.

Rocky Mountain Bancorporation shareholders will be entitled to receive total consideration in the amount of

$34,500,000, although this amount may be adjusted up or down as described in this proxy statement-prospectus. We
refer to this amount as the purchase price.
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Under the merger agreement, shareholders will receive, for each share of Rocky Mountain Bancorporation, a number
of shares of Heartland Financial common stock that is based on an exchange ratio calculation set forth in the merger
agreement. The exchange ratio is equal to the quotient of the purchase price divided by the total number of
outstanding shares of Rocky Mountain Bancorporation common stock, with this result divided by the average closing
price of the Heartland Financial common stock, as reported on the Nasdaq National Market System, during the 20
business days preceding the fifth business day prior to the effective time of the merger. However, if the average
closing price of Heartland Financial common stock during the determination period is greater than $21.33, then the
average closing price used in the calculation of the exchange ratio will be $21.33. In addition, if the average closing
price of Heartland Financial common stock during the determination period is less than $17.33, then the average
closing price used in the calculation of the exchange ratio will be $17.33. As a result of these limitations, Rocky
Mountain Bancorporation shareholders will receive a minimum of 14.928 shares of common stock per share of Rocky
Mountain Bancorporation, and a maximum of 18.374 shares of Heartland Financial common stock per share of Rocky
Mountain Bancorporation, in each case assuming a total purchase price of $34,500,000 and a total of 108,347.70
shares of Rocky Mountain Bancorporation common stock outstanding.

Example: If the purchase price is $34,500,000, and Rocky Mountain Bancorporation has 108,347.70 shares
outstanding, then using the $19.15 closing price of Heartland Financial common stock on February 6, 2004, the last
trading day before the
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merger was announced, the exchange ratio for each share of Rocky Mountain Bancorporation common stock would
be 16.205 shares of Heartland Financial common stock ($34,500,000 < 108,347.70 = $318.42; $318.42 + $19.65 =
16.205).

Example: If the purchase price is $34,500,000, and Rocky Mountain Bancorporation has 108,347.70 shares
outstanding, then using the $18.468 average closing price of Heartland Financial common stock during the 20
trading days ended as of April 14, 2004, the exchange ratio for each share of Rocky Mountain Bancorporation
common stock would be 17.242 shares of Heartland Financial common stock ($34,500,000 < 108,347.70 = $318.42;
$318.42 + $18.468 = 17.242).

Unless they elect to receive more shares of Heartland Financial common stock, Rocky Mountain Bancorporation
shareholders will also receive cash for 50% of their shares of Rocky Mountain Bancorporation common stock, in an
amount equal to the quotient of the purchase price divided by the total number of outstanding shares of Rocky
Mountain Bancorporation common stock.

Example: Assuming no shareholder elections are made, if the purchase price is $34,500,000 and Rocky Mountain
Bancorporation has 108,347.70 shares outstanding, 50% of these shares will be converted into the right to receive
$318.42 ($34,500,000 + 108,347.70 = $318.42) per share. Based on the exchange ratio calculated in the example
above, a shareholder holding 100 shares of Rocky Mountain Bancorporation common stock who did not make an
election would receive 862.10 shares (50 x 17.242) of common stock of Heartland Financial and $15,921.00 (50 x
$318.42) in cash.

Shareholders of Rocky Mountain Bancorporation may elect to receive common stock of Heartland Financial for up to
100% of their shares of Rocky Mountain Bancorporation common stock. Unless you elect otherwise, you will receive
50% of the merger consideration in common stock of Heartland Financial and 50% in cash.

Heartland Financial will not issue any fractional shares. Instead, Rocky Mountain Bancorporation shareholders will
receive cash for any fractional shares based on the closing price of Heartland Financial common stock as reported on
the Nasdaq National Market System on the effective date of the merger.

Exchange of Stock Certificates
(page 27)

On or about the effective date of the merger, you will receive a letter and instructions on how to surrender your stock
certificates representing Rocky Mountain Bancorporation common stock in exchange for cash and/or Heartland
Financial stock certificates. You must carefully review and complete these materials and return them as instructed
along with your Rocky Mountain Bancorporation common stock certificates. Please do not send any stock
certificates to Heartland Financial or Rocky Mountain Bancorporation until you receive these instructions.

Ownership After the Merger
(page 25)

Based on the number of shares of Rocky Mountain Bancorporation common stock outstanding on the record date, and

based on the $18.468 average closing price of Heartland Financial common stock as reported on the Nasdaq National
Market System on the 20 trading days ended as of April 14, 2004, assuming that the maximum 54,173.85 shares of
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Rocky Mountain Bancorporation common stock are converted into cash, Heartland Financial will issue 934,066
shares of its common stock to Rocky Mountain Bancorporation shareholders in the merger. Based on the number of
outstanding shares of Heartland Financial common stock at December 31, 2003, this would constitute approximately
5.77% of the outstanding common stock of Heartland Financial immediately following the merger.

Federal Income Tax Consequences
(page 28)

The merger will be tax-free for federal income tax purposes to Rocky Mountain Bancorporation shareholders who
receive solely Heartland Financial shares in the merger. For Rocky Mountain Bancorporation shareholders who
receive cash in exchange for any of your Rocky Mountain Bancorporation shares or for those shareholders who
receive cash for fractional shares, the cash received will either be characterized as a dividend (to the extent of Rocky
Mountain Bancorporation s earnings and profits) for U.S. federal income tax purposes or it will be characterized as a
payment in exchange for stock. Because the determination of each shareholder s tax treatment is highly dependent
upon that shareholder s specific facts and relationships
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with other shareholders, it is not possible to reach any general conclusions with respect to this issue.

Reasons for the Merger
(pages 32 and 33)

Heartland Financial. The Heartland Financial board of directors believes that the merger will enhance shareholder
value by permitting Heartland Financial to expand its presence into new markets in Montana.

Rocky Mountain Bancorporation. The Rocky Mountain Bancorporation board of directors believes that the merger
with Heartland Financial is consistent with Rocky Mountain Bancorporation s goal of enhancing shareholder value. In
addition, the Rocky Mountain Bancorporation board of directors believes that the customers and communities served
by Rocky Mountain Bancorporation will benefit from the merger.

You can find a more detailed discussion of the background of the merger and Rocky Mountain Bancorporation s and
Heartland Financial s reasons for the merger in this document under Description of Transaction Background of the
Merger beginning on page 31, Heartland Financial s Reasons for the Merger beginning on page 32 and  Rocky
Mountain Bancorporation s Reasons for the Merger and Board Recommendation beginning on page 33.

The discussion of our reasons for the merger includes forward-looking statements about possible or assumed future
results of our operations and the performance of the combined company after the merger. For a discussion of factors
that could affect these future results, see A Warning About Forward-Looking Statements on page 21.

Opinion of Financial Advisor
(page 34)

In deciding to approve the merger, Rocky Mountain Bancorporation s board of directors considered the opinion of
D.A. Davidson that the merger consideration to be received by Rocky Mountain Bancorporation s shareholders is fair,
from a financial point of view. The full text of this opinion is attached to this document as Appendix B. You are
encouraged to read this opinion.

Dissenters Rights
(page 40)

As more fully described beginning on page 40, under Montana law, Rocky Mountain Bancorporation shareholders
have the right to dissent from the merger and receive the fair value of their shares of Rocky Mountain Bancorporation
common stock in cash.

To dissent and receive the fair value of their shares, Rocky Mountain Bancorporation shareholders must follow the
procedures outlined in Appendix C.

If you dissent from the merger and the conditions outlined in Appendix C are met, your shares of Rocky Mountain
Bancorporation common stock will not be converted into the right to receive the consideration provided in the merger
agreement. Instead, your only right will be to receive the fair value in cash of your Rocky Mountain Bancorporation
shares as determined by mutual agreement between you and Heartland Financial or by appraisal of a court if you are

Table of Contents 19



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

unable to agree. You should be aware that submitting a signed proxy card without indicating a vote with respect to the
merger will be deemed a vote "FOR the merger and a waiver of your dissenters rights. A vote  AGAINST the merger
does not dispense with the other requirements for exercising dissenters rights under Montana law.

The fair value may be more or less than the consideration you would have received under the terms of the merger
agreement. If you dissent from the merger and you complete the process of having a court determine the fair value of
your shares in accordance with Montana law, the amount you are awarded could be less than the value of the cash and
shares of Heartland Financial common stock that you would have received in the merger.

Effective Time of the Merger
(page 28)

The merger will become final when articles of merger are filed with the Secretary of State of the State of Montana. If
Rocky Mountain Bancorporation s shareholders approve the merger at their special meeting, and if Heartland Financial
obtains all required regulatory approvals, we anticipate that the merger will be completed in the second quarter of

2004, although delays could occur.
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We cannot assure you that we can obtain the necessary approvals or that the other conditions to completion of the
merger can or will be satisfied.

Conditions to Completion of the Merger
(page 43)

The completion of the merger depends on a number of conditions being met. Subject to exceptions described in the
merger agreement, these include:

accuracy of the respective representations and warranties of Heartland Financial and Rocky Mountain
Bancorporation in the merger agreement;

compliance in all material respects by each of Heartland Financial and Rocky Mountain Bancorporation with
their respective covenants and agreements in the merger agreement;

approval of regulatory authorities;
approval of the merger agreement by Rocky Mountain Bancorporation s shareholders;

receipt by each of us of an opinion that, for federal income tax purposes, Rocky Mountain Bancorporation
shareholders who exchange their shares for shares of common stock of the combined company will
not recognize any gain or loss as a result of the merger, except in connection with the receipt of cash in
exchange for shares of Rocky Mountain Bancorporation common stock and the payment of cash instead of
fractional shares, or the payment of cash resulting from the exercise of appraisal rights (this opinion will be
subject to various limitations and we recommend that you read the more detailed description of tax
consequences provided in this document beginning on page 28); and

the absence of any injunction or legal restraint blocking the merger, or of any proceedings by a government
body trying to block the merger.
A party to the merger agreement could choose to complete the merger even though a condition to its obligation has
not been satisfied, as long as the law allows it to do so. We cannot be certain when or if the conditions to the merger
will be satisfied or waived, or that the merger will be completed.

Regulatory Approvals
(page 45)

The merger is required to be approved by the Federal Reserve Board and the Division of Banking and Financial

Institutions of the State of Montana. The Federal Reserve Board approved the merger on April 8, 2004.

Waiver, Amendment and Termination
(page 45)

Heartland Financial and Rocky Mountain Bancorporation may jointly amend the merger agreement and either party
may waive its right to require the other party to adhere to any term or condition of the merger agreement. However,
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neither may do so after Rocky Mountain Bancorporation s shareholders approve the merger, if the amendment or
waiver would materially and adversely affect the rights of Rocky Mountain Bancorporation s shareholders.

The parties can mutually agree at any time to terminate the merger agreement without completing the merger. Also,
either party can decide, without the consent of the other, to terminate the merger agreement if the merger has not been
completed by December 6, 2004, unless the failure to complete the merger by that time is due to a violation of the
merger agreement by the party that wants to terminate the merger agreement.

The merger agreement will automatically terminate if the average closing price of Heartland Financial common stock,
as reported on the Nasdaq National Market System, during the 20 business days immediately preceding the fifth
business day prior to the effective time of the merger, is $13.17 or below.

In addition, either Heartland Financial or Rocky Mountain Bancorporation can terminate the merger agreement if the
conditions to its respective obligation to consummate the merger have not been satisfied or if environmental
investigations indicate the presence of material adverse environmental conditions that cannot be removed or
remediated at a cost of $250,000 or less.

Management and Operations After the Merger
(page 46)

Following the merger, the board of directors and officers of RMB Acquisition Corporation will be the board of
directors of the surviving corporation. The
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corporation resulting from the merger of RMB Acquisition Corporation with and into Rocky Mountain
Bancorporation will then immediately be merged into Heartland Financial. The board of directors and officers of
Heartland Financial will continue to hold their positions following these mergers.

Interests of Rocky Mountain Bancorporation s Directors and Officers in the Merger May Differ From Your
Interests

(page 46)

Some of Rocky Mountain Bancorporation s directors and officers have interests in the merger that differ from, or are in
addition to, their interests as shareholders in Rocky Mountain Bancorporation, as described beginning on page 46.

The members of Rocky Mountain Bancorporation s board of directors knew about these additional interests and
considered them when they approved the merger agreement and the transactions it contemplates.

Accounting Treatment
(page 48)

The merger will be accounted for as a purchase transaction in accordance with accounting principles generally
accepted in the United States.

Expenses and Termination Fees
(page 48)

Except as described below, whether or not the merger is completed, each of Heartland Financial and Rocky Mountain
Bancorporation will pay its own fees and expenses.

If Heartland Financial terminates the merger agreement because Rocky Mountain Bancorporation breached its
obligations under the merger agreement then Rocky Mountain Bancorporation must pay to Heartland Financial an
amount equal to the sum of Heartland Financial s fees and expenses, up to $500,000, plus an additional termination fee
of $750,000.

If Heartland Financial or Rocky Mountain Bancorporation terminates the merger agreement because Rocky Mountain
Bancorporation s shareholders fail to approve the merger agreement, then Rocky Mountain Bancorporation must pay
to Heartland Financial an amount equal to the sum of

Heartland Financial s fees and expenses, up to $500,000.

In addition, if a termination described above occurs and, within 18 months after the termination Rocky Mountain
Bancorporation enters into an agreement relating to a competing takeover proposal, Rocky Mountain Bancorporation

must pay Heartland Financial:

an additional termination fee of $1,000,000, if Heartland Financial terminated the merger agreement because
Rocky Mountain Bancorporation breached its obligations under the merger agreement; or
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an additional termination fee of $1,750,000, if either party terminated because Rocky Mountain
Bancorporation s shareholders failed to approve the merger agreement.
If Rocky Mountain Bancorporation terminates the merger agreement because Heartland Financial breached its
obligations under the merger agreement, then Heartland Financial must pay to Rocky Mountain Bancorporation an
amount equal to the sum of Rocky Mountain Bancorporation s fees and expenses, up to $500,000, plus an additional
termination fee of $750,000.

The parties have agreed to pay these special termination fees to each other to increase the likelihood that they will
complete the merger. These fees could discourage other companies from attempting to combine with either of us
before we complete the merger.

Material Differences in the Rights of Shareholders
(page 50)

Upon completion of the merger, Rocky Mountain Bancorporation shareholders will become shareholders of Heartland
Financial and their rights will be governed by Delaware law and by Heartland Financial s certificate of incorporation
and bylaws. There are differences between the rights of the shareholders of Heartland Financial and Rocky Mountain
Bancorporation.

Authority to Adjourn Special Meeting to Solicit Additional Proxies
(page 23)

Rocky Mountain Bancorporation is asking its shareholders to grant full authority for the special
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meeting to be adjourned, if necessary, to permit solicitation of additional proxies to approve the transactions proposed
by this proxy statement-prospectus.

Comparative Market Prices of Common Stock
(pages 12 through 14)

Shares of Heartland Financial common stock are traded on the Nasdaq National Market System under

the symbol HTLF. On February 6, 2004, the last trading day before we announced the merger, the last reported trading
price of Heartland Financial common stock was $19.65 per share. On April 14, 2004, the last reported trading price of
Heartland Financial common stock was $17.75 per share. We can make no prediction or guarantee at what price
Heartland Financial common stock will trade after the completion of the merger. Shares of Rocky Mountain
Bancorporation common stock are not publicly traded.

10
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Comparative Per Share Data

The following table presents comparative historical per share data of Heartland Financial and Rocky Mountain
Bancorporation and unaudited pro forma per share data that reflect the combination of Heartland Financial using the
purchase method of accounting.

The information listed as equivalent pro forma was obtained by multiplying the pro forma amounts by the
exchange ratio of 17.242, which is the exchange ratio on the date of this proxy statement-prospectus, based on a
$34,500,000 purchase price, 108,347.70 shares of Rocky Mountain Bancorporation common stock outstanding and an
average market price of Heartland Financial common stock during the 20 trading days prior to April 14, 2004 of
$18.468. However, as explained in this proxy statement-prospectus, the exchange ratio may go up or down as the
purchase price changes and the market price of the common stock of Heartland Financial fluctuates.

We expect that we will incur merger and integration charges as a result of combining our companies. We also
anticipate that the merger will provide the combined company with financial benefits that include reduced operating
expenses and the opportunity to earn more revenue. The pro forma information, while helpful in illustrating the
financial characteristics of the combined company under one set of assumptions, does not reflect these expenses or
benefits and, accordingly, does not attempt to predict or suggest future results. It also does not necessarily reflect what
the historical results of the combined company would have actually been had our companies been combined as of the
dates or for the periods presented.

As of and for the Year Ended December 31, 2003

Pro Forma

Heartland Rocky
Financial Mountain
and
Rocky Rocky
Heartland Mountain Mountain Bancorporation
Financial BancorporatioBancorporationEquivalent(1)

(Unaudited) (Unaudited)
Net income per common share:

Basic $ 1.18 $ 17.33 $ 1.16 $ 20.05
Diluted $ 1.16 $ 17.33 $ 1.14 $ 19.73
Dividends declared on common stock $ 0.27 $ 8.00 $ 0.29 $ 507
Book value per common share $ 9.29 $ 190.84 $10.23(2) $ 173.32

(1)  The Rocky Mountain Bancorporation pro forma equivalent per share amounts are computed by multiplying the
Heartland Financial and Rocky Mountain Bancorporation pro forma column amounts by 17.242, which is the
exchange ratio based on the assumptions described above.

(2) Book value per common share is computed for pro forma purposes assuming that 100% of the outstanding
shares of Rocky Mountain Bancorporation common stock have been converted into shares of Heartland
Financial common stock.

11
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Market Price Information

Heartland Financial common stock is traded on the Nasdaq National Market System under the symbol HTLF.
Rocky Mountain Bancorporation common stock is not publicly traded. On February 6, 2004, the business day
immediately preceding the public announcement of the execution of the merger agreement, and April 14, 2004, the
most recent practicable date prior to the mailing of this document, the market prices of Heartland Financial common
stock and the equivalent price per share of Heartland Financial common stock giving effect to the merger were as
follows:

Closing Sales Price

Equivalent Price

Per
Share of
Heartland
Rocky
Mountain Financial

Heartland
Financial Bancorporation Common Stock

Price per share
February 6, 2004 $19.65 (1) $338.80
April 14, 2004 $17.75 (1) $306.05

(1)  There is no established trading market for the shares of Rocky Mountain Bancorporation.

The Equivalent Price Per Share of Heartland Financial Common Stock at each specified date in the above table
represents the product achieved when the closing sales price of a share of Heartland Financial common stock on that
date is multiplied by the exchange ratio of 17.242, which is the number of shares of Heartland Financial common
stock that a Rocky Mountain Bancorporation shareholder would receive for each share of Rocky Mountain
Bancorporation common stock owned based on a $34,500,000 purchase price, 108,347.70 shares of Rocky Mountain
Bancorporation common stock outstanding, and an average market price of Heartland Financial common stock on the
20 trading days prior to April 14, 2004 of $18.468. Shareholders should obtain current market price quotations for
shares of Heartland Financial common stock prior to making any decisions with respect to the merger.

The market price of Heartland Financial common stock will likely fluctuate between the date of this document and
the date on which the merger is completed and after the merger. Because the market price of Heartland Financial
common stock is subject to fluctuations, the exchange ratio will change and the value of the shares of Heartland
Financial common stock that Rocky Mountain Bancorporation shareholders will receive in the merger may increase or
decrease prior to and after the merger.

By voting to approve the merger agreement and the transactions it contemplates, Rocky Mountain Bancorporation
shareholders will be choosing to invest in Heartland Financial because they will receive Heartland Financial common
stock in exchange for a portion of their shares of Rocky Mountain Bancorporation common stock. An investment in
Heartland Financial s common stock involves significant risk. In addition to the other information included in this
proxy statement-prospectus, including the matters addressed in A Warning About Forwarding-Looking Statements
beginning on page 21, Rocky Mountain Bancorporation shareholders should carefully consider the matters described
below in Risk Factors beginning on page 19 when determining whether to approve the merger agreement and the
transactions it contemplates.
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Historical Market Prices and Dividend Information
Heartland Financial

Prior to May 2003, Heartland Financial s common stock was traded in the over-the-counter market. Heartland
Financial s common stock is now traded on the Nasdaq National Market System under the symbol HTLF.

The following table sets forth, for the calendar quarter indicated, the high and low closing market prices per share
of Heartland Financial common stock as reported on the Nasdaq National Market System or the over-the-counter
market, as applicable, and the dividends per share of Heartland Financial common stock, adjusted to reflect previous
stock splits:

Dividends
Quarter Ended High Low Declared
Year-to-date 2004:
Second quarter (through April 14, 2004) $19.00 $17.75
First quarter $20.43 $18.00 $0.08
2003:
Fourth quarter $20.63 $18.53 $0.07
Third quarter $21.26 $18.57 $0.07
Second quarter $21.53 $15.27 $0.07
First quarter $15.33 $11.50 $0.07
2002:
Fourth quarter $11.79 $10.00 $0.07
Third quarter $10.19 $ 9.60 $0.07
Second quarter $10.00 $ 9.06 $0.07
First quarter $ 9.33 $ 8.54 $0.07

On December 29, 2003, Heartland Financial paid a 3-for-2 stock split, effected in the form of a 50% stock
dividend. All per share information has been restated to reflect the split.

The timing and amount of future dividends on shares of Heartland Financial common stock will depend upon
earnings, cash requirements, the financial condition of Heartland Financial and its subsidiaries, applicable government

regulations and other factors deemed relevant by Heartland Financial s board of directors.

13
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Rocky Mountain Bancorporation

There is no trading market for shares of Rocky Mountain Bancorporation common stock and Rocky Mountain
Bancorporation does not make a market in its stock. From time to time Rocky Mountain Bancorporation becomes
aware of transactions in its common stock. Rocky Mountain Bancorporation is not aware of any transactions in its
common stock among shareholders during 2003, except for gratuitous transfers between shareholders made, to the
best knowledge of Rocky Mountain Bancorporation, without consideration.

During 2003, Rocky Mountain Bancorporation redeemed 1,474 shares of its common stock. Of the 1,474 shares,
975 shares were redeemed at a redemption price of $325.00 per share and 499 shares were redeemed at a redemption
price of $300.00 per share. Also during 2003, Rocky Mountain Bancorporation issued 3,010 shares of its common
stock. Of the 3,010 shares, 1,184 shares were issued at a price of $300.00 per share and the remaining 1,826 shares
were issued at a price of $325.00 per share.

Rocky Mountain Bancorporation has, historically, from time to time declared dividends in respect of its common
stock. The following table presents the aggregate dividends declared and paid by Rocky Mountain Bancorporation for
the calendar years indicated:

Year Dividend Per Share
2003 $ 8.00
2002 $10.00
2001 $10.00
14
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Selected Historical Financial Data

The following tables present selected consolidated financial data as of December 31, 1999, 2000, 2001, 2002 and
2003, for each of the five years then ended, for Heartland Financial and selected consolidated financial data as of
December 31, 1999, 2000, 2001, 2002 and 2003, for each of the five years then ended, for Rocky Mountain
Bancorporation. The information for Heartland Financial is based on the historical financial information that is
contained in reports Heartland Financial has previously filed with the Securities and Exchange Commission, which
can be found in its Annual Report on Form 10-K for the year ended December 31, 2003. This document is
incorporated by reference in this proxy statement-prospectus. See Where You Can Find More Information on page 60.
The information for Rocky Mountain Bancorporation is based on the historical financial statements as of the dates and
for the periods indicated. Audited consolidated financial statements of Rocky Mountain Bancorporation for the year
ended December 31, 2002, and unaudited consolidated financial statements of Rocky Mountain Bancorporation for
the year ended December 31, 2003, are included with this proxy statement-prospectus as Appendix D.

You should read the following tables in conjunction with the consolidated financial statements described above.
Historical results do not necessarily indicate the results that you can expect for any future period.

15
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HEARTLAND FINANCIAL SELECTED FINANCIAL DATA

For the years ended December 31, 2003, 2002, 2001, 2000, and 1999 (Dollars in thousands, except per share data)

STATEMENT OF INCOME DATA
Interest income
Interest expense

Net interest income
Provision for loan and lease losses

Net interest income after provision for loan and
lease losses

Noninterest income

Noninterest expense

Income taxes

Income from continuing operations
Discontinued operations:

Income (loss) from operations of discontinued
branch (including gain on sale of $2,602)
Income taxes

Income (loss) from discontinued operations

Net income

2003 2002 2001 2000 1999
$99,517 $100,012 $107,609 $102,535 $74,119
38,327 42,332 58,620 58,678 40,830
61,190 57,680 48,989 43,857 33,289
4,183 3,553 4,258 2,976 2,550
57,007 54,127 44,731 40,881 30,739
36,541 30,645 28,620 25,721 24,426
67,692 60,659 56,692 52,812 43,574
8,137 7,523 5,530 4,211 3,239
$17,719 $ 16,590 $ 11,129 $ 9,579 $ 8,352
3,751 469 12 (210)
1,474 184 5 (83)
2,277 285 7 (127)
$17,719 $ 18,867 $ 11,414 $ 9,586 $ 8,225
16

Table of Contents

32



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

Table of Contents

HEARTLAND FINANCIAL SELECTED FINANCIAL DATA

For the years ended December 31, 2003, 2002, 2001, 2000, and 1999 (Dollars in thousands, except per share data)

2003 2002 2001 2000 1999

PER COMMON SHARE
DATA (1)
Net income  diluted $ .16 § 128  § 078 $ 065 $ 0.56
Income from continuing
operations  diluted (2) 1.16 1.12 0.76 0.65 0.57
Adjusted net income  diluted (3) 1.16 1.28 0.85 0.73 0.59
Adjusted income from
continuing operations  diluted
“) 1.16 1.12 0.84 0.73 0.61
Cash dividends 0.27 0.27 0.25 0.24 0.23
Dividend payout ratio 23.09% 20.81% 31.19% 36.15% 39.47%
Book value $ 929 § 840 % 737 $ 6.67 $ 6.02
Weighted average shares
outstanding 14,984,472 14,687,324 14,403,780 14,442,057 14,332,791
BALANCE SHEET DATA
Investments and federal funds
sold $ 451,753 $ 424514 $ 349417 $ 274,365 $ 213,452
Total loans and leases, net of
unearned 1,348,227 1,175,236 1,105,205 1,042,096 835,146
Allowance for loan and lease
losses 18,490 16,091 14,660 13,592 10,844
Total assets 2,018,366 1,785,979 1,644,064 1,466,387 1,184,147
Total deposits 1,492,488 1,337,985 1,205,159 1,101,313 869,659
Long-term obligations 173,958 161,379 143,789 102,856 105,737
Stockholders equity 140,923 124,041 107,090 96,146 86,573
EARNINGS
PERFORMANCE DATA
Return on average total assets 0.95% 1.13% 0.72% 0.70% 0.78%
Return on average stockholders
equity 13.46 16.44 11.32 10.69 9.61
Net interest margin ratio (2) (5) 3.79 4.04 3.67 3.74 3.64
Earnings to fixed charges:
Excluding interest on deposits 3.37x 3.28x 2.27x 1.87x 2.18x
Including interest on deposits 1.67 1.57 1.28 1.23 1.28
ASSET QUALITY RATIOS
Nonperforming assets to total
assets 0.32% 0.29% 0.52% 0.51% 0.19%
Non performing loans and leases
to total loans and leases 0.41 0.38 0.73 0.65 0.20

0.14 0.16 0.30 0.17 0.06
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Net loan and lease charge-offs to
average loans and leases
Allowance for loan and lease
losses to total loans and leases
Allowance for loan and lease
losses to nonperforming loans
and leases

CAPITAL RATIOS

Average equity to average assets
Total capital to risk-adjusted
assets

Tier 1 leverage

: HEARTLAND FINANCIAL USA INC - Form 424B3

1.37% 1.37% 1.33% 1.30% 1.30%
333.11 358.77 180.47 201.60 657.49

7.03% 6.86% 6.47% 6.54% 8.12%
12.42 11.86 10.89 9.90 11.68
8.07 8.24 7.53 7.25 8.85

(1)  Restated to reflect the three-for-two stock split effected in the form of a dividend on December 29, 2003.

(2)  Excludes the discontinued operations of our Eau Claire branch and the related gain on sale in the fourth quarter

of 2002.

(3)  Excludes goodwill amortization discontinued with the adoption of FAS 142 on January 1, 2002, and the
adoption of FAS 147 on September 30, 2002.

(4)  Excludes goodwill amortization discontinued with the adoption of FAS 142 on January 1, 2002, and the
adoption of FAS 147 on September 30, 2002, and the discontinued operations of our Eau Claire branch and the
related gain on sale in the fourth quarter of 2002.

(5) Tax equivalent using a 34% tax rate.

17
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ROCKY MOUNTAIN BANCORPORATION SELECTED FINANCIAL DATA

For the years ended December 31, 2003, 2002, 2001, 2000 and 1999 (Dollars in thousands, except per share data)

Statement of Income Data:
Interest income
Interest expense

Net interest income
Provision for loan losses

Net interest income after provision for
loan losses

Noninterest income

Noninterest expense

Provision for income taxes

Net income

Per Common Share Data:

Net income diluted

Cash dividends

Dividend payout ratio

Book value

Weighted average shares outstanding

Balance Sheet Data at December 31:

Investments and federal funds sold
Total loans and leases net of unearned
Allowance for loan and lease losses
Total assets

Total deposits

Long-term obligations

Stockholders equity

Earnings Performance Data:
Return on average total assets (1)

Return on average stockholders equity (1)

Net interest margin ratio
Ratio of earnings to fixed charges:
Excluding interest on deposits

Table of Contents

2003 2002 2001 2000 1999
$ 20,170  $ 20,604  $ 22935  $ 21460 S 20,622
7,729 8,681 11,112 10,566 9,589
12,441 11,923 11,823 10,894 11,033
480 710 540 313 1,235
11,961 11,213 11,283 10,581 9,798
3,241 3,107 2,365 1,895 2,462
11,983 10,976 9,587 8,288 8,744
1,364 1,205 1,489 1,494 1213
$ 1855 $ 2,139 0§ 2572 $ 2694 $ 2303
$ 1733 $ 2007 $ 2408 $ 2340 S 19.42
8.00 10.00 10.00 10.00 9.50
46.15% 49.82% 41.52% 42.74% 48.93%
$ 190.84  $ 183.64  $ 17339  $ 163.04  $ 152.79
107,021 106,574 106,791 115,151 118,608
$ 65949  $ 67539  $ 78,114  $ 82,154 S 75,187
265,542 247,544 211,165 174,330 154,370
2,870 2,571 2,556 2,255 2,044
369,674 343,827 318,963 288,618 256,640
296,533 276,471 244,048 231,292 211,308
29,193 24,809 24,838 18,632 11,529
20,677 19,615 18,533 17,520 18,139
0.52% 0.65% 0.87% 1.00% 0.85%
9.19 11.46 14.32 15.14 12.69
3.80 4.00 4.40 4.52 4.51
5.68x 6.22x 6.96x 7.26x 7.30x
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Including interest on deposits 1.42 1.39 1.37 1.40 1.37
Asset Quality Ratios at December 31:

Nonperforming assets to total assets 1.29% 0.32% 1.31% 0.71% 0.69%
Nonperforming loans and leases to total

loans and leases 1.80 0.26 0.96 1.13 1.04
Net loan and lease charge-offs

(recoveries) to average loans and leases 0.08 0.30 0.12 0.06 0.78
Allowance for loan lease losses to total

loans and leases 1.08 1.04 1.21 1.29 1.32
Allowance for loan and lease losses to

nonperforming loans and leases 60 393 126 115 128
Capital Ratios

Average equity to average assets 5.62 5.71 6.06 6.63 6.69
Total capital to risk-adjusted assets 9.18 9.27 10.02 9.96 11.67
Tier 1 leverage ratio 6.51 6.60 6.88 6.95 6.74

(1)  Average balances for Holding Company included in average total assets and average equity are a monthly

average rather than a daily average as required
18
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RISK FACTORS

By voting in favor of the merger, Rocky Mountain Bancorporation shareholders will be choosing to invest in
Heartland Financial s common stock to the extent they receive Heartland Financial common stock in exchange for
their shares of Rocky Mountain Bancorporation common stock. In addition to the information contained elsewhere in
this proxy statement-prospectus or incorporated in this proxy statement-prospectus by reference, as a shareholder of
Rocky Mountain Bancorporation, you should carefully consider the following factors in making your decision as to
how to vote on the merger.

Risks Relating to the Merger

The purchase price is subject to adjustment for changes in Rocky Mountain Bancorporation s shareholders
equity.

If Rocky Mountain Bancorporation s adjusted shareholders equity as of the business day preceding the closing date
of the merger is less than $17,450,000, the $34,500,000 purchase price will be decreased by the amount of the
deficiency. If Rocky Mountain Bancorporation s adjusted shareholders equity on that same date is greater than
$18,150,000, the $34,500,000 purchase price will be increased by the amount of the excess. In addition, if Rocky
Mountain Bancorporation s adjusted shareholders equity falls below $17,050,000, Heartland Financial is not obligated
to complete the merger. In calculating the adjusted shareholders equity, Rocky Mountain Bancorporation must take
into account expenses incurred in connection with the transaction, including expenses associated with obtaining
shareholder approval. To the extent that Rocky Mountain Bancorporation incurs unanticipated or excessive expenses
prior to the closing of the merger, shareholders may receive a lower value for their shares or the merger may never be
completed.

Because of the possible price adjustment referred to above, and because the market price of Heartland Financial
common stock may fluctuate, a Rocky Mountain Bancorporation shareholder cannot be sure of the value of the
merger consideration that he or she will receive.

Upon completion of the merger, each share of Rocky Mountain Bancorporation common stock will be converted
into shares of Heartland Financial common stock, cash or a combination of Heartland Financial common stock and
cash under the terms of the merger agreement. The total value of the consideration will depend on Rocky Mountain
Bancorporation s final adjusted shareholders equity, and will further depend upon the average closing price of
Heartland Financial common stock during the 20 trading day measurement period ending on the fifth day prior to
completion of the merger. The likelihood that Rocky Mountain Bancorporation s final adjusted shareholders equity
will fall within the range stated in the merger agreement so that no adjustment will be made in the total purchase price,
and the price of Heartland Financial common stock, will vary between the date the merger was announced, the date
this document is mailed to Rocky Mountain Bancorporation shareholders and the date of the special meeting. Any
change in Rocky Mountain Bancorporation s revenues and/or in the price of Heartland Financial common stock prior
to completion of the merger will affect the value of the total consideration that a Rocky Mountain Bancorporation
shareholder will receive upon completion of the merger. Revenue and stock price changes may result from a variety of
factors, including general market and economic conditions, changes in a company s business, operations and prospects,
and regulatory considerations. Many of these factors are beyond the control of Rocky Mountain Bancorporation and
Heartland Financial.

Accordingly, you will not know when you vote or make your election, either the number or the exact value

of the shares of Heartland Financial common stock, or the amount of cash, that you will receive in the merger.
Moreover, the market value of Heartland Financial shares at the time of the merger and afterwards could be
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quotations for Heartland Financial stock, and to consult with your financial advisors before you vote.
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The interests of certain management officials of Rocky Mountain Bancorporation may be different from those of
other shareholders.

Rocky Mountain Bancorporation s directors and executive officers have interests in the merger other than their
interests as Rocky Mountain Bancorporation shareholders. These interests may cause Rocky Mountain
Bancorporation s directors and executive officers to view the merger proposal differently than you may view it. The
board of directors of Rocky Mountain Bancorporation was aware of these interests at the time it approved the merger.
See Description of Transaction Interests of Certain Persons in the Merger.

Post-Merger Risks

Difficulties in combining the operations of Rocky Mountain Bancorporation and Heartland Financial may prevent
the combined company from achieving the expected benefits from its acquisition.

The combined company may not be able to achieve fully the strategic objectives and operating efficiencies it hopes
to achieve in the merger. The success of the merger will depend on a number of factors, including the combined
company s ability to:

integrate the operations of Rocky Mountain Bancorporation and Heartland Financial;
maintain existing relationships with depositors so as to minimize withdrawals of deposits after the merger;

maintain and enhance existing relationships with borrowers so as to limit unanticipated losses from loans of Rocky
Mountain Bancorporation and Heartland Financial;

control the incremental non-interest expense so as to maintain overall operating efficiencies;
retain and attract qualified personnel; and

compete effectively in the communities served by Rocky Mountain Bancorporation and Heartland Financial and in
nearby communities.
These factors could contribute to the combined company not achieving the expected benefits from the merger within
the desired time frames, if at all.

In addition, Heartland Financial s markets are currently located in Iowa, Illinois, Wisconsin, New Mexico and
Arizona, and Heartland Financial has no experience in the Montana market area, and Rocky Mountain
Bancorporation s service area is spread over a fairly large geographic region. Although Heartland Financial anticipates
that the continued presence of Donald Fraley, as chairman of Rocky Mountain Bank, and Danny Skarda, as president
and chief executive officer of Rocky Mountain Bank, will help Heartland Financial manage its expansion into a new
market area, and that the continuation of Rocky Mountain Bank under its existing name and charter will help to
maintain existing relationships, Heartland Financial s entry into the Montana markets may not be successful.

The combined company may experience difficulties in managing its growth.
As part of its overall growth strategy following the merger, the combined company expects to acquire banks and
related businesses that its board of directors believes provide a strategic fit with its business or to establish de novo

branches. To the extent that the combined company does grow, it may not be able to adequately and profitably
manage its growth. In addition, the combined company may not obtain regulatory approvals for acquisitions or the
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establishment of de novo branches that it may undertake in the future. The combined company will account for the
proposed merger and possible future acquisitions under the purchase method of accounting, which could adversely
affect future results of operations.

The combined company and its shareholders will be subjected to special risks if it effects future acquisitions.

Acquiring other banks and businesses will involve risks commonly associated with acquisitions, including:

potential exposure to liabilities of any banks or other businesses acquired by the combined company;
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difficulty and expense of integrating the operations and personnel of any banks or other businesses acquired by the
combined company;

possible increases in leverage resulting from borrowings needed to finance an acquisition or augment regulatory
capital;

potential disruption to the combined company s business;
potential diversion of the time and attention of the combined company s management; and

impairment of relationships with and the possible loss of key employees and customers of any banks or other
businesses acquired by the combined company.
A WARNING ABOUT FORWARD-LOOKING STATEMENTS

We have each made forward-looking statements in this document (and in documents to which we refer you in this
document) that are subject to risks and uncertainties. These forward-looking statements include information about
possible or assumed future results of our operations or the performance of the combined company after the merger is
completed. When we use any of the words believes, expects, anticipates, estimates or similar expressions, we are
making forward-looking statements. These statements are based on Heartland Financial s and Rocky Mountain
Bancorporation s respective management s existing expectations, which in turn are based on information that is
currently available to them and on the current economic, regulatory and competitive environment, including factors
such as the strength of the U.S. and local economies; federal, state and local laws, regulations and policies; interest
rates and regulatory policies; and expectations as to competitors and customers. Many possible events or factors,
including changes from current conditions in the factors mentioned above, could affect the future financial results and
performance of each of our companies and the combined company after the merger and could cause those results or
performance to differ materially from those expressed in our forward-looking statements.

In addition to the factors listed above and the risks discussed in the Risk Factors section of this proxy
statement-prospectus, factors that could have a material adverse effect on our operations and future prospects include,
but are not limited to, the following:

The economic impact of past and any future terrorist threats and attacks, acts of war or threats thereof and the
response of the United States to any such threats and attacks;

Technological changes implemented by us and by other parties, including third party vendors, which may be more
difficult or more expensive than anticipated or which may have unforeseen consequences to us and our customers;

The availability of capital to fund the expansion of the combined business; and

Other factors referenced in this proxy statement-prospectus or the documents incorporated by reference.
These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance
should not be placed on such statements.

Any forward-looking earnings estimates included in the proxy statement-prospectus have not been examined or
compiled by our independent public accountants, nor have our independent accountants applied any procedures to our
estimates. Accordingly, our accountants do not express an opinion or any other form of assurance on them. The
forward-looking statements included in this proxy statement-prospectus are made only as of the date of this proxy
statement-prospectus. Further information concerning Heartland Financial and its business, including additional
factors that could materially affect Heartland Financial s financial results, is included in Heartland Financial s filings
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INTRODUCTION

Rocky Mountain Bancorporation is furnishing this proxy statement-prospectus to holders of Rocky Mountain
Bancorporation common stock, no par value per share, in connection with the proxy solicitation by Rocky Mountain
Bancorporation s board of directors. Rocky Mountain Bancorporation s board of directors will use the proxies at the
special meeting of shareholders of Rocky Mountain Bancorporation to be held on May 24, 2004, and at any
adjournments or postponements of the meeting.

Shareholders will be asked at this special meeting to vote to approve the Agreement and Plan of Merger, dated as
of February 6, 2004, among Rocky Mountain Bancorporation, Heartland Financial and RMB Acquisition Corporation,
and the transactions it contemplates. Under the merger agreement, RMB Acquisition Corporation will merge into
Rocky Mountain Bancorporation. This merger will be followed immediately by the merger of Rocky Mountain
Bancorporation into Heartland Financial, with Heartland Financial continuing as the surviving corporation. As a
result, Rocky Mountain Bank, which is currently a wholly-owned subsidiary of Rocky Mountain Bancorporation, will
become a wholly-owned subsidiary of Heartland Financial, and will continue operations under its existing name and
charter. In the merger, each of the outstanding shares of Rocky Mountain Bancorporation common stock will be
converted into the right to receive shares of Heartland Financial common stock or a combination of shares and cash,
as described in this proxy statement-prospectus.

ROCKY MOUNTAIN BANCORPORATION SPECIAL MEETING

Date, Place, Time and Purpose

The special meeting of Rocky Mountain Bancorporation s shareholders will be held at the Billings Hotel and
Convention Center, 1223 Mullowney Lane, Billings, Montana 59101, at 3:00 p.m., local time, on May 24, 2004. At
the special meeting, holders of Rocky Mountain Bancorporation common stock will be asked to vote upon a proposal
to approve the merger agreement and the transactions it contemplates.

Record Date, Voting Rights, Required Vote and Revocability of Proxies

The Rocky Mountain Bancorporation board fixed the close of business on April 16, 2004, as the record date for
determining those Rocky Mountain Bancorporation shareholders who are entitled to notice of and to vote at the
special meeting. Only holders of Rocky Mountain Bancorporation common stock of record on the books of Rocky
Mountain Bancorporation at the close of business on the record date have the right to receive notice of and to vote at
the special meeting. On the record date, there were 108,347.70 shares of Rocky Mountain Bancorporation common
stock issued and outstanding held by 119 holders of record.

At the special meeting, Rocky Mountain Bancorporation shareholders will have one vote for each share of Rocky
Mountain Bancorporation common stock owned on the record date. The holders of a majority of the outstanding
shares of Rocky Mountain Bancorporation common stock entitled to vote at the special meeting must be present in
order for a quorum to exist at the special meeting.

To determine if a quorum is present, Rocky Mountain Bancorporation intends to count the following:

shares of Rocky Mountain Bancorporation common stock present at the special meeting either in person or by
proxy; and
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shares of Rocky Mountain Bancorporation common stock for which it has received signed proxies, but with

respect to which holders of shares have abstained on any matter.

Approval of the merger agreement requires the affirmative vote of holders of at least two-thirds of the outstanding
shares of Rocky Mountain Bancorporation common stock.

Brokers who hold shares in street name for customers who are the beneficial owners of such shares may not give a
proxy to vote those shares without specific instructions from their customers. Any abstention, non-voting share or

broker non-vote will have the same effect as a vote against the approval of the merger agreement.
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Properly executed proxies that Rocky Mountain Bancorporation receives before the vote at the special meeting that
are not revoked will be voted in accordance with the instructions indicated on the proxies. If no instructions are
indicated, these proxies will be voted FOR the proposal to approve the merger agreement and the transactions it
contemplates, and FOR any resolution to adjourn the special meeting, if necessary, to solicit additional proxies, and
the proxy holder may vote the proxy in its discretion as to any other matter that may properly come before the special
meeting.

A Rocky Mountain Bancorporation shareholder who has given a proxy solicited by the Rocky Mountain
Bancorporation board may revoke it at any time prior to its exercise at the special meeting by:

giving written notice of revocation to the secretary of Rocky Mountain Bancorporation;
properly submitting to Rocky Mountain Bancorporation a duly executed proxy bearing a later date; or

attending the special meeting and voting in person.

All written notices of revocation and other communications with respect to revocation of proxies should be sent to:
Rocky Mountain Bancorporation, Inc., 2615 King Avenue West, Billings, Montana 59108-0450, Attention: Brenda
Nearpass, Secretary.

On the record date, Rocky Mountain Bancorporation s directors owned 27,851 shares, or approximately 25.69% of
the outstanding shares, of Rocky Mountain Bancorporation common stock. These individuals have agreed to vote their
shares in favor of approving the merger agreement and the transactions it contemplates.

Solicitation of Proxies

Directors, officers and employees of Rocky Mountain Bancorporation may solicit proxies by mail, in person or by
telephone or facsimile. They will receive no additional compensation for these services. Rocky Mountain
Bancorporation may make arrangements with brokerage firms and other custodians, nominees and fiduciaries, if any,
for the forwarding of solicitation materials to the beneficial owners of Rocky Mountain Bancorporation common stock
held of record by such persons. Rocky Mountain Bancorporation will reimburse any brokers, custodians, nominees
and fiduciaries for the reasonable out-of-pocket expenses incurred by them for their services. Heartland Financial and
Rocky Mountain Bancorporation will share all expenses associated with the printing and mailing of this proxy
statement-prospectus, as provided in the merger agreement. See Description of Transaction Expenses and Termination
Fees.

Authority to Adjourn Special Meeting to Solicit Additional Proxies

Rocky Mountain Bancorporation is asking its shareholders to grant full authority for the special meeting to be
adjourned, if necessary, to permit solicitation of additional proxies to approve the transactions proposed by this proxy
statement-prospectus.
Recommendation of Rocky Mountain Bancorporation Board

The Rocky Mountain Bancorporation board has unanimously approved the merger agreement and the transactions

it contemplates and believes that the proposal to approve the merger agreement and the transactions it contemplates
are in the best interests of Rocky Mountain Bancorporation and its shareholders. The Rocky Mountain

Table of Contents 45



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

Bancorporation board unanimously recommends that the Rocky Mountain Bancorporation shareholders vote FOR
approval of the merger agreement and the transactions it contemplates and FOR any resolution to adjourn the special
meeting, if necessary, to solicit additional proxies. See Description of Transaction Rocky Mountain

Bancorporation s Reasons for the Merger and Board Recommendation.
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DESCRIPTION OF TRANSACTION

The following information describes material aspects of the merger and related transactions. This description does
not provide a complete description of all the terms and conditions of the merger agreement. It is qualified in its
entirety by the Appendices to this document, including the merger agreement, which is attached as Appendix A to this
proxy statement-prospectus. The merger agreement is incorporated into this proxy statement-prospectus by reference.
We urge you to read the Appendices in their entirety.

General

The merger agreement provides for the acquisition by merger of Rocky Mountain Bancorporation by Heartland
Financial. At the time the merger becomes effective, each share of Rocky Mountain Bancorporation common stock
then issued and outstanding will be converted into and exchanged for the right to receive shares of Heartland Financial
common stock, cash, or a combination of shares of Heartland Financial common stock and cash, as described below.

Purchase Price and Election of Merger Consideration

Under the merger agreement, Rocky Mountain Bancorporation shareholders will be entitled to receive total
consideration in the amount of $34,500,000, increased by the amount by which Rocky Mountain Bancorporation s
adjusted shareholders equity exceeds $18,150,000, or decreased by the amount by which Rocky Mountain
Bancorporation s adjusted shareholders equity is below $17,450,000, as applicable. This price, as it may be adjusted, is
referred to as the purchase price.

At March 31, 2004, Rocky Mountain Bancorporation s adjusted shareholder equity was approximately
$17,650,000.00.

Shareholders may elect to receive their share of the merger consideration in up to 100% of Heartland Financial
common stock. If no election is made, however, 50% of a holder s shares of Rocky Mountain Bancorporation common
stock will be converted into cash and the remaining shares will be converted into shares of Heartland Financial
common stock. To preserve the tax treatment of the merger, the merger agreement provides that in no event will more
than 50% of the outstanding shares of Rocky Mountain Bancorporation stock be converted into cash, including shares
with respect to which shareholders have asserted their dissenters rights under the Montana Business Corporation Act.

Stock Consideration. Shares of Rocky Mountain Bancorporation common stock will be converted into shares of
Heartland Financial based on an exchange ratio calculation included in the merger agreement. The exchange ratio will
be equal to the quotient of:

the purchase price; divided by

the total number of outstanding shares of Rocky Mountain Bancorporation common stock,
with this result divided by an average closing price of Heartland Financial common stock.

The average closing price of Heartland Financial common stock to be used in this calculation will be determined
by using the closing stock prices for the last 20 trading days before the cutoff date for the determination. That cutoff
date is five trading days before the effective date of the merger. However, if the average closing price is greater than
$21.33, then the average closing price used in the calculation of the exchange ratio will be $21.33. In addition, if the
average closing price is less than $17.33, then the average closing price used in this calculation will be $17.33.

Table of Contents 47



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3
24

Table of Contents

48



Edgar Filing: HEARTLAND FINANCIAL USA INC - Form 424B3

Table of Contents
Examples:

1. If the purchase price is $34,500,000 and Rocky Mountain Bancorporation has 108,347.70 shares outstanding,
then using $19.65, which is the closing price of Heartland Financial common stock on February 6, 2004, the last
trading day before the merger was announced, each share of Rocky Mountain Bancorporation common stock
would be converted into 16.205 shares of Heartland Financial common stock, calculated as follows:

$34,500,000 + 108,347.70 = $318.42

$318.42 + $19.65 = 16.205 shares of Heartland Financial common stock

2. If the purchase price is $34,500,000 and Rocky Mountain Bancorporation has 108,347.70 shares outstanding,
then using $18.468, which is the average closing price of Heartland Financial common stock during the 20
trading days ended as of April 14, 2004, each share of Rocky Mountain Bancorporation common stock would be
converted into 17.242 shares of Heartland Financial common stock, calculated as follows:

$34,500,000 + 108,347.70 = $318.42

$318.42 + $18.468 = 17.242 shares of Heartland Financial common stock

3. If the purchase price is $34,500,000 and Rocky Mountain Bancorporation has 108,347.70 shares outstanding,
and if the average closing price of Heartland Financial common stock during the determination period is more
than $21.33, then each share of Rocky Mountain Bancorporation common stock will be converted into 14.928
shares of Heartland Financial common stock, calculated as follows:

$34,500,000 = 108,347.70 = $318.42

$318.42 + $21.33 = 14.928 shares of Heartland Financial common stock

4. If the purchase price is $34,500,000 and Rocky Mountain Bancorporation has 108,347.70 shares outstanding,
and if the average closing price of Rocky Mountain Bancorporation common stock during the determination
period is less than $17.33, then each share of Rocky Mountain Bancorporation common stock will be converted
into 18.374 shares of Heartland Financial common stock, calculated as follows:

$34,500,000 = 108,347.70 = $318.42

$318.42 + $17.33 = 18.374 shares of Heartland Financial common stock

Based on the 108,347.70 of shares of Rocky Mountain Bancorporation common stock outstanding on April 14,
2004, and based on the $18.468 average closing price of Heartland Financial common stock during the 20 trading
days prior to April 14, 2004, and assuming that 50% of the Rocky Mountain Bancorporation shares are converted to
cash, the exchange ratio would be 17.242 shares of Heartland Financial common stock for each share of Rocky
Mountain Bancorporation stock. Heartland Financial would issue approximately 934,066 shares to former Rocky
Mountain Bancorporation shareholders in the merger, representing approximately 5.77% of the total number of
Heartland Financial common shares that will be outstanding after the merger. The number of shares actually issued
will vary depending on the actual purchase price, as adjusted, the average closing price for Heartland Financial stock
during the actual determination period, and the number of Rocky Mountain Bancorporation shares whose holders
exercise dissenters rights or elect to exchange their shares for greater than 50% Heartland Financial common stock,
subject to the requirement that a maximum of 50% of the outstanding shares of Rocky Mountain Bancorporation
common stock, including dissenters shares, be converted into cash.
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Share prices cannot be predicted, of course. If the average closing price of Heartland Financial stock moves
between $17.33 and $21.33, the exchange ratio will change. The following table illustrates the effective exchange
ratio as a function of several possible average closing prices, in each case calculated based on a total purchase price of
$34,500,000 and 108,347.70 outstanding shares of Rocky Mountain Bancorporation common stock:

Number of Heartland
Financial Shares
to be Received for Each
Rocky
Mountain Bancorporation

Price of Heartland Financial Stock Share
$17.33 18.374
$17.66 18.031
$18.00 17.690
$18.33 17.371
$18.66 17.064
$19.00 16.759
$19.33 16.473
$19.66 16.196
$20.00 15.921
$20.33 15.663
$20.66 15.408
$21.00 15.163
$21.33 14.928

Cash Consideration. You will receive cash for a maximum of 50% of the Rocky Mountain Bancorporation shares
you own. The cash price per share you receive will be determined by dividing the total purchase price to be paid by
Heartland Financial by the total number of outstanding shares of Rocky Mountain Bancorporation common stock.

Example: If the purchase price is $34,500,000 and Rocky Mountain
Bancorporation has 108,347.70 shares outstanding, each share will
be convertible into the right to receive $318.42, calculated as
Jfollows:

$34,500,000 + 108,347.70 = $318.42

We are not making any recommendation as to whether Rocky Mountain Bancorporation shareholders
should elect to receive a different ratio than 50% cash and 50% Heartland Financial common stock. Each
Rocky Mountain Bancorporation shareholder must make his or her own decision with respect to the election to
receive Heartland Financial common stock for more than 50% of their shares of Rocky Mountain
Bancorporation stock.

Variable Amount of Cash and Stock. By the terms of the merger agreement, a maximum of 50% of the total

outstanding shares of Rocky Mountain Bancorporation common stock, including dissenters shares, may be converted
into cash, and the remainder must be converted into shares of Heartland Financial common stock.
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If, after taking into account all valid stock elections, more than 50% of the total outstanding shares of Rocky
Mountain Bancorporation common stock would be converted into cash, including dissenters shares, then any Rocky
Mountain Bancorporation shareholders who will receive any portion of the merger consideration in cash will be
subject to a proration process that will result in the holder receiving additional shares of Heartland Financial common
stock in lieu of some cash. This proration will result in a final prorated number of shares of Heartland Financial
common stock being issued with a value equal to at least 50% of the total merger consideration.

Election Procedures; Surrender of Stock Certificates

An election form is included with this proxy statement-prospectus. Rocky Mountain Bancorporation shareholders
can use this form to elect to receive shares of Heartland Financial common stock for up to 100% of their
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shares of Rocky Mountain Bancorporation common stock. Rocky Mountain Bancorporation shareholders do not need
to make an election. If no election is made, a Rocky Mountain Bancorporation shareholder will receive cash for 50%
of his or her shares of Rocky Mountain Bancorporation common stock and shares of Heartland Financial common
stock for the remaining 50% of his or her shares of Rocky Mountain Bancorporation common stock.

To make an effective election, you must submit a properly completed election form to Dubuque Bank and Trust
Company, which will be acting as the exchange agent, on or before the election deadline of 5:00 p.m., Dubuque, lowa
time, on June 7, 2004. You may change your election at any time prior to the election deadline by written notice
accompanied by a properly completed and signed, revised election form received by the exchange agent prior to the
election deadline. All elections will be revoked automatically if the merger is not approved or the merger agreement is
otherwise terminated.

After the completion of the merger, a letter of transmittal, together with a return envelope will be mailed to Rocky
Mountain Bancorporation shareholders. The letter of transmittal will include instructions for the surrender and
exchange of certificates representing Rocky Mountain Bancorporation common stock for the merger consideration. A
letter of transmittal will be deemed properly completed only if signed and accompanied by stock certificates
representing all shares of Rocky Mountain Bancorporation common stock or an appropriate guarantee of delivery of
the certificates.

Until you surrender your Rocky Mountain Bancorporation stock certificates for exchange after completion of the
merger, you will not be paid dividends or other distributions declared after the merger with respect to any Heartland
Financial common stock into which your Rocky Mountain Bancorporation shares have been converted. When you
surrender your Rocky Mountain Bancorporation stock certificates, Heartland Financial will pay any unpaid dividends
or other distributions, without interest. After the completion of the merger, there will be no further transfers of Rocky
Mountain Bancorporation common stock. Rocky Mountain Bancorporation stock certificates presented for transfer
after the completion of the merger will be canceled and exchanged for the merger consideration.

No fractional shares of Heartland Financial common stock will be issued to any holder of Rocky Mountain
Bancorporation common stock upon consummation of the merger. For each fractional share that would otherwise be
issued, Heartland Financial will pay cash in an amount equal to the holder s fractional interest multiplied by the closing
price of Heartland Financial common stock as reported on the Nasdaq National Market System on the effective date of
the merger. No interest will be paid or accrued on cash payable to holders of Rocky Mountain Bancorporation
common stock in lieu of fractional shares. No shareholder of Rocky Mountain Bancorporation will be entitled to
dividends, voting rights or any other rights as a shareholder of Heartland Financial in respect of any fractional shares.

None of Heartland Financial, Rocky Mountain Bancorporation or any other person will be liable to any former
holder of Rocky Mountain Bancorporation common stock for any amount properly delivered to a public official
pursuant to applicable abandoned property, escheat or similar laws.

If a certificate for Rocky Mountain Bancorporation common stock has been lost, stolen or destroyed, the exchange
agent will issue the consideration properly payable under the merger agreement upon compliance by the holder of
Rocky Mountain Bancorporation common stock with the conditions reasonably imposed by the exchange agent. These
conditions will include a requirement that the shareholder provide a lost instruments indemnity bond in form,
substance and amount reasonably satisfactory to the exchange agent and Heartland Financial.

Effective Time of the Merger
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Subject to the conditions to each party s obligations to complete the merger, the merger will become effective when
articles of merger reflecting the merger are filed with the Secretary of State of the State of Montana. Unless we agree
otherwise, each party will use reasonable efforts to cause the merger to become effective 10 business days after the
latest to occur of:

the receipt of all required regulatory approvals or consents;
the expiration of all statutory waiting periods relating to any required regulatory approvals; and

the receipt of the approval of the shareholders of Rocky Mountain Bancorporation.
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We anticipate that the merger will become effective in the second quarter of 2004, however, delays could occur.

We cannot assure you that the necessary shareholder and regulatory approvals of the merger will be obtained or
that other conditions precedent to the merger can or will be satisfied. Either party s boards of directors may terminate
the merger agreement if the merger is not completed by December 6, 2004, unless it is not completed because of the
failure by the party seeking termination to comply fully with its obligations under the merger agreement. See

Conditions to Completion of the Merger and  Waiver, Amendment and Termination.

United States Federal Income Tax Consequences of the Merger

The following is a summary of the material United States federal income tax consequences of the merger generally
applicable to Rocky Mountain Bancorporation shareholders. This discussion assumes you hold your shares of Rocky
Mountain Bancorporation common stock as capital assets within the meaning of Section 1221 of the Internal Revenue
Code of 1986, as amended, or the Code, and does not address all aspects of United States federal income taxation that
may be relevant to you in light of your particular circumstances or if you are subject to special rules, such as rules
relating to:

shareholders who are not citizens or residents of the United States;

financial institutions;

tax-exempt organizations;

insurance companies;

dealers in securities or currencies;

traders in securities that elect to use a mark-to-market method of accounting;

shareholders who acquired their shares of Rocky Mountain Bancorporation common stock pursuant to the exercise
of employee stock options or otherwise acquired shares as compensation; and

shareholders who hold their shares of Rocky Mountain Bancorporation common stock as part of a hedge, straddle,

or other risk reduction, constructive sale or conversion transaction.

In addition, this summary does not address any state, local or foreign tax consequences of the merger that may
apply. The following discussion is based on the Code, existing and proposed regulations promulgated under the Code,
published Internal Revenue Service rulings and court decisions, all as in effect as of the date hereof, and all of which
are subject to change, possibly with retroactive effect. Any such change could affect the continuing validity of the
discussion.

Tax Consequences of the Merger Generally. It is intended that the merger of RMB Acquisition Corporation with
and into Rocky Mountain Bancorporation, taken together with the subsequent merger of Rocky Mountain
Bancorporation with and into Heartland Financial, will be treated as a reorganization within the meaning of Section
368(a) of the Code. Heartland Financial s and Rocky Mountain Bancorporation s obligations to complete the merger
are conditioned on, among other things, their receipt of an opinion from Barack Ferrazzano Kirschbaum Perlman &
Nagelberg LLP dated as of the date of the registration statement filed with the Securities and Exchange Commission
in connection with the merger and updated through the effective date, to the effect that:

the merger will constitute a reorganization within the meaning of Section 368(a) of the Code;
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the merger will be tax free to Heartland Financial under Section 1032 of the Code;
the merger will be tax free to Rocky Mountain Bancorporation under Section 361 of the Code; and
no gain or loss will be recognized by holders of Rocky Mountain Bancorporation common stock upon their receipt

of Heartland Financial common stock, except to the extent of any cash received.
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The opinion of Barack Ferrazzano Kirschbaum Perlman & Nagelberg LLP is based upon existing law, assumes the
absence of changes in existing facts, relies upon customary assumptions and relies upon representations contained in
certificates executed by officers of Heartland Financial and Rocky Mountain Bancorporation. The opinion neither
binds the Internal Revenue Service nor precludes it from adopting a contrary position, and it is possible that the
Internal Revenue Service may successfully assert a contrary position in litigation or other proceedings. Neither
Heartland Financial nor Rocky Mountain Bancorporation intends to obtain a ruling from the Internal Revenue Service
with respect to the tax consequences of the merger.

The following discussion assumes that the merger will qualify as a reorganization within the meaning of Section
368(a) of the Code.

Rocky Mountain Bancorporation Shareholders Who Receive Only Heartland Financial Common Stock. If you are
a holder of Rocky Mountain Bancorporation common stock and you receive only Heartland Financial common stock
(plus any cash in lieu of a fractional share of Heartland Financial common stock) in exchange for your Rocky
Mountain Bancorporation common stock in the merger, you will not recognize any gain or loss for federal income tax
purposes with respect to such exchange, except with respect to any cash received in lieu of a fractional share, as
discussed below.

Rocky Mountain Bancorporation Shareholders Who Receive Both Heartland Financial Common Stock and Cash.
If you are a holder of Rocky Mountain Bancorporation common stock and you receive both Heartland Financial
common stock and cash (other than cash received in lieu of a fractional share of Heartland Financial common stock)
in exchange for your Rocky Mountain Bancorporation common stock in the merger, you will recognize gain, but not
loss, in an amount equal to the lesser of:

(a) the excess, if any, of:

(1) the sum of the fair market value (at the effective time of the merger) of the Heartland Financial common
stock plus the amount of cash received; over

(2) your aggregate tax basis in the shares of Rocky Mountain Bancorporation common stock exchanged in the
merger; and

(b) the amount of cash that you receive in exchange for your Rocky Mountain Bancorporation common stock.

Any such gain will be treated as capital gain unless the receipt of the cash has the effect of the distribution of a
dividend for federal income tax purposes, in which case the gain will be treated as ordinary dividend income to the
extent of your ratable share of Rocky Mountain Bancorporation s accumulated earnings and profits. Any capital gain
will be long-term capital gain if, as of the date of the merger, your holding period in your Rocky Mountain
Bancorporation common stock is greater than one year.

The stock redemption provisions of Section 302 of the Code apply in determining whether cash received by you in
exchange for your Rocky Mountain Bancorporation common stock has the effect of a distribution of a dividend under
Section 356(a)(2) of the Code, which we refer to as a hypothetical redemption analysis. Under the hypothetical
redemption analysis, you will be treated as if that portion of your Rocky Mountain Bancorporation common stock that
you exchange for cash in the merger will instead be exchanged for Heartland Financial common stock (which we call
the hypothetical shares) followed immediately by a redemption of the hypothetical shares by Heartland Financial for
cash. Under the principles of Section 302 of the Code, you will recognize capital gain rather than dividend income
with respect to the cash received if the hypothetical redemption is not essentially equivalent to a dividend or is

substantially disproportionate with respect to you. In applying the principles of Section 302 of the Code, the
constructive ownership rules of Section 318 of the Code will apply in comparing your ownership interest in Heartland
Financial both immediately after the merger (but before the hypothetical redemption) and after the hypothetical
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If you are a holder of Rocky Mountain Bancorporation common stock, whether the hypothetical redemption by
Heartland Financial of the hypothetical shares for cash is not essentially equivalent to a dividend will depend on your
particular circumstances. However, the hypothetical redemption must, in any event, result in a meaningful reduction in
your percentage ownership of Heartland Financial common stock. In determining whether the
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hypothetical redemption by Heartland Financial results in a meaningful reduction in your percentage ownership of
Heartland Financial common stock and, therefore, does not have the effect of a distribution of a dividend, you should
compare your interest in Heartland Financial (including interests owned actually, hypothetically, and constructively)
immediately after the merger (but before the hypothetical redemption) to your interest after the hypothetical
redemption. The Internal Revenue Service has indicated, in Revenue Ruling 76-385, that a shareholder in a
publicly-held corporation whose relative stock interest in the corporation is minimal and who exercises no control
over corporate affairs is generally treated as having had a meaningful reduction in his or her stock after a redemption
transaction if his or her percentage stock ownership in the corporation has been reduced to any extent, taking into
account the shareholder s actual and constructive ownership before and after the hypothetical redemption.

If you are a holder of Rocky Mountain Bancorporation common stock, the hypothetical redemption transaction
would be substantially disproportionate, and, therefore, would not have the effect of a distribution of a dividend if you
own less than 50 percent of the voting power of the outstanding Heartland Financial common stock and the percentage
of Heartland Financial common stock actually and constructively owned by you immediately after the hypothetical
redemption is less than 80 percent of the percentage of Heartland Financial common stock actually, hypothetically,
and constructively owned by you immediately before the hypothetical redemption. Nevertheless, you should consult
your own tax advisor about the possibility that all or a portion of any cash received in exchange for Rocky Mountain
Bancorporation common stock will be treated as a dividend.

Tax Basis and Holding Period. The aggregate tax basis of any Heartland Financial common stock you receive as a
result of the merger will be the same as your aggregate tax basis in the Rocky Mountain Bancorporation common
stock you surrender in exchange for the Heartland Financial common stock, decreased by the amount of cash received
in the merger, and increased by the amount of income or gain recognized in the merger. Your holding period in the
Heartland Financial common stock you receive as a result of the exchange will include the period during which you
held the Rocky Mountain Bancorporation common stock you surrender in the merger.

Cash Received in Lieu of Fractional Shares. If you receive cash in the merger instead of a fractional share of
Heartland Financial common stock, you will be treated as having received the fractional share pursuant to the merger
and then as having exchanged the fractional share for cash in a redemption of the fractional share by Heartland
Financial. Assuming that, immediately after the merger, you hold a minimal interest in Heartland Financial, you
exercise no control over Heartland Financial and, as a result of the deemed redemption and after giving effect to
certain constructive ownership rules, you experience an actual reduction in your interest in Heartland Financial, you
will generally recognize capital gain or loss on the deemed redemption in an amount equal to the difference between
the amount of cash received and your adjusted tax basis allocable to such fractional share. This capital gain or loss
will be long-term capital gain or loss if, as of the effective date of the merger, you held your shares of Rocky
Mountain Bancorporation common stock for more than one year. Long-term capital gain of a non-corporate United
States shareholder is generally subject to a maximum federal tax rate of 15 percent. The deductibility of capital losses
is subject to limitations.

Backup withholding and Information Reporting. Unless you provide a taxpayer identification number (social
security number or employer identification number) and certify, among other things, that such number is correct, or
you provide proof of an applicable exemption from backup withholding, the exchange agent will be required to
withhold 28% of any cash payable to you in connection with the merger. Any amount so withheld under the backup
withholding rules is not an additional tax and will be allowed as a refund or credit against your United States federal
income tax liability, provided that you furnish the required information to the Internal Revenue Service. You should
complete and sign the substitute Form W-9 included as part of the transmittal letter to provide the information and
certification necessary to avoid backup withholding, unless an applicable exception exists and is established in a
manner that is satisfactory to the exchange agent.
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The foregoing discussion is not intended to be a complete analysis or description of all potential federal
income tax consequences of the merger. In addition, the discussion does not address tax consequences which
may vary with, or are contingent on, your individual circumstances. Moreover, the discussion does not address
any non-income tax or any foreign, state, or local tax consequences of the merger. Accordingly, you are
strongly urged to consult with your own tax advisor to determine the particular federal, state, local, or foreign
income or other tax consequences to you of the merger.
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Background of the Merger

Rocky Mountain Bancorporation is a Montana corporation organized in 1979 as Raldon, Inc. The company
changed its name to Rocky Mountain Bancorporation, Inc. in 1988.

Rocky Mountain Bancorporation is the successor to the Harlem Corporation, Stevensville Bancshares, Inc. and
Whitehall Bancorporation following reorganization of the predecessor companies in the early 1990s. The predecessor
companies held, respectively, substantially all of the issued and outstanding common stock of banks in Harlem,
Stevensville, and Whitehall, Montana. The predecessor banks were merged into the Rocky Mountain Bank, a
subsidiary of Rocky Mountain Bancorporation, in 1994, with branch offices retained at each of the merging banks
locations.

Rocky Mountain Bancorporation also acquired the Security State Bank of Plentywood, Montana, in 1995. The
Plentywood bank was merged into the Rocky Mountain Bank in 1996, with a branch office retained at the Plentywood
bank s main office location in Plentywood.

In the summer of 2003, Heartland Financial representatives contacted Rocky Mountain Bancorporation s senior
executive officers, expressing an interest in discussing a potential combination of the companies. Rocky Mountain
Bancorporation had not been soliciting acquisition proposals at the time of the initial contact.

During the late summer and fall of 2003, Heartland Financial and Rocky Mountain Bancorporation representatives
exchanged information with respect to the companies and discussed a potential combination of Rocky Mountain
Bancorporation with Heartland Financial. Rocky Mountain Bancorporation s senior executive officers, Mr. Danny
Skarda and Mr. Donald Fraley, as well as the board of directors of Rocky Mountain Bancorporation, were encouraged
by the discussions in the fall of 2003 and the parties continued discussions with respect to a proposed transaction,
including pricing and structure of the transaction and other significant terms. Rocky Mountain Bancorporation did not
actively solicit competing proposals and no competing proposals to acquire Rocky Mountain Bancorporation were
received during the negotiations and discussions with Heartland Financial.

Under a Confidentiality Agreement entered into between the companies, Heartland Financial conducted its due
diligence review of Rocky Mountain Bancorporation s business activities. In addition, Heartland Financial prepared
and presented a draft of a definitive agreement for the proposed transaction. Following extensive discussions and
negotiations with Heartland Financial, the Rocky Mountain Bancorporation board of directors held a meeting on
January 30, 2004, for the purpose of considering the definitive agreement and the proposed
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transaction. The board meeting was also attended by Rocky Mountain Bancorporation s financial advisor and legal
counsel. At the January 30, 2004, special meeting, the board of directors approved the definitive agreement, subject to
the completion of certain schedules and resolution of certain remaining issues relating to the transaction and the
definitive agreement. Mr. Skarda and Mr. Fraley were directed to execute and deliver the definitive agreement
following satisfactory completion of the remaining issues consistent with the resolution of the board of directors.
Heartland Financial and Rocky Mountain Bancorporation executed the definitive agreement and announced the
merger transaction effective February 6, 2004.

Heartland Financial s Reasons for the Merger

The Heartland Financial board believes that the merger is fair to, and in the best interests of, Heartland Financial
and its shareholders.

Heartland Financial s strategy is to diversify both its market area and asset base while increasing profitability
through acquisitions. Consistent with this strategy, the Heartland Financial board believes that the merger presents a
unique opportunity to expand into the Rocky Mountain region and extend its presence into the western portion of the
United States, an area that the board considers to have good growth potential. The board also believes that Rocky
Mountain Bank s dedication to customer relationship building at the community level will provide a desirable strategic
fit with Heartland Financial s culture.

In reaching its decision to approve the merger agreement, the Heartland Financial board consulted with Heartland
Financial s management, as well as with its legal counsel, and considered a variety of factors, including the following:

information with respect to the businesses, earnings, operations, financial condition, prospects, capital levels and
asset quality of Heartland Financial and Rocky Mountain Bancorporation, both individually and as combined; in
particular, the Heartland Financial board focused on the strategic fit of the business lines and the operating
philosophies of the two institutions;

the consistency of the merger with Heartland Financial s long-term business strategy;

the advantages of a combination with an institution that has already developed market share in its region, with
eight locations throughout Montana, and the opportunities for increased efficiencies and significant cost savings
from a combination with Heartland Financial s current organization, resulting in increased profitability of the
combined entity over time as opposed to a possible combination with an institution without a similar market
presence;

the current and prospective economic and competitive environments facing Heartland Financial and other financial
institutions characterized by intensifying competition from both banks and nonbank financial services
organizations, the increasing necessity for strong fee-based income producing components within a bank holding
company and the growing costs associated with regulatory compliance in the banking industry;

the high costs of technology and new facilities required to grow deposits in light of the fact that deposit growth for
Heartland Financial and the banking industry in general has been difficult and these funding limitations would
hamper Heartland Financial s long-term asset and earnings growth;

the belief that, following the merger, the combined company would be well positioned to continue to grow through

possible future acquisitions or expansion while at the same time increase its attractiveness as a possible acquisition
candidate;
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the belief that the merger would result in shareholders of Heartland Financial holding stock in a high quality
combined company that should benefit shareholders through enhanced operating efficiencies and better penetration
of commercial and consumer banking markets throughout the midwest, southwest and western United States;

the business, operations, financial condition, earnings and prospects of Rocky Mountain Bancorporation, including
the management and staff of Rocky Mountain Bank;
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the scale, scope, strength and diversity of operations, product lines and delivery systems that could be achieved by
combining Heartland Financial and Rocky Mountain Bancorporation;

the complementary nature of the businesses of Heartland Financial and Rocky Mountain Bancorporation and the
anticipated improved stability of the combined company s business and earnings in varying economic and market
climates relative to Heartland Financial on a stand-alone basis made possible by the merger, as a result of greater
geographic, asset and line-of-business diversification;

the belief of Heartland Financial s senior management and the Heartland Financial board that Heartland Financial
and Rocky Mountain Bancorporation share a common vision with respect to delivering financial performance and
shareholder value and that their executive officers and employees possess complementary skills and expertise;

the Heartland Financial board s belief that, while no assurances could be given, the business and financial
advantages contemplated in connection with the merger were likely to be achieved within a reasonable time frame;
and

the likelihood that the merger will be approved by the appropriate regulatory authorities (see ~ Regulatory

Approvals ).

The foregoing discussion of the information and factors considered by the Heartland Financial board is not
intended to be exhaustive, but includes all material factors considered by the Heartland Financial board. In reaching its
determination to approve the merger, the Heartland Financial board did not assign any relative or specific weights to
the foregoing factors, and individual directors may have given differing weights to different factors.

Rocky Mountain Bancorporation s Reasons for the Merger and Board Recommendation

The Rocky Mountain Bancorporation board believes that the merger is fair to, and in the best interests of, Rocky
Mountain Bancorporation and its shareholders. Accordingly, the Rocky Mountain Bancorporation board has
unanimously approved the merger agreement and unanimously recommends that its shareholders vote FOR the
approval of the merger agreement and the transactions it contemplates.

In deciding to approve the merger agreement and the transactions it contemplates, Rocky Mountain
Bancorporation s board consulted with Rocky Mountain Bancorporation s management, as well as its legal and
financial advisors, and considered numerous factors, including the following:

information with respect to the businesses, earnings, operations, financial condition, prospects, capital levels and
asset quality of Heartland Financial and Rocky Mountain Bancorporation, both individually and as a combined
company;

the potential liquidity of Heartland Financial common stock to be received in the merger and the relative liquidity
of Rocky Mountain Bancorporation stock;

the perceived risks and uncertainties attendant to Rocky Mountain Bancorporation s execution of its strategic
growth plans as an independent banking organization, including the need to access additional capital and enhance

its technology platform on a cost-effective basis to support future growth;

the belief that the market