CONN'S, INC.
3295 College St.
Beaumont, TX 77701
409-832-1696

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 24, 2011

To the Stockholders of Conn'’s, Inc.:

NOTICE IS HEREBY GIVEN that the 2011 annual meetiofgstockholders of Conn’s, Inc. will be held oneBday,
May 24, 2011, at 3295 College Street, Beaumonta3es/ 701, commencing at 11:00 A.M., local time, tfog following
purposes:

1.  to elect seven (7) directors nominated by oarth@f directors;

2 to approve the adoption of 2011 Employee Omnibasntive Plan;

3. to approve the adoption of 2011 Non-Employee®or Restricted Stock Plan;
4

to ratify the Audit Committee’s appointment ofnkt & Young, LLP as our independent registeredlipub
accounting firm for the fiscal year ending Januzity 2012;

to hold an advisory vote on compensation ofrmmed executive officers;

to hold an advisory vote on the frequency oflimg an advisory vote on compensation of our namettutive
officers; and

7.  totransact such other business as may propemhe before the meeting.

Only stockholders of record at the close of busirms April 1, 2011, are entitled to notice of andvbte at the 2011
annual meeting of stockholders or any postponerserdadjournment thereof. A list of such stockholdeasgranged in
alphabetical order and showing the address of eaatimber of shares registered in the name of st stockholder, will
be available for examination by any stockholderdoy purpose relating to the meeting during ordifmarsiness hours for a
period of at least ten days prior to the meetinthatour principal offices located at 3295 Coll&jecet, Beaumont, Texas
77701.

We are pleased to take advantage of the U.S. $iesuand Exchange Commission rule that allows caoresato
furnish proxy materials to their stockholders otteg Internet. As a result, we are mailing to owckholders, other than
those who previously requested electronic or pajeivery of the proxy materials, [dotice of Internet Availability of
Proxy Materials (the “Notice”) for the fiscal year ended Januaty 2011, on or about April 14, 2011. The Noticetaars
instructions on how to access those documents theeiternet. The Notice also contains instructionshow to request a
paper copy of our proxy materials, including thiexy statement, our Annual Report on Form 10-KtFar fiscal year ended
January 31, 2011 and a form of proxy card or voitiisgruction card.

The vote of each stockholder is important. You mayote your shares via a toll-free telephone numberrcover
the Internet. If you received a proxy card or votirg instruction card by mail, you may submit your praxy card or
voting instruction card by completing, signing, daing and mailing your proxy card or voting instruction card in the
envelope provided. Any stockholder attending the nmegting may vote in person, even if you have alreadyturned a
proxy card or voting instruction card.

By Order of the Board of Directors,

/sl Sydney K. Boone, Jr.

SYDNEY K. BOONE, JR.
Corporate Secretary

April 14, 2011
Beaumont, Texas
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PROXY STATEMENT
2011 ANNUAL MEETING OF STOCKHOLDERS

May 24, 2011
11:00 A.M., local time
Conn’s, Inc., 3295 College Street, Beaumont, Té&Xa®1

April 1, 2011. Holders of our common stock are tigdito one vote for each share of common ¢
they owned as of the close of business on Ap20L1. You may not cumulate votes.

to elect seven (7) directors nominated by oarthof directors;
to approve the adoption of the 2011 Employee Dumincentive Plan;
to approve the adoption of the 2011 Non-Empldyeector Restricted Stock Plan;

to ratify the Audit Committee’s appointment of Brn& Young, LLP as our independt
registered public accounting firm for the fiscahyending January 31, 2012;

P wdh PR

to hold an advisory vote on compensation oframed executive officers;

o

to hold an advisory vote on the frequency of haldan advisory vote on compensation of
named executive officers; and

7.  totransact such other business as may propente before the meeting.

Unless you tell us on the form of proxy to votefaiéntly, the named proxies will vote signed reég
proxies:

1. “FOR”the board nominees;

2. “FOR” the adoption of the 2011 Employee Omnimeentive Plan;

3. “FOR”the adoption of the 2011 Non-Employee Diog Restricted Stock Plan;
4

“FOR” approval of the Audit Committee’s appointmeof Ernst & Young, LLP as o
independent registered public accounting firm Far fiscal year ending January 31, 2012;

“FOR” approval of the compensation of our namgdcutive officers; and
6. “FOR” a frequency of ONE YEAR for advisory vote eompensation of our named execu
officers.

The proxy holders will use their distion on other matters. If a nominee for the badrdirector:
cannot or will not serve as a director, the progriders will vote for a person whom they beli
will carry on our present policies.

The board of directors

The Notice or the proxy materials, including thiexy statement, proxy card or voting instructiomd
and our Annual Report on Form K)-are being distributed and made available onbmug April 14
2011

You may revoke your proxy before it is voted at timeeting. To revoke your proxy, follow f
procedures beginning on page 3 under “General hmition Regarding the 2011 Annual Meeting
Stockholders; Revocation of Proxies.”

YOUR VOTE IS IMPORTANT. PLEASE VOTE PROMPTLY.
Prompt return of your proxy will help reduce the costs of re-solicitation.
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GENERAL INFORMATION REGARDING THE 2011 ANNUAL MEETI NG OF STOCKHOLDERS

What constitutes a quorum? What is the Record DatePlow many shares are outstanding?

The holders of a majority of the outstanding shafesommon stock entitled to vote at the 2011 ahmueeting of
stockholders, represented in person or by proxyy,censtitute a quorum at the meeting. Howeveag, uorum is not present
or represented at the meeting, the stockholdeitteghto vote at the meeting, present in persorepresented by proxy, have
the power to adjourn the meeting, without notidieo than by announcement at the meeting, until@um is present or
represented. At any such adjourned meeting at wéighiorum is present or represented, any businagdetransacted that
might have been transacted at the original meeting.

On April 1, 2011, Record Date, there were 31,772 $tvares of our common stock issued and outstardidgntitled
to vote, meaning that 15,886,039 shares of our comstock must be present in person or by proxyai@ta quorum.

What matters will be voted on at the Annual Meetin@
The following matters will be voted on at the Anhivkeeting:
1. to elect seven (7) directors nominated by oarth@f directors;
2 to approve adoption of the 2011 Employee Omnibasntive Plan;
3.  to approve adoption of the 2011 Non-Employee®or Restricted Stock Plan;
4

to ratify the Audit Committee’s appointment ofnEt & Young, LLP as our independent registeredlipub
accounting firm for the fiscal year ending Januzity 2012;

to hold an advisory vote on compensation ofrmmed executive officers;
to hold an advisory vote on the frequency ofisoly vote on compensation of our named executffieens; and
to transact such other business as may propenhg before the meeting.

How does the board of directors recommend that | vie?
The board of directors recommends that you vote:

1. FOR the election of the seven (7) directors mataid by the board of directors and named in tihiscyp
statement;

FOR adoption of the 2011 Employee Omnibus IrigerRlan;
FOR adoption of the 2011 Non-Employee DirectestRcted Stock Plan;

4, FOR the ratification of the appointment of Er&sYoung, LLP, as our independent registered puaticounting
firm for the fiscal year ending January 31, 2012;

FOR the approval, on an advisory basis, of tmepensation of our named executive officers; and

6. FOR the approval, on an advisory basis, of amalnadvisory vote on compensation of our namedgke
officers.

What vote is required to approve the proposals?
Provided a quorum exists, the following votes aguired for each Proposal:

Proposal One- To be elected, each director must receiyduaality of the shares voting in person or by proxy. A
plurality means receiving the largest number ofgotegardless of whether that is a majority.

Proposal Two- An affirmative vote of anajority of shares present, in person or proxy, and edtitbevote at the
meeting is required to approve the adoption of2BE&l Employee Omnibus Incentive Plan.

Proposal Three- An affirmative vote of anajority of shares present, in person or proxy, and edtitlevote at the
meetings required to approve the adoption of tHel 20on-Employee Director Restricted Stock Plan.

Proposal Four An affirmative vote of anajority of shares present, in person or proxy, and entttbedote at the
meeting is required to ratify the Audit Committeajgpointment of Ernst & Young, LLP as our indepenidegistered
public accounting firm for the fiscal year endirapdary 31, 2012.



Proposal Five- An affirmative vote of anajority of the shares present, in person or proxy, anidezhto vote at the
meeting is required to give advisory (non-bindiagproval of the compensation of our named execuiffieers as
disclosed in this proxy statement. Because youe i@tadvisory, it will not be binding on the boarfddirectors or on
us; however, the board of directors and we wiligemvthe voting results and take them into considiemavhen making
future decisions regarding executive compensation.

Proposal Six- The frequency - one, two or three years - ofathesory vote on compensation of our named exeeuti
officersreceiving the greatest number of votedl be the recommended frequency that stockhrsl@gprove. Because
your vote for this proposal is advisory, it willtnoe binding on the board of directors or on uswkleer, the board of
directors and we will review the voting results atradke them into consideration when making futureisiens
regarding the frequency of the advisor vote on cemsption of our named executive officers.

Who is entitled to vote at the Annual Meeting?

Only stockholders of record as of the close of hess on the Record Date are entitled to noticendfta vote at the
meeting or any adjournments of the meeting. Eaahesbf common stock entitles the holder to one peteshare.

What will happen if | do not specify how my sharesre to be voted, but do submit a proxy?

Stockholders of Recaordf you are a stockholder of record and you subenfiroxy, but you do not provide voting
instructions, your shares will be voted:

* FOR the election of the seven (7) directors natdd by our board of directors and named in thisxyr
statement.

* FOR the adoption of the 2011 Employee Omnibusitige Plan.
* FOR the adoption of the 2011 Non-Employee DireBestricted Stock Plan.

 FOR approval of the Audit Committee’s appointmeftErnst & Young, LLP as our independent regigiere
public accounting firm for the fiscal year endirapdary 31, 2012.

» FOR advisory approval of the compensation of oamed executive officers, as disclosed in this yprox
statement.

* FOR the approval, on an advisory basis, of aueegy of annual advisory vote on compensation ofnamed
executive officers.

Beneficial Ownerslf you are a beneficial owner and you do not pdevivoting instructions to the broker or other
nominee that holds your shares, the broker or atberinee will determine if it has the discretionamthority to vote on a
particular proposal, and may not be able to votealbrproposals presented for a vote at the annuesdtimg, including
Proposals 1, 2, 3, 5 and 6.

What will happen if | do not vote my shares?

Stockholders of Recortf. you are the stockholder of record and you dovaie by proxy card, by telephone, by the
internet or in person at the annual meeting, ybares will not be voted at the annual meeting.

Beneficial Ownerslf you are the beneficial owner of shares, yourkkbroor nominee may vote your shares only on
those proposals on which it has discretion to waetéch does not include non-routine matters, iniclgdProposals 1, 2, 3, 5
and 6.

How do | vote and what are the voting deadlines?
Stockholders of Recortf.you are a stockholder of record, you may voteahy of the following methods:

* By Mail. You may submit your vote by completing, signing aading your proxy card received and returning it
in the prepaid envelope so that it is receivedaterithan May 23, 2011.

* By Internet or Telephone.You may vote your shares by Internet or telephbgefollowing the instructions in
your Notice. If you vote by Internet or telephoeu should not return your proxy card. These votest be
received by 11:59 P.M., Central Time, on May 23,20

* In person at the annual meeting.You may vote your shares in person at the annuatinge Proxy cards will
be available for you at the meeting, or you mayndpihe one provided to you, and deliver the conepletnd
executed card to the inspector of election at thrmial meeting.



Beneficial Ownerslf you are a beneficial owner of your shares, ybaud receive a Notice of Internet Availability of
Proxy Materials or voting instructions from the keo or nominee holding your shares. You shouldofellthe
instructions provided to you by your broker in arde properly advise them of your voting instruato Shares held
beneficially may be voted at the annual meeting @hyou obtain a legal proxy from your broker asminee giving
you the right to vote, and presenting that legakprtogether with your vote to the inspector ofcéilen at the annual
meeting.

Can | revoke or change my vote?

Stockholders of Recortf.you are a stockholder of record, you may revgkar vote at any time before the final vote
at the annual meeting by:

* signing and returning a new proxy card at a ldtge;
« submitting a vote by telephone or the Internet Etter date;
e attending the annual meeting and voting in peesgain; or

» delivering a written revocation to our Corpor&ecretary at the address provided you to in thigypstatement
or toBroadridge Financial Services, 51 Mercedes Way, Eégvood, NY 11717, Attn: Vote Processing

Beneficial Ownerslf you are the beneficial owner of your shares, youst contact your broker or nominee holding
your shares, and follow their instructions for reation or changing your vote.

Your attendance at the annual meeting will not ienatiically revoke your proxy unless you vote agdittha annual
meeting.

What is the effect of a broker non-vote?

Brokers or other nominees who hold shares of ooraon stock for a beneficial owner have the disoretd vote on
routine proposals when they have not received gotiimections from the beneficial owner at least ¢ays prior to the
annual meeting. If the broker or nominee does ective voting instructions from the beneficial owiresufficient time to
enable its timely voting of the shares, and dog¢sawve discretionary voting rights to vote the skdor particular proposals,
such is treated as a broker non-vote. This brokarvote will be counted for purposes of determinmigether a quorum
exists, but will not be counted for purposes okd®ining the number of votes present in persoreprasented by proxy and
entitled to vote with respect to a particular pregloIn order to minimize the number of broker nates and to ensure that
your voice is heard in the election of directosg, encourage you to provide voting instructions to the organization that
holds your shares by carefully following the instructions providen the Notice.

Who will count the votes?

Broadridge Financial Solutions, Inc. has been eedas our independent agent to receive and tabulatstockholder
votes, and will act as our independent inspectaleétion, who will will certify the election regsland perform any other
acts required by the Delaware General Corporatem.L

How will the Stephens Inc. shares owned be voted?

Pursuant to the terms of a “voting trust agreementéred into by Stephens Inc. and certain affifiaif Stephens Inc.
which collectively own approximately 24.9% of ownemon stock, unless the Voting Trust is revokedtberwise expires,
the trustee of the Voting Trust must vote the shafecommon stock held by the voting trust “FOR™AGAINST” any
proposal or other matter submitted to our stockéwsldor approval in the same proportion as the svatest “FOR” and
“AGAINST” such proposal or other matter by all oth&tockholders, not counting abstentions. Therefeach proxy
received voting “FOR” or “AGAINST” any proposal Wilesult in a proportionate number of shares helthe Voting Trust
to be voted “FOR” or “AGAINST” a proposal. For pragels requiring a selection of a particular choigeluding Proposal
6 submitted for vote of the stockholders by thisqgrstatement, the Voting Trust will be voted i tame proportion as the
votes cast for each alternative, not counting atbistes. Abstentions and broker non-votes will mapact how the shares in
the voting trust are counted.

How are Stockholder Proposals included in the propsals submitted to Stockholders for voting? How isray Other
Business voted on by stockholders?

Stockholders have the right to seek to nominatectiirs and present proposals for inclusion in eakystatement for
consideration at an annual meeting of stockholdesse included in our proxy statement and considi@t our next annual
meeting, you must submit nominations of directarstber proposals, in addition to meeting othealegquirements within
appropriate time periods. We must receive your mations and proposals for our 2012 annual meetimgpbssible
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consideration at the meeting no earlier than DeeerhiB, 2011 and no later than January 16, 2012fammbssible inclusion
in the proxy statement by no later than Decembe2021. However, if the date of the 2012 annualtmgechanges by
more than 30 days from the first anniversary ddt¢his year's meeting, then we must receive youmimations and
proposals within a reasonable time before we begiorint and mail our proxy materials if you wahei included in the
proxy statement.

We do not intend to bring any business before fhEl2annual meeting other than the matters desciibéds proxy
statement and we have not been informed of anyensattr proposals that may be presented at the myelayi stockholders.
If however, any other business should properlyeaaisd be properly submitted for a vote at the 2&drual meeting, the
persons appointed in the proxy have discretionatiyaity to vote in accordance with their best jorcignt.

Who is paying the cost of solicitation of proxies?

We will bear the cost of soliciting proxies. In ditgh to the solicitation of proxies by mail, satation may be made
by our directors, officers and employees by otheans, including telephone, e-mail or in person.siecial compensation
will be paid to directors, officers or employees the solicitation of proxies. To solicit proxiesg may also request the
assistance of banks, brokerage houses and othedrss, nominees or fiduciaries, and, upon requeéltreimburse such
organizations or individuals for their reasonabipenses in forwarding the Notice and other sofigitmaterials to beneficial
owners and in obtaining authorization for the exiecuof proxies.

Do we provide for Electronic Delivery of Proxy Mateials?

Pursuant to rules adopted by the SEC, we providesacto the proxy materials over the Internet. Agiogly, we are
sending aNotice of Internet Availability of Proxy Materials, the Notice, to our stockholders owning sharesusfammmon
stock as of the Record Date. All stockholders hél/e the ability to access the proxy materialshenvtebsite referred to in
the Notice or request to receive a printed sehefgroxy materials. Instructions on how to acchssproxy materials over
the Internet or to request a printed copy may b@dan the Notice. The Notice also contains ingtauns on how to request a
paper copy of our proxy materials, including thiexy statement, our Annual Report on Form 10-KtFar fiscal year ended
January 31, 2011 and a form of proxy card or voiirggruction card. In addition, the Notice will pide stockholders with
instructions on how to request to receive proxyeamals in printed form by mail or electronically leymail on an ongoing
basis. A stockholder’s election to receive proxytemals by mail or electronically by e-mail willmain in effect until the
stockholder terminates such election. We encousémekholders to take advantage of the availabiftthe proxy materials
on the Internet to help reduce the environmentakich of the annual meeting and lower the costsinfipg and distributing
our proxy materials. If you choose to receive fatproxy materials by e-mail, you will receive ameil message each
successive year with instructions containing a tmkhose materials and a link to the proxy votivepsite.

Our proxy materials are also available on our webaf_www.conns.comat www.proxyvote.comand at the SEC’s
website at www.sec.gov

How can | find the result of the voting at the annal meeting?

Preliminary voting results will be announced at #mmual meeting. Final results will be publishediinurrent report
on Form 8-K or in our Form 10-Q for the quarter esdhpril 30, 2011, to be filed with the SEC witHimur business days
after the annual meeting. The Form 8-K or Form 1@4K be posted on our website at www.conns.camder “Investor
Relations”.



PROPOSALS FOR STOCKHOLDER ACTION

PROPOSAL ONE:
ELECTION OF DIRECTORS

Number of Directors to be Elected

Our board is currently constituted with ten direqtositions, seven (7) of which positions are tceeleeted at the 2011
annual meeting of stockholders. We currently intenteave three vacant board position in placeltwathe board time to
determine viable and qualified candidates to filecor all of those positions. The seven (7) dinecilected at the annual
meeting will hold office until the 2012 annual megtof stockholders or until their respective siestes have been elected
and qualified or their earlier death resignatior@moval. You may not vote for a greater numbedicéctors than those
nominated.

Criteria for Nomination to the Board of Director§hose persons nominated to our board of direct@sealected by
the Nominating and Corporate Governance Committe@adcordance with the Committee’s charter, our ifbzate of
Incorporation and Bylaws, our Corporate Governa@o@elines, and the criteria determined by the @hdar our director
candidates. In determining the original and currerhinations of directors, the company, when iedeined that it would
attempt to become a publicly held company in 2@0i8i the Nominating and Corporate Governance Comendt our board
of directors in considering the nomination of theedtors identified below to serve until the 20tthaal meeting, sought and
considered individuals with strong personal repotet and experience in business and other areasatbarelevant and
important to the financing, strategy and operatiohthe company. Each nominee for election as actbr at this annual
meeting of the stockholders of the company holdfiag held senior executive positions in organimgatiproviding such
background and expertise objectives, and eachhieasecessary business and financial experiencésbyghe company in
those areas, including strategic and financial milegy public company financing and reporting, coiepte, risk
management and leadership. Each of the nominatedtdlis also has experience of serving on boards genior executive
management of publicly held companies or governalesgrvices requiring strong business and leaderabumen and
implementation.

The Nominating and Corporate Governance Committee eonsidered and believes that each of the ndetdna
individuals to serve as members of the board ddatiirs has valuable personal and business attsiltié¢ have and will
continue to be valuable to the company in theirigehand guidance to the executive members of thepaay. The
Nominating and Corporate Governance Committee takés account in its considerations, diversity iange of
backgrounds, perspectives and experience of theidligls it recommends for nomination to our boafddirectors. The
specific experience of each nominee considereth&\ominating and Corporate Governance Committeetailed in their
respective biographies set forth below.

Board Nominees

Our board of directors met in March 2011 and cogrgid the candidates for nomination for electiotheoboard at the
2011 annual meeting of stockholders. The Nominating Corporate Governance Committee of the boardirettors,
consisting of three independent members of theeatitvoard of directors, recommended that the fodird nominate:

Marvin D. Brailsford
Jon E.M. Jacoby
Bob L. Martin
Douglas H. Martin
Scott L. Thompson
William T. Trawick
Theodore M. Wright

for election and re-election to the board of dioestat the 2011 annual meeting. Each of the noeihdirectors was elected
at our 2010 annual meeting and served on the bafaditectors during fiscal year ended January 3,12and during the
current fiscal year through the date of the 201duah meeting. In making these recommendations Niminating and
Corporate Governance Committee considered the iexper;, qualifications, attributes and skills of lead the nominees as
described above and the requirements and qualificatdiscussed under “Board of Directors - NomimatPolicies and
Procedures” on page 17 of this Proxy Statement.



Based on this recommendation, our board of dirsctas nominated the following individuals to bectdd by the
stockholders at the 2011 annual meeting:

Name Position Age Director Since Committee Membership
Marvin D. Independent 72 September 2003Audit Committee -
Brailsford Director Chair
Jon E.M. Jacobyndependent 73 April 2003 Compensation
Director Committee - Chair

Nominating and
Corporate Governance
Committee - Chair

Bob L. Martin  Independent 62 September 200Nominating and

Director CorporateGovernanc
Committee
Compensation
Committee
Douglas H. Director 57 September 2003
Martin
Scott L. Independent 52 June 2004 Audit Committee
Thompson Director (Financial Expert)
William T. Independent 64 September 2003Compensation
Trawick Director Committee

Nominating and
Corporate Governan

Committee
Audit Committee
Theodore M.  Chairman of 48 September 20031)
Wright the Board,

Interim Chief

Executive

Officer and

President

(1) Mr. Wright served on the Compensation Commitiee as Chairman of the Audit Committee until h@signation
effective February 27, 2011, following his election February 27, 2011 as Interim Chief Executivdid®f and
President.

Those identified as “independent director” haverbéetermined by our board to be independent. Alhinees have
consented to serve as directors. The board hasasom to believe that any of the nominees will tgble or unwilling to act
as a director. In the event any of these nomindiettors is unable to stand for election, the daardirectors may either
reduce the size of the board or designate a sutestit

For biographical information and the experiencealifjaations, attributes and skills of each thatused the
Nominating and Corporate Governance Committee andoard of directors to determine that the nonsrereould serve as
one of our directors regarding each of the boarwisinees for director, please refer to “Board ofebiors - Board
Nominees” on page 16 of this Proxy Statement.

We Recommend That You Vote FOR Each Of The Board Nuinees.




PROPOSAL TWO:
APPROVAL OF THE 2011 EMPLOYEE OMNIBUS INCENTIVE PLA N

Our board of directors adopted the Conn’s, Inc.12Bfinployee Omnibus Incentive Plan on March 29, 28Libject to
approval by our stockholders, to advance the isteref the company and its stockholders by enaltiegzompany to attract
and retain qualified individuals through opportigst for equity participation in our company, and remvard those
individuals who contribute to our success and aarent of goals. As discussed under “Compensati@eudsion and
Analysis” on page 22, equity compensation is a &kment of the company’s total compensation, whiah company
believes motivates superior results by, among dttiegs, aligning employee and stockholder interest

General Description of the Omnibus Plan

Under the Omnibus Plan, all of our officers and kypes are eligible to receive awards in the fofratock options,
restricted stock, restricted stock units, perforogastock, common stock and/or stock appreciatightsi While under the
terms of the Omnibus Plan, either our board ofatims or a committee thereof will administer the mus Plan, the
Compensation Committee of our board of directots ise the administrator of the Omnibus Plan. AMafch 29, 2011, we
had approximately 2,700 officers and employees wbald be eligible to participate in this Omnibusa®l Generally, the
Omnibus Plan is effective for ten years subjeaady termination. If this proposal to approve #uwoption of the Omnibus
Plan is adopted, the Omnibus Plan will terminatenatnight on March 29, 2021, 10 years from the d#téhe Omnibus
Plan’s adoption by our board of directors, unlesslier terminated by our board of directors (preddthat awards
outstanding upon termination will continue accogdito their terms). Copies of the full text of then@bus Plan are
available for review at our principal offices ana wwill furnish copies to our stockholders witholitacge upon written
request directed to Conn’s, Inc., 3295 College edtr8eaumont, Texas 77701, Attention: Corporate eG@nCounsel.
Further, for your convenience, a copy of the OmsilBlian is posted on our website_at www.conns,conder “annual
meeting documents”.

Stock options granted under the Omnibus Plan masither incentive stock options or non-statutotggeknown as
“non-qualified”) stock options. Subject to earlyrtgénation provisions, options may have a term oftwd0 years from the
date of grant, provided, however, an option grarntedn employee who owns stock representing maa 0% of the
voting power of our stock on the date of the gnavaty not have a term greater than five years. Egtloro would be
exercisable at such time as may be determined &yOimnibus Plan administrator, including upon thhi@ement of
specified performance criteria and/or employmenhwlie company for a specified period of time. Heare the vesting may
accelerate under certain conditions. The exercigee dor the stock options will be determined by t®@mnibus Plan
administrator in its discretion at the time of tward and set forth in the award agreement, butatame less than the fair
market value of the underlying stock on the datihefgrant (if the option is being granted to arplayee who, at the date of
grant, owns more than 10% of our voting power,gkercise price cannot to be less than 110% ofdinerfarket value of the
underlying stock on the date of grant). The OmniBlasy administrator will determine the methods &ordch of payment for
the exercise price of an option, including, in mnibus Plan administrator’'s discretion, paymentdmpany common
stock.

A restricted stock award is a grant of shares ofifgany common stock subject to a risk of forfeitusstrictions on
transferability, and any other restrictions impobgdhe Compensation Committee in its discretioestRctions may lapse at
such times and under such conditions as deternbigegtie Omnibus Plan administrator (including satiibn of specified
performance criteria or the employee’s continuingpkyment with the company for a specified periddime). Unless
determined otherwise by the Omnibus Plan admin@trand set forth in the award, restricted stoclaras will have the
same voting, dividend (other than extraordinaryidénds), liquidation and other rights as unrestdcshares of the
company’'s common stock. The Omnibus Plan admin@trmay require a legend to be placed on the staxtficates
evidencing the restricted stock award, or noted icertificateless book-entry stock account, refigriio these restrictions
until such shares vest.

A restricted stock unit award or RSU, represenigla to receive company common stock upon vestisgjetermined
by the Omnibus Plan administrator. The Omnibus Rldministrator may impose any vesting conditiorat, inconsistent
with the Omnibus Plan, including the achievementetain performance criteria and/or employmenhilie company for a
specified period of time. A holder of RSUs woulds@ano voting, dividend, liquidation or other rightith respect to shares
of common stock underlying the award prior to thetigipant’s receipt of the company common stocHartying the award.

Performance stock awards under the Omnibus Planbmagsued under the Omnibus Plan, and the issudrsteares
of company common stock pursuant to such performatack awards will be subject to terms and comaiitias determined
by the Omnibus Plan administrator which are nobisistent with the requirements of the Omnibus Pilaciuding the
achievement of certain performance criteria.
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The Omnibus Plan administrator may, in its disorgtigrant awards of company common stock free pfrastrictions
to any employee or officer of the company.

An SAR is the right to receive an amount equahtéxcess of the fair market value of one shapowipany common
stock on the date of exercise or settlement owegthnt price of the SAR, as determined by the ®omPlan administrator
and set forth in the award agreement, but which nwybe less than fair market value of the companmgmon stock on the
date of grant. SARs will be exercisable or setledhe Omnibus Plan administrator determines. &tre df an SAR will be
for a period determined by the Omnibus Plan adrmatizr but will not exceed ten years. SARs may b&l pn cash,
company common stock or a combination of cash @aodksas the Omnibus Plan administrator provideshm award
agreement.

Awards made under the Omnibus Plan may not be ptidged, assigned, or otherwise disposed of dkizer by will
or by the laws of descent or distribution. Howewke, Omnibus Plan administrator may permit a pigiat to transfer of all
or a portion of a non-statutory stock option or SAker than for value, to certain of the participarelatives.

The Omnibus Plan provides for 1,200,000 shareswipany common stock available for issuance. Ndgiaaint may
receive in any calendar year awards covering mioa@ 300,000 shares of company common stock. If ghigosal is
approved, we intend to file a registration statenoenForm S-8 to cover the registration of thessaas of company common
stock.

Administration of the Omnibus Plan

The board will appoint the Compensation Committé¢he board to be the Omnibus Plan administrataceft as
provided in the NASDAQ exemptions, the membershef Compensation Committee must be “non-employescwirs” as
defined in Rule 16b-3 under the Securities Exchakgeof 1934 and “outside directors” as requiredemSection 162(m) of
the Internal Revenue Code of 1986, as amendedCOmpensation Committee currently consists of Jdn. Bacoby, Bob
L. Martin and William T. Trawick, each of whom hlasen deemed to be an independent director by audhod directors.

The Omnibus Plan administrator has discretion iterdgining the type of award, and the terms, restrs and
conditions of each award granted under the Omnithas. The Omnibus Plan administrator is permitiedts discretion, to
change and/or rescind the terms of any award gtamtder the Omnibus Plan as long as such changescission does not
adversely affect the rights of the award recipasstated in the applicable award agreement.

Amendment of the Omnibus Plan

The Omnibus Plan may be amended or terminated doypdlard at any time. However, no amendment mayraelye
affect a participant’s rights under an outstandim@rd without the participant’s consent. In additiour stockholders must
approve any amendment to increase the number bé@zed shares under the Omnibus Plan, to changéogees eligible
to participate in the Omnibus Plan, to change th@mar in which options are issued or exerciseéxtend the term of the
Omnibus Plan or to adopt any amendment which otiservequires stockholder approval under NASDAQsule

If any change is made to the company’'s capitabratsuch as a stock split, stock combination, stoiefdend,
exchange of shares or other recapitalization, meygetherwise, which results in an increase orekese in the number of
outstanding shares of common stock, appropriatesadents will be made by the Omnibus Plan admatistrin the shares
subject to an outstanding award under the Omnibas P

Federal Tax Effects of Participation in the OmnibusPlan

The following discussion is for general informationly and is intended to summarize briefly the WeBleral tax
consequences to participants arising from partitipain the Omnibus Plan. This description is basedcurrent law, which
is subject to change (possibly retroactively). Tdwetreatment of a participant in the Omnibus Praay vary depending on
his particular situation and may, therefore, be jsab to special rules not discussed below. No gitemas been made to
discuss any potential foreign, state, or local taxsequences.

Nonstatutory Stock Options; SARs; Incentive Stoghti@hs. Participants will not realize taxable in@mpon the
grant of a nonstatutory stock option or SAR. Upba &xercise of a nonstatutory stock option or SARarticipant will
recognize ordinary compensation income (subjeutitioholding by the company) in an amount equah® ¢xcess of (i) the
amount of cash and the fair market value of the mom stock received, over (ii) the exercise prideafly) paid. A
participant will generally have a tax basis in ahares of common stock received pursuant to thecisgeof SAR, or
pursuant to the cash exercise of a nonstatutook siption, that equals the fair market value oftssbares on the date of
exercise. Subject to the tax code limitations odudébility discussed below, the company will beited to a deduction for



federal income tax purposes that corresponds dsniag and amount with the compensation income gaxed by a
participant under the foregoing rules.

Participants eligible to receive an incentive stopkion will not recognize taxable income on thargrof an incentive
stock option. Upon the exercise of an incentivelstoption, a participant will not recognize taxableome, although the
excess of the fair market value of the shares ofrmon stock received upon exercise of the incergteek option or, ISO
Stock, over the exercise price will increase therahtive minimum taxable income of the participavitich may cause such
participant to incur alternative minimum tax. Theyment of any alternative minimum tax attributatehe exercise of an
incentive stock option would be allowed as a cradiinst the participant’s regular tax liabilityanlater year to the extent
the participant’s regular tax liability is in exsesf the alternative minimum tax for that year.

Upon the disposition of ISO Stock that has beed fal the requisite holding period (at least twangefrom the date
of grant and one year from the date of exercisthefincentive stock option), a participant will ogaize capital gain (or
loss) equal to the excess (or shortfall) of the @mmb@eceived in the disposition over the exercisegppaid by the participant
for the ISO Stock. However, if a participant disge®f ISO Stock that has not been held for theiséguholding period (a
“disqualifying disposition”), the participant wilecognize ordinary compensation income in the yéahe disqualifying
disposition in an amount equal to the amount byctvhihe fair market value of the ISO Stock at theetiof exercise of the
incentive stock option (or, if less, the amountlized in the case of an arm’s length dispositionato unrelated party)
exceeds the exercise price paid by the particifmnéuch 1SO Stock. A participant would also redagrcapital gain to the
extent the amount realized in the disqualifyingodistion exceeds the fair market value of the ISGclson the exercise
date. If the exercise price paid for the ISO Stexkeeds the amount realized (in the case of arsdength disposition to an
unrelated party), such excess would ordinarily Garte a capital loss.

The company will not be entitled to any federalome tax deduction upon the grant or exercise dheentive stock
option, unless the participant makes a disqualifydlisposition of the ISO Stock. If the participanakes a disqualifying
disposition, the company will then, subject to tar code limitations on deductibility discusseddvel be entitled to a tax
deduction that corresponds as to timing and amuaitht the compensation income recognized by a ppetit under the
rules described in the preceding paragraph.

Under current rulings, if a participant transfersypously held shares of common stock (other tt8@ Btock that has
not been held for the requisite holding periodyatisfaction of part or all of the exercise prié@amonstatutory stock option
or incentive stock option, no additional gain viil recognized on the transfer of such previouslg bkares in satisfaction
of the nonstatutory stock option or incentive stopkion exercise price (although a participant wlatill recognize ordinary
compensation income upon exercise of a nonstatstook option in the manner described above). Margdhat number of
shares of common stock received upon exercise whighals the number of shares of previously held mom stock
surrendered in satisfaction of the nonstatutorglstaption or incentive stock option exercise prid#t have a tax basis that
equals, and a capital gains holding period thdudes, the tax basis and capital gains holdingopeoi the previously held
shares of common stock surrendered in satisfadtfidthe nonstatutory stock option or incentive stopkion exercise price.
Any additional shares of common stock received ugarcise will have a tax basis that equals theusnof cash (if any)
paid by the participant, plus the amount of comp&os income recognized by the participant under riles described
above.

The Omnibus Plan allows the Omnibus Plan admirtred permit the transfer of nonstatutory stocki@ps and
SARs in limited circumstances. For income and @ikt purposes, certain transfers of nonstatutorgkstptions and SARs
generally should be treated as completed giftgestibo gift taxation.

The Internal Revenue Service, or the IRS, has notiged formal guidance on the income tax consecg®mf a
transfer of nonstatutory stock options or SARs. deer, the IRS informally has indicated that aftetransfer of stock
options, the transferor will recognize income, whiaill be subject to withholding, and FICA/FUTA tex will be collectible
at the time the transferee exercises the stockmgpti

In addition, if the participant transfers a vestedistatutory option to another person and retainsiterest in or power
over it, the transfer is treated as a completetd §ife amount of the transferor’s gift (or genamatskipping transfer, if the
gift is to a grandchild or later generation) equhks value of the nonstatutory stock option attitme of the gift. The value of
the nonstatutory stock option may be affected weis# factors, including the difference betweeneercise price and the
fair market value of the stock, the potential fotufe appreciation or depreciation of the stocle time period of the
nonstatutory stock option and the illiquidity ofthonstatutory stock option. The transferor willdokject to a federal gift
tax, which will be limited by the annual exclusiof $13,000 per done (for calendar year 2011), taasferor’s lifetime
unified credit, or the marital or charitable dedois. The gifted nonstatutory stock option will nm¢ included in the
participant’s gross estate for purposes of therfddsstate tax or the generation-skipping transber



This favorable tax treatment for vested nonstajustock options has not been extended to unvestestatutory stock
options. Whether such consequences apply to urivestestatutory stock options is uncertain and tfigax implications of
such a transfer are a risk the transferor will hgaon such a disposition. The IRS has not spetifiealdressed the tax
consequences of a transfer of SARs.

Restricted Stock Awards; RSUs; Performance Stocekm@on Stock. A participant will recognize ordinary
compensation income as a result of the receiptoofneon stock pursuant to a restricted stock awaRl),Roerformance
stock award or bonus stock award in an amount efguttie fair market value of the common stock wkenh stock is
received; provided, however, that if the stockastnansferable and is subject to a substantiklaidorfeiture when received
(as in the case of a restricted stock award ompaidnce stock award), a participant will recogrozeinary compensation
income in an amount equal to the fair market valihe common stock when the common stock firsbbess transferable
or is no longer subject to a substantial risk afditure in cases where a participant (i) doesmake a valid election under
section 83(b) of the Code or (ii) when the commimelsis received in cases where a participant makesdid election under
section 83(b) of the Code.

A patrticipant will be subject to withholding forderal, and generally for state and local, inconxegaat the time he
recognizes income under the rules described abdbergspect to common stock received. Dividends &éne received by a
participant prior to the time that the common stizkaxed to the participant under the rules dbecriin the preceding
paragraph are taxed as additional compensationasidividend income. The tax basis in the commoaoksteceived by a
participant will equal the amount recognized by ks compensation income under the rules describéldei preceding
paragraph, and the participant’s capital gainsihglgeriod in those shares will commence on ther laf the date the shares
are received or the restrictions with respect éoghares lapse.

Subject to the discussion below, the company wélldmtitied to a deduction for federal income taxppses that
corresponds as to timing and amount with the cosgit@n income recognized by a Participant undefdbegoing rules.

Tax Code Limitations on Deductibility. In order fdre amounts described above to be deductible &ycdmpany,
such amounts must constitute reasonable compendaticservices rendered or to be rendered and brigirdinary and
necessary business expenses.

The ability of the company to obtain a deductionftdgure payments under the Omnibus Plan could ladsbimited by
the golden parachute payment rules of section 280Ge Code, which prevent the deductibility ofte@r excess parachute
payments made in connection with a change in cbofran employer-corporation.

Finally, the ability of the company to obtain a detion for amounts paid under the Omnibus Planc:bel limited by
section 162(m) of the Code, which limits the dethility, for federal income tax purposes, of comgation paid to certain
executive officers of a publicly traded corporatton$1,000,000 with respect to any such officefirdpany taxable year of
the corporation. However, an exception applieshis limitation in the case of certain performanesdd compensation. In
order to exempt performance-based compensation then$1,000,000 deductibility limitation, the graom vesting of the
award relating to the compensation must be basetthesatisfaction of one or more performance gealselected by the
Omnibus Plan administrator. Although the OmnibusnHhas been drafted to satisfy the requirementthiéoperformance-
based compensation exception, the company mayndiekethat it is in its best interests not to sgtisfe requirements for
the exception.

We Recommend That You Vote FOR Approval Of
The 2011 Employee Omnibus Incentive Plan
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PROPOSAL THREE:
APPROVAL OF THE 2011 NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK PLAN

Our board of directors adopted the Conn’s, Inc.120bn-Employee Director Plan on March 29, 2011 jextbto
approval by our stockholders, to advance the isteref us and our stockholders by enabling usttacitand retain qualified
individuals to serve on our board of directors wdre not our employees. The Director Plan is intdnieenable these
individuals to acquire or increase ownership irgtyein us on a basis that will even better aligm dinectors’ and
stockholders’ interests.

General Description of the Director Plan

Under the Director Plan, each new non-employeecttireshall receive an initial award of a numbersbfires of
restricted stock as determined by the Compens@mmmittee. As of March 29, 2011, we had 6 non-eygsodirectors.
Each continuing non-employee director immediateljofving each annual stockholders meeting occurfoipwing that
individual’'s becoming a director shall receive amaal award of a number of shares of restrictecksés determined by the
Compensation Committee. While under the terms efDirector Plan, either our board of directors @oamittee thereof
will administer the Director Plan, the Compensatidommittee of our board of directors is to be tdenmistrator of the
Director Plan. Generally, the Director Plan is efifee for ten years subject to early terminatidrthis proposal to approve
the Director Plan is adopted, the term of the DoePlan will be set to expire at midnight on Mag&® 2021, ten years from
the date our board of directors adopted the Direetan. Copies of the full text of the Director Rlare available for review
at our principal offices and we will furnish copisour stockholders without charge upon writtequiest directed to Conn'’s,
Inc., 3295 College Street, Beaumont, Texas 777@Enfion: Corporate General Counsel. Further, fauryconvenience, a
copy of the Director Plan is posted on our webaiteww.conns.comunder “annual meeting documents”.

A restricted stock award is a grant of shares ofifgany common stock subject to a risk of forfeitusstrictions on
transferability, and any other restrictions imposgdhe Director Plan administrator in its disoveti Restrictions may lapse
at such times and under such conditions as detedhbig the Director Plan administrator (includingifaction of specified
performance criteria or the employee’s continuingpkyment with the company for a specified periddime). Unless
otherwise stated in the restricted stock awardeagemt, the restricted stock award will vest throtlghannual meeting next
following the grant on the first anniversary of thte of grant, provided the recipient continuesexve on the board. Unless
determined otherwise by the Director Plan admiaistrand set forth in the award, restricted stagérds will have the same
voting, dividend (other than extraordinary dividehdiquidation and other rights as unrestrictedrsh of the company’s
common stock. The Director Plan administrator meyuire a legend to be placed on the stock certificavidencing the
restricted stock award, or noted in a certificaglbook-entry stock account, referring to thesticgisns until such shares
vest.

A restricted stock unit award (RSU) representghtrio receive company common stock upon vestisgletermined
by the Plan administrator. The Director Plan adstiator may impose any vesting conditions, not ms¢stent with the
Director Plan, including the achievement of cerfa@nformance criteria and/or employment with thepany for a specified
period of time. A holder of RSUs would have no wgti dividend, liquidation or other rights with resp to shares of
common stock underlying the award prior to theipgudnt’s receipt of the company common stock ulyiteg the award.

Awards made under the Director Plan may not be, giédiged, assigned, or otherwise disposed of dkizer by will
or by the laws of descent or distribution.

The Director Plan provides for 300,000 shares ofigany common stock to be available for issuancthidf proposal
is approved, we intend to file a registration staat on Form S-8 to cover the registration of thesares of company
common stock.

Administration of the Director Plan

The board intends to appoint the Compensation Cateenof the board as the Director Plan administrdgcept as
provided in the NASDAQ exemptions, the membershef Compensation Committee must be “non-employescuirs” as
defined in Rule 16b-3 under the Securities Exchakgjeof 1934 and “outside directors” as requiredemSection 162(m) of
the Internal Revenue Code of 1986, as amendedCOmpensation Committee currently consists of Jdn. Hacoby, Bob
L. Martin and William T. Trawick, each of whom hlasen deemed to be an independent director by audhod directors.

The Director Plan administrator has discretion @tedmining the type of award, and the terms, mgiris and
conditions of each award granted under the Direletan. The Director Plan administrator is permittiedits discretion, to
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change and/or rescind the terms of any award giameer the Director Plan as long as such changesaission does not
adversely affect the rights of the award recipastated in the applicable award agreement.

Amendment of the Directors Plan

The Directors Plan may be amended or terminatethéyoard at any time. However, no amendment magradly
affect a participant’s rights under an outstandim@rd without the participant’s consent. In additiour stockholders must
approve any amendment to increase the number lobzed shares under the Director Plan, to changdayees eligible to
participate in the Director Plan, to change the mearin which options are issued or exercised, terek the term of the
Director Plan or to adopt any amendment which etrsar requires stockholder approval under NASDA@sul

If any change is made to the company’s capitalimatsuch as a stock split, stock combination, stdigkdend,
exchange of shares or other recapitalization, nmeygetherwise, which results in an increase orekese in the number of
outstanding shares of common stock, appropriatestdpnts will be made by the Director Plan admiatet in the shares
subject to an outstanding award under the Direeltan.

Federal Tax Effects of Participation in the Directa Plan

The following discussion is for general informationly and is intended to summarize briefly the WeBleral tax
consequences to participants arising from partitiga in the Director Plan. This description is basen current law, which
is subject to change (possibly retroactively). Tévetreatment of a participant in the Director Plamay vary depending on
his particular situation and may, therefore, be jsgb to special rules not discussed below. No gitemas been made to
discuss any potential foreign, state, or local taxsequences.

A participant will recognize ordinary compensatiocome as a result of the receipt of common staglsyant to a
restricted stock award or RSU in an amount equtiédair market value of the common stock wherhsstock is received;
provided, however, that if the stock is not tranaslite and is subject to a substantial risk of fitufe when received (as in the
case of a restricted stock award), a Participalitreacognize ordinary compensation income in an amaequal to the fair
market value of the common stock when the commackdirst becomes transferable or is no longeresthjo a substantial
risk of forfeiture in cases where a participantd@es not make a valid election under section 88{lbhe Code or (ii) when
the common stock is received in cases where acjatit makes a valid election under section 83{h® Code.

A patrticipant will be subject to withholding forderal, and generally for state and local, inconxegaat the time he
recognizes income under the rules described abdbergspect to common stock received. Dividends &éne received by a
participant prior to the time that the common stizkaxed to the participant under the rules dbedriin the preceding
paragraph are taxed as additional compensationasidividend income. The tax basis in the commoaoksteceived by a
participant will equal the amount recognized by ks compensation income under the rules describéldei preceding
paragraph, and the participant’s capital gainsihglgeriod in those shares will commence on ther laf the date the shares
are received or the restrictions with respect éoghares lapse.

Subject to the discussion below, the company wellentitied to a deduction for federal income taxppses that
corresponds as to timing and amount with the cosgtérn income recognized by a Participant undefdtegoing rules.

Tax Code Limitations on Deductibility. In order fdre amounts described above to be deductible &ycdmpany,
such amounts must constitute reasonable compendaticservices rendered or to be rendered and brisirdinary and
necessary business expenses.

The ability of the company to obtain a deductionfidure payments under the Director Plan could &ks limited by
the golden parachute payment rules of section 280Ge Code, which prevent the deductibility ofte@r excess parachute
payments made in connection with a change in cbofran employer-corporation.

We Recommend That You Vote FOR Approval Of
The 2011 Non-Employee Director Restricted Stock Pia
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PROPOSAL FOUR:
RATIFICATION OF THE SELECTION OF INDEPENDENT REGIST ERED
PUBLIC ACCOUNTING FIRM

Ernst & Young LLP served as our independent regist@ublic accounting firm for the fiscal year eddlanuary 31,
2011. The Audit Committee of the board of directioas selected Ernst & Young, LLP as our indepentegistered public
accounting firm for the fiscal year ending Januzty 2012. Our board of directors has further deedhat we submit the
selection of our independent registered public anting firm for ratification by the stockholdersthe 2011 annual meeting.
Stockholder ratification of the selection of Er8s¥oung, LLP as our independent registered pubticoainting firm is not
required by our Bylaws or otherwise. However, thleardd is submitting the selection of Ernst & Yourd,P to the
stockholders for ratification as a matter of goodporate practice. The Audit Committee believes e in the best interests
of our stockholders to retain Ernst & Young, LLP g independent registered public accounting fiomthe fiscal year
ended January 31, 2012. If the stockholders faibtify the selection, the Audit Committee will mrtsider whether or not to
retain Ernst & Young, LLP. Even if the selectiorrasified, the Audit Committee in its discretion yndirect the appointment
of a different independent public accounting firtraay time during the year if they determine thattsa change would be in
our best interests and those of our stockholddrse. Audit Committee annually reviews the performaoteur independent
public accountants and the fees charged for tlegirices. The Audit Committee anticipates, from titoetime, obtaining
competitive proposals from other independent publécounting firms for our annual audit. Based upba Audit
Committee’s analysis of this information, we wiétdrmine which independent public accounting fitmengage to perform
our annual audit each year. Representatives oft BriYoung, LLP will attend the 2011 annual meetimigstockholders and
will be available to respond to appropriate questithat may be asked by stockholders. These repiadises will also have
an opportunity to make a statement at the meetitigy desire to do so.

We Recommend That You Vote FOR the Ratification oErnst & Young, LLP
As Our Independent Registered Public Accounting Fim.
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PROPOSAL FIVE:
ADVISORY VOTE FOR APPROVAL OF THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS

The recently enacted Dodd-Frank Wall Street Refant Consumer Protection Act of 2010, or the DodahkrAct,
enables our stockholders to vote to approve ompgisave, in a non-binding advisory vote, the compéna of our named
executive officers.

As described in our “Compensation Discussion andlysgis”, beginning on page 22, our compensatiomaum for
executives is designed to (i) reward performanes iticreases our stockholder value, including iitlial measured goals
and objectives, (i) attract, retain and motivatee@itives by offering competitive compensation, djig build and
encourage ownership of shares of our common sfiamkard these goals, our compensation program hexs tesigned and
implemented to reward our executives for strongriitial and operating performance and leadershiip@tits and examples,
and to coordinate these criteria with those ofgiackholders. These goals are intended to rewareéxecutive officers and
encourage their long term commitment to the comp&¥g believe that our compensation programs, ctingi®f base
salary, annual bonus programs tied to the objestinazess of our company’s financial performancd, amequity incentive
compensation program through granting of stockomsti and if Proposal Two is approved, through taating of restricted
stock and other equity opportunities, tied to thecative officers performance, retention and matbrg fulfill our
objectives. Please read the “Compensation Discussia Analysis”, beginning on page 22 for a congldiscussion of
these objectives, the determination of and the efésnof compensation and awards for our executifreecs, as well as
these elements paid and awarded during our fiszd 3011.

The Compensation Committee of our board of direcitorpplying these objectives, has historicallieteupon:

e input and recommendations received from our @mair and Chief Executive Officer regarding the penfance
of each executive officer other than the Chairmaah the Chief Executive Officer each of whose penfance is
analyzed by the Compensation Committee, the pradvit'cumented support for the attainment by indigidu
executive officers of their respective goals angecives, and areas of responsibilities and expieck for
future performance and goal attainment;

* publicly available information with respect toetlexecutive compensation practices of certain pudadimpanies
in our industry and peer groups; and

» the individual members of the Compensation Coitemitknowledge of industry compensation practiced an
programs.

Commencing for our fiscal year 2012, our CompensaGommittee has engaged a compensation constdtamalyze our
compensation programs, including those for our etiee officers, and to make recommendations to Gleenpensation
Committee regarding our compensation programsdoegecutive officers.

Additionally, the Compensation Committee has recemaed the adoption of the “2011 Employee OmnibusiSt
Plan”, which is the subject of Proposal Two preednin this proxy statement, which, if approved,|vgtovide the
Compensation Committee other elements of equitypemsation to accomplish the company’'s compensa@als and
objectives.

The vote on this Proposal is advisory, and notibiman us, the Compensation Committee or our boémirectors.
To the extent there is any significant vote againstnamed executive officers’ compensation, them@ansation Committee
will consider our stockholders’ advisory vote, aenhluate whether and if so to the extent any astim® necessary to
address our named executive officers’ compensatiogram.

We Recommend That You Vote FOR Approval Of
The Compensation Of Our Named Executive Officers.

14



PROPOSAL SIX:
ADVISORY VOTE ON FREQUENCY OF AN ADVISORY VOTE
ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Dodd-Frank Act enables our stockholders tociadi how frequently we should seek an advisory woteghe
compensation of our named executive officers, saghProposal Five presented for vote to the stodenslin this proxy
statement. By voting on this Proposal Six, stoctbrd may indicate their preference for an advisate on named
executive officers’ compensation once every one, awthree years.

After discussions and consideration of this Propasad the preferred frequency of asking our stotkns
consideration of our named executive officers’ cemgation, our board of directors has determinetlahadvisory vote on
our named executive officers’ compensation shoaltlioevery year in order that our company receikiesopinions of our
stockholders in a timely manner. This annual votellek enable our board of directors to consider afinthe views of our
stockholders and to determine whether our compaorispensation package should be adjusted to réflese opinions.

You may cast your vote for one, two or three yemrabstain from voting. The option receiving thghdst number of
votes will be the frequency requested by our stolddrs in this advisory vote. However, since théevis advisory, our
board of directors may decide, in its opinion, thas in the best interests of the company andstackholders to hold the

advisory vote on executive compensation more os Fesquently than the option receiving the mostesofrom our
stockholders.

We Recommend A Vote FOR The Option Of Every Year
As Frequency With Which Stockholders Are Provided A
Advisory Vote on Compensation of Our Named Executie Officers
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BOARD OF DIRECTORS

Board of Director Nominees

Marvin D. Brailsford has served as a director since September 2008 F886 until 2002, General Brailsford served
as Vice President-Material Stewardship Project Mandor the U.S. government’s Rocky Flats EnvirontaeTechnology
Site where he was responsible for managing engidegystems and commodities purchasing. From 1992%6, General
Brailsford was president of the Brailsford Groups.l a management consulting company, and servpoeaglent of Metters
Industries, Inc., an information technology andteys engineering company, during this time perladl992, he retired
from the U.S. Army as a Lieutenant General, aft8ry@ars of service, most recently where he sensdaputy
Commanding General Materiel Readiness/Executiveddor for Conventional Ammunition at the U.S. M&kCommand
in Alexandria, Virginia. Since 1996, General Briilsl has served on the board of directors of liBnbool Works, Inc. and
has been a member of its audit committee and chairaf its corporate governance and nominating cdteeiHe also
serves or has served on the boards of directoraraus private and governmental entities. GerRrailsford earned a B.S.
degree in biology from Prairie View A & M Univergiaind a M.S. degree in bacteriology from lowa Statéversity. He is
also a graduate of the Executive Program at thel@@te School of Business Administration, UniversifyCalifornia at
Berkley; Harvard University's John F. Kennedy SdhafocGovernment; the U.S. Army Command and Gengtaff College;
and the Army War College.

General Brailsford has extensive experience ovargesnd evaluating complex operational processashwnhance
the analysis of our own internal operations, progrand processes. He is a highly respected leaderwngs extensive
experience from his days serving our country, attdresive board management and corporate goverredpegience to our
board of directors.

Jon E. M. Jacoby has served as a director since April 2003. In Sepe& 2006 Mr. Jacoby was elected Vice
Chairman and Senior Principal of Stephens Group,Lld @mily-owned investment company, and, on JUihe806, was
elected as Executive Vice President of SF Holdifgs, formerly known as The Stephens Group, IncSéptember 2003,
he retired as a Vice Chairman of Stephens Inc.,revive was employed since 1963. His positions ireduthvestment
Analyst, Assistant to the President and Managetthef Corporate Finance Department and the Speciastments
Department for Stephens Group, Inc. During the ipres/five years, Mr. Jacoby served as a direct@tephens Group, Inc.
and its then wholly-owned subsidiary Stephens uim¢il 2006, and of Sangamo BioSciences, Inc. @@)7. Mr. Jacoby has
also previously served on the board of director®elta and Pine Land Company, Power-One, Inc. atehBBioscience
Corporation. He received his B.S. from the Uniugref Notre Dame and his M.B.A. from Harvard Busiaeschool.

Mr. Jacoby brings to our board of directors exgertn investment and financial analysis throughchieer and other
board experience. His experience in investmentateln and analysis makes him a valuable resourceutoboard of
directors. Additionally, Mr. Jacoby’s relationshigth holders of a large number of our company’srebaf stock helps the
board of directors to have more direct insight imbov its decisions impact our stockholders.

Bob L. Martin has served as director since September 2003. MtirMhas over 34 years of retailing and
merchandising experience. Prior to retiring frora thtail industry in 1999, he headed the intermafi@perations of Wal-
Mart International, Inc. for 15 years. From 19681&83 Mr. Martin was responsible for technologywemss for Dillard’s,
Inc. During the previous five years, Mr. Martin wed as a director of Dillard’s, Inc. until 2006,dacurrently serves on the
board of directors of Gap, Inc., Sabre Holdingspdoation, Furniture Brands International and Gu@anter, Incorporated.
He has experience as chairman of the corporatergavee committee and compensation committee, anthéen a member
of the audit committee of publicly held companié4.. Martin attended South Texas University and bBokh honorary
doctorate degree from Southwest Baptist University.

Mr. Martin was selected to serve on our board oféadors due to his extensive experience in infoionatechnology
and the retail industry, as well as his service argderience on a host of other public company ®akdr. Martin’s
experiences contribute to our board of directorglarstanding of innovations and issues affectifigrination technologies
and retail strategies in our industry and marketpla

Douglas H. Martin has served as a director of the predecessor tmothpany since 1998, and was appointed as one of
our in September 2003, when we became a publidty éxtity. Mr. Martin is an Executive Vice Presideri Stephens Inc.
where he has been employed since 1981. He is reifgmrior the investment of the firm's capital invate companies.
Mr. Martin serves as a member of the board of ¢tmscof numerous privately held companies. He xexkihis B.A. in
physics and economics from Vanderbilt Universitd & M.B.A. from Stanford University.
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Mr. Martin brings to our board of directors diversgerience in investment analysis and valuatiod, feas extensive
experience and insights into debt and equity fimepand structuring, capital markets and capitéibra strategies.
Mr. Martin brings historical working knowledge ofuio company to our board of directors due to hisgldenure and
relationship with us. Mr. Martin’s relationship Wwithe holders of a large number of shares of maksalso helps the board
of directors to have more direct insight into hasvdecisions impact our stockholders.

Scott L. Thompsonhas served as a director since June 2004. Mr. Peomhas been designated as a certified director
by the National Association of Corporate Directdvis. Thompson is currently the Chief Executive ©&fi and President of
Dollar Thrifty Automotive Group, Inc., and a memh#rits board of directors, positions he has haldes October 13, 2008.
From May 2008 until October 13, 2008, Mr. Thompsmived as Senior Executive Vice president and Chiiencial
Officer of Dollar Thrifty. Mr. Thompson retired fro Group 1 Automotive, Inc. where he played a majte in the founding
and subsequent growth of that New York Stock Exgealisted and Fortune 500 Company. He served asufixe Vice
President, Chief Financial Officer and TreasureGodup 1 from February 2002 until his retirementiamuary 2004. From
1996 until February 2002, Mr. Thompson served asd8&/ice President, Chief Financial Officer ance@surer of Group 1.
From 1991 to 1996, Mr. Thompson served as Execifice President, Operations and Finance for KSAustdes, Inc., a
billion dollar diversified enterprise with interesin automotive retailing, investments, energy gmdfessional sports.
Mr. Thompson has previously served, during the ipres/ five years, on the board of directors of UABIdihg Corp.
through 2008, and is currently the Chairman of Bward of Houston Wire and Cable. Mr. Thompson hetersive
experience in automotive retailing, investment&rgy and professional sports and is a certifiedipazcountant.

Mr. Thompson’s varied and valuable experience ia fmancial, retail, operational, corporate govew® and
accounting areas of business brings invaluabledradkd and assets to our board of directors. He l@isigs our board of
directors a high level of executive experience tuleis serving as chief executive officer of a pulbmpany, as well as his
serving as a director of other public company bsasfldirectors, and by being designated as a @=ftDirector by the
National Association of Corporate Directors.

William T. Trawick has served as a director since September 2003, whdmecame a publicly held entity. Since
August 2000, Mr. Trawick has served as Executivee®@or of NATM Buying Corporation where he oversdbs
administrative activities of the multi-billion dalt regional group purchasing program of which we amember. He also
functioned as a consultant to our merchandisingaderent until September, 2006. From September 189&uly 1999,
Mr. Trawick served as our Vice President of Meratising and was responsible for all product puratgsmerchandising
and store operations.

Mr. Trawick’s continued and extensive experienceeirail product purchasing and merchandising presidur board
with invaluable insights on current purchasing, chendising and market issues facing the companyandompetitors.

Theodore M. Wright was elected non-executive Chairman of our boadirettors by our board of directors effective
December 7, 2010. Mr. Wright has served as a direxftour company since September 2003, when warbea publicly
held entity. Mr. Wright was elected as our Interibhief Executive Officer and President of our compaffective
February 27, 2011. Mr. Wright served as the Presgidé Sonic Automotive, Inc., a New York Stock Ezaclge listed and
Fortune 300 automotive retailer, from October 2008l his retirement in April 2005. Previously Miright served as its
Chief Financial Officer from April 1997 to April ZB. Mr. Wright also served on Sonic Automotive,.lhoard of directors
from 1997 through 2004. From 1995 to 1997, Mr. Wirigvas a Senior Manager in Deloitte & Touche LLEslumbia,
South Carolina office. From 1994 to 1995, he waSemior Manager in Deloitte & Touche LLP’s Natior@ffice of
Accounting Research and SEC Services DepartmentWvight currently serves on the board of directofsTitan
Machinery, Inc., and serves as a member of itst modnmittee and its compensation committee. Mr.glrreceived a B.A.
from Davidson College.

Mr. Wright has extensive accounting knowledge amtblip company audit committee experience and pewid
valuable guidance to our board of directors in sgeing financial and accounting aspects of our emyip operations. In
addition, his prior experience as executive of blipicompany in the retail industry provides adzfitl insights to our board
of directors.

If elected, these directors will serve one yeamtewhich expire at our 2012 annual meeting of dtotders.

Nomination Policies and Procedures Governance

In preparation of our initial public offering, werducted a thorough process of selecting qualifiegictors for our
board. All directors whose terms expire at this uaimrmeeting, except Mr. Jacoby, Dr. Nylin, and Mihompson, were
appointed in September 2003 in preparation for tifégring. Mr. Jacoby was appointed to our boardAjoril 2003,
Mr. Thompson was appointed to our board in June42@@d Dr. Nylin was appointed to our board in Ma006 and is
retiring following our 2011 annual meeting. Our @mendent directors acted as the nominating conmenjitér to the
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creation of the Nominating and Corporate Governa@ommittee by our board of directors at its boareleting held in
March 2008. The Nominating and Corporate Govern@wamittee consists of three of our independertctins.

The goal of our board has been and continues tmhdentify nominees for service on the board ioéctors who will
bring a diversity and variety of perspectives akitlssfrom their professional and business expargern carrying out its
function to nominate candidates for election to baard, the Nominating and Corporate Governancerfitee considers
the mix of skills, experience, character, committmand diversity — diversity being broadly consttue mean a variety of
opinions, perspectives, experiences and backgrowh as gender, race and ethnicity differenceswell as other
differentiating characteristics, all in the contektthe requirements of our board at that pointinme. The Nominating and
Corporate Governance Committee will assess thetefémess of this policy annually in connectionhwibhe nomination of
directors for election at the annual meeting otkitmlders. In furtherance of our board’s goal adritifying and selecting
nominees, our board has adopted nominating polaiesprocedures which are available on our welsiteww.conns.com
under “Investor Relations — Corporate Governance”.

The Nominating and Corporate Governance Committegists the board in fulfilling its responsibilitidsy
(1) identifying individuals believed to be qualifi¢o become members of the board, consistent wiiibria approved by the
board, (2) recommending to the board candidatesefection or reelection as directors, includingedior candidates
submitted by our stockholders, and (3) overseamgewing and making periodic recommendations &ktbard concerning
our corporate governance policies.

The Nominating and Corporate Governance Committéeé a@nsider candidates for nomination proposed by
stockholders so long as they are made in accordaitbethe provisions of Section 2.14 of our Bylavection 2.14 of our
Bylaws requires that the stockholder provide wmittgotice to our Secretary no later than the closbusiness on the
ninetieth (90) day nor earlier than the close of business ortteehundred twentieth (130day prior to the anniversary date
of the mailing of the proxy statement for the imna¢ely preceding annual meeting of the stockhold&he notice to our
Secretary must set forth (a) as to each person whenstockholder proposes to nominate for electiome-election as a
director, information relating to such person timtrequired to be disclosed in solicitations of xies for election of
directors, or is otherwise required, in each casesyant to Regulation 14A under the Securities Brgle Act of 1934
(including such person’s written consent to beiagned in the proxy statement as a nominee and t@ ser a director if
elected); (b) as to any other business that thekstdder proposes to bring before the meeting,ief lblescription of such
business, the reasons for conducting such busitdéhe meeting and any material interest in thénlegs by the stockholder
and the beneficial owner, if any, on whose beh@fgroposal is made; and (c) as to the stockhgjidérg the notice and the
beneficial owner, if any, on whose behalf the nation or proposal is made (i) the name and addesst)ey appear on the
company’s books, of such stockholder and benefmiaier; and (ii) the class and number of shardb@tompany that are
owned beneficially and held of record by such shaddter and such beneficial owner. Notwithstandimig procedure, the
board may, in its discretion, exclude from any groraterials sent to stockholders any matters thay properly be
excluded under the Exchange Act, Securities andh&xge Commission rules or other applicable laws.

The Charter of the Nominating and Corporate GowezeaCommittee sets forth the minimum requiremeaotsaf
person to be qualified to be a member of the badrdirectors, which are that a person must (i) baralividual of the
highest character and integrity and have an ingginind, vision, a willingness to ask hard quesiand the ability to work
well with others; (ii) be free of any conflict afterest that would violate any applicable law @ulation or interfere with the
proper and reasonable performance of the resptitisgif a director; (iii) be willing and able wevote sufficient time to
the affairs of the company and be diligent in flifg the responsibilities of a director and boar@mmittee member
(including developing and maintaining sufficientokviedge of the company and its industry; reviewargl analyzing
reports and other information important to the bcamd committee responsibilities; preparing faerding and participating
in board and committee meetings; and satisfying@ppate orientation and continuing education gliigss); and (iv) have
the capacity and desire to represent the balaresl, interest of the stockholders as a whole andnmarily a special
interest group or constituency. The Nominating &udporate Governance Committee evaluates whethircéndividuals
possess the foregoing qualities and recommendeetbdard for nomination candidates for electioneeelection as directors
at the annual meeting of stockholders, or if amgtlie, at a special meeting of stockholders. Thiscgss is the same
regardless of whether the nominee is recommendediblgoard or one of our stockholders.

Independent Board Composition

NASDAQ requires that a majority of the board ofediiors of a listed company be “independent.” NASDAQIles
provide that an independent director is a persberdhan an officer or employee of the companytosubsidiaries or any
other individual having a relationship that, in tbginion of the company’'s board of directors, woulterfere with the
exercise of independent judgment in carrying oet tésponsibilities of a director. The board ha®wmeined that each of
Marvin D. Brailsford, Jon E.M. Jacoby, Bob L. MartiwWilliam T. Trawick, and Scott L. Thompson is dependent” as
defined under SEC and NASDAQ rules. Prior to hisdoeing our Interim Chief Executive Officer and Rdesit on
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February 27, 2011, Theodore M Wright had been detexd by our board as “independent” as defined urgteC and
NASDAQ rules.

In the course of determination of director indeparak, the board considered Mr. Jacoby’s servicéias Chairman
and Senior Principal of Stephens Group LLC, a memtbanking firm, and as Executive Vice Presidér&P Holdings, Inc.
The board also considered the transfer of sharesiro€ommon Stock equal to 24.1% of our outstandimgres, at the time
Mr. Jacoby’s independence was considered, by ahdfdhe Stephens Voting Trust, including shards g Mr. Jacoby to
SG-1890 LLC. Mr. Jacoby is affiliated with SG-180I0C, but is neither involved in nor affiliated witBtephens Inc., which
provides investment banking and brokerage sendizass. Stephens Inc. and its affiliates hold itarel in our company
through the Conn’s Voting Trust. After taking irdocount such positions held by Mr. Jacoby withgaificant stockholder,
given his exercise of independent judgment as éoardirectors over the years, and the fact thatJdcoby is not involved
with Stephens Inc., the investment banking firnT, looard has determined that the above-describatiaeships would not
interfere with the exercise of Mr. Jacoby’s indegemt judgment in carrying out his responsibilitessone of our directors.

The independent directors of the board held exeewéssions at each regular meeting of the boaditexdftors during
fiscal 2011.

Board Meetings

During fiscal 2011, the board held four reguladfeduled meetings and ten telephonic meetings. paidon serving
as a director during fiscal 2011 attended at |lsasenty-five percent (75%) of the board meetindd dering the period,
except Jon E.M. Jacoby. The ten telephonic boardirectors’ meetings were meetings during Septem®etober and
November of 2010 during our negotiation and conimtebf the restructure of our debt obligations aefinancings, and
during our processes toward and the completion wf smccessful right offering, all of which were sammated on
November 30, 2010. The meetings, while scheduleddwance, were primarily to bring the members & Hoard of
directors current on the status of these finaneitiyities and our operations and related actisiti2ue to the timing of these
telephonic meetings, one of our directors, Jon Eldtoby, was unable to attend four of the meetilugsto his previously
scheduled trips. Mr. Jacoby, however, was apprigsekly in writing of the status of these project®hable him to maintain
current and working knowledge of these activitiesl a0 allow him the opportunity to respond and puevfeedback.
Mr. Jacoby attended all regularly scheduled mestinfy the board of directors, and, as chairman ofm@msation
Committee, attending both meetings of the Compe@rs&ommittee held during the fiscal year 2011 .tlker, as a member
of the Debt Committee of our board of directorsnfed to analyze and approve our refinancing adwitiMr. Jacoby
attended each of the two meetings of the Debt Cdteenduring our fiscal year 2011, and voted by imans written
consent for the only two additional actions of thebt Committee. Finally, Mr. Jacoby served on ownmfihating and
Corporate Governance Committee, and attended be#timgs of the Nominating and Corporate Governgbammittee
held during fiscal 2011.

Policy Regarding Director Attendance at the AnnuaMeeting of Stockholders

It is our policy that each member of the board ioéators is encouraged to attend our annual meetisgockholders.
Each director serving at the time of last year'suat meeting attended our annual meeting of stddkins.

Committees of the Board
Audit Committee

The Audit Committee is responsible for the appoemntm compensation, retention and oversight of tlbekvof our
independent auditors. It also approves audit repamtl plans, accounting policies, audit fees amtioeother expenses. In
connection with the rules adopted by the SEC an&DAQ, we adopted a written charter for the Audin@aittee, which is
posted on our website at www.conns.conaler “Investor Relations — Corporate Governantag Audit Committee reviews
and reassesses the adequacy of the written cloarter annual basis.

Theodore M. Wright, Marvin D. Brailsford and ScbttThompson served on the Audit Committee for dascdl year
ended January 31, 2011. The Audit Committee held fegularly scheduled meetings and took actionrtmgnimous written
consent one time in fiscal 2011. Each meeting ef Aludit Committee was attended by all of the memlzdrthe Audit
Committee, except that Mr. Thompson was travelind aot in attendance for two meetings. Mr. Thompea@s provided
material submitted to the Audit Committee, and twvigled input and advice to the Audit Committee and management in
conjunction with these meetings. The board hasrhted that each of Mr. Wright and Mr. Thompsonais “audit
committee financial expert” as defined by SEC rulks addition, each of the members of the Audit Guttee is
“independent” as defined by the NASDAQ listing stards and the Sarbanes-Oxley Act of 2002 as deterhby our board
of directors.
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On February 27, 2011, during a telephonic meetiinguo board of directors, Mr. Wright was electedaas Interim
Chief Executive Officer and President, while we a@oct a search for a permanent Chief Executive &ffand President. As
a result of this election, Mr. Wright was deemecdhtolonger be an independent director and he redigs a member of the
Audit Committee effective February 27, 2011, andstlas its Chairman. We notified NASDAQ on March 2011, of
Mr. Wright's resulting lack of independence, anaeiged correspondence from NASDAQ Listing Qualificas dated
March 22, 2011 advising us that we, at that timeJanger complied with NASDAQ audit committee regunents as set
forth in Listing Rule 5605. Further, the letter wexeived from NASDAQ advised us that under ListRgle 5605(c)(4),
NASDAQ was providing us a cure period to replace Wright as a member of the Audit Committee throdglgust 26,
2011. Effective March 23, 2011, our board of dioestelected William T. Trawick, who has been detasd to be an
independent director, to serve on the Audit Comemittintil he resigns or until his successor is etbdiy our board.
Mr. Marvin D. Brailsford was named Chairman of thedit Committee effective March 23, 2011. We netifiNASDAQ of
this, and provided documentation, including hisgbéphy, supporting our board of directors’ detetion that Mr. Trawick
is independent on March 25, 2011. Further on MagH011, we received notice from NASDAQ that hecton had cured
our non-compliance, and that we were deemed atithatto be back in compliance under the NASDAQihiy Rules. We
disclosed to the public through an 8K filing witiet SEC on March 25, 2011, our receipt of the Ietteam NASDAQ.

Compensation Committee

The Compensation Committee establishes, reviews agioves the Chairman and the Chief Executive coxffi
compensation packages, and reviews and approves se#nior executive officer compensation packagesedd upon
recommendations by the Chairman and the Chief ExecOfficer. It also evaluates the compensaticamp| policies and
programs of the executive officers of the compang makes recommendations to the board of directongerning such
plans, policies and programs, advises the boardrdety compensation plans, policies and progranpdicaile to non-
employee directors for their services as a dire@od administers our stock option, stock purclaase other equity plans.
The Compensation Committee also evaluates the ditimpeess of our compensation and the performaficair Chairman
and Chief Executive Officer and other executiveaceffs. In connection with the rules adopted by $iC and NASDAQ,
the company adopted a written charter for the Caorsgigon Committee, which is posted on our webditgvaw.conns.com
under “Investor Relations — Corporate Governance.”

Jon E.M. Jacoby, William T. Trawick, and Mr. Wrigb¢rved on the Compensation Committee during sgafiyear
2011. The Compensation Committee held two reguksetimgs in fiscal 2011. Each meeting was attengeallbmembers of
the committee. All members of the Compensation Catemwere determined by the board of directorbeédndependent
directors as defined by NASDAQ listing standardddi®ional information on the Compensation Commitg®ocesses and
procedures for consideration of executive compémsatre addressed in the Compensation Discussidriaalysis section
of this proxy statement below.

On February 27, 2011, during a telephonic meetiinguo board of directors, Mr. Wright was electedoas Interim
Chief Executive Officer and President, while we a@oct a search for a permanent Chief Executive &ffand President. As
a result of this election, Mr. Wright was deemechtolonger be an independent director and resigised member of the
Compensation Committee effective February 27, 28drvin D. Brailsford , who was determined by owabd of directors
to be independent under the rules of NASDAQ andSEE€, and has served on our board as an indepedieator, was
elected to serve on the Compensation Committeaubypoard of directors effective March 23, 2011. @arch 29, 2011, at
our board’s annual review of committee compositidn, Brailsford resigned from the Compensation Cdttem and Bob L.
Martin, an independent director, was elected tgesen the Compensation Committee.

Nominating and Cor porate Governance Committee

The Nominating and Corporate Governance Commitsists the board in identifying and recommendirdividuals
for election or reelection as directors, includdigector candidates submitted by our stockholdeng, advises the board with
respect to corporate governance policies and puwesdThe committee will periodically review andk@aecommendations
regarding our corporate governance policies andquhares; copies of which corporate governance ipsliand procedures
are discussed below under “Corporate Governancd”ae posted on our website at www.conns.agmder “Investor
Relations — Corporate Governance.” We adopted tenrcharter for the Nominating and Corporate Goaerce Committee,
which is also posted on our website at www.conms.agnder “Investor Relations — Corporate Governance.”

Members of the Nominating and Corporate Governd&meamittee are appointed by the board. The memHetfseo
Committee serve until their successors are dulgteteand qualified, and they may be removed bybtherd of directors in
its discretion. Members of the Committee are indeleat directors who are not employees of the comparany of its
subsidiaries. The members of the Committee are mMdeskcoby, Bob L. Martin and Trawick. All membest the
Nominating and Corporate Governance Committee vamtermined to be “independent” as defined by the& md
NASDAQ listing standards.
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The Nominating and Corporate Governance Commitéde two regular meetings in fiscal 2011, both ofichhwere
attended by all members of the Committee.

Transition Committee

The Transition Committee consists of four membefsthe board of directors, Douglas H. Martin, andeth
independent directors — Messrs. Jacoby, Bob L. iklamnd Trawick. The Transition Committee evaluard assists in the
implementation of the succession planning and ipally transition planning for our executive offits, particularly that for
the Chief Executive Officer and President of thenpany, and is in process of conducting a searcthispermanent Chief
Executive Officer and President. The Transition @Guttee had no meetings during fiscal 2011.

Special Committees

In connection with our refinancing efforts duringrdiscal year 2011, the board of directors apprtivo committees
to monitor and assess our efforts in those efforihehalf of the board of directors.

Debt Committee

Our board of directors appointed a Debt Committedanuary 21, 2010 to make final decisions on pgicierms and
timing of our refinancing plans. Jon E.M. Jacobygots L. Thompson and Theodore M. Wright, Chairmasre elected to
the Debt Committee by the board of directors. ThebtDCommittee met separately on two occasionsndgte by all
members of the Debt Committee, during our fiscalryand acted through two unanimous written comsseuting our fiscal
year 2011. The Debt Committee further participatétth other members of the board of directors dutimg ten telephonic
meetings of the board of directors described abovweceiving weekly or biweekly updates from ourrmagement of the
status of the company’s refinancing efforts anddeations.

Rights Committee

The board of directors appointed a Rights CommitteeSeptember 24, 2010 to review and address, loalfbef the
board of directors, our efforts to complete a rigbifering as a part of its refinancing plans. tofThompson, Chairman,
Bob L. Martin and Theodore M. Wright were electedserve on the Rights Committee. The Rights Coremitield six
meetings, all of which but one meeting were attentg all members of the Rights Committee, and at¢tedugh a
unanimous written consent on one occasion dursaafiyear 2011.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

We have developed a compensation program for eixesuand key employees designed to: (i) rewardoperdince
that increases the value of our common stockatifact, retain and motivate executives and keyleyags with competitive
compensation opportunities; and (iii) build and@mage ownership of our shares of common stock.ardwhese goals, our
compensation program has been designed and impledhém reward our executives for strong financiatl @perating
performance and leadership attributes and examalebto coordinate these criteria with those of stockholders. These
goals are intended to reward our executive offie@d to encourage their long term commitment tcctimapany. We believe
that our compensation programs, consisting of lsadary, annual bonus programs tied to the objedivecess of our
financial performance, and an equity incentive cengation program through granting of stock optiang, if approved by
our stockholders, other equity incentive awardd t® the executive officers performance and retentlesires, fulfill our
objectives.

Our Compensation Committee seeks to structure éixecaompensation packages in such a manner agdid a
excessive risk. The variety of factors and consitiens our Compensation Committee uses to measxgeutve
performance diversifies the risk associated with gingle metric. Also, we use both cash and equoitgntives with varying
time horizons to appropriately balance levels tératon to both short-term and long-term perfornearWWe adjust the cash
and equity award amounts in our executive compansatructures to balance our short-term and l@ngitneeds. In so
doing, we are better able to address market andpaoynrisks as they arise and adjust our directiod actions to
compensate for such risks while still maintaining stability over the long-term. This results irttbe levels of balance and
alignment with both our performance and our stotdointerests in long-term value creation.

The following discussion and analysis are focus@darily on the compensation of our executive aficduring fiscal
2011, with additional detail provided for our Chiekecutive Officer during that period, and our etihhamed executive
officers. Our “named executive officers” are theliinduals who served as our Chief Executive Offiemd our Chief
Financial Officer and our three other most hightynpensated executive officers for fiscal 2011. dmfation regarding the
compensation of our named executive officers ivipem under the heading “Compensation Tables” falhg this section.

Our Compensation Committee has retained a compensatnsultant, Frederic W. Cook & Co., Inc., twiesv our
executive officers’ compensation programs and t&keme@ecommendations to the Compensation Committeégaise in
determining the compensation packages for our execafficers for the fiscal year 2012. The Compim Committee has
utilized the recommendations of the consultant e as considering input from our Interim Chief Ex&ve Officer and
President in setting the compensation packagesubexecutive officers for our fiscal year 2012. Wave not retained or
used a compensation consultant previously.

Objectives/Reward

Reward PerformanceOur performance is a key consideration in deteimgi executive compensation, combined with the
continued performance and service to us by eachutixe officer over an extended period of time. Wso consider the
accomplishment of strategic direction and goalsjuiding specific business objectives. While our pemsation policy
recognizes that stock price performance is one uneasf performance, given business conditions @itldustry and the
financial markets, and our long-term strategic it and goals, we believe that it may not neaégdze the best current
measure of executive performance. Our compensptiokages are based upon a company-wide compenstticture that
emphasizes bonus compensation based upon compartgxpincome performance and is consistent for gaugition
relative to its authority and responsibility. Additally, bonus calculations for certain of our exie officers were for
fiscal 2011 and will be in the future calculated part based upon the performance of their respedtivisional
responsibilities.

Attract, Retain and MotivateWe design our compensation program with the doabbtain and retain the benefits of
excellent executives in our significant areas agfraions — sales, merchandising, financial anddity distribution, product
service, consumer credit and training. We undedsthat we must be competitive within our indusingluding providing
competitive salary, annual bonus opportunities lamg)-term compensation as part of our overall campton program.
Our equity compensation generally provides foringsperiods of five (5) years for our stock optijgmograms for all but one
of our employees — our previous Chairman, who resigeffective December 7, 2010. Additionally, ifraiockholders
approve the adoption of the Conn’s, Inc. 2011 EwgdoOmnibus Incentive Plan as proposed in thisypstatement, our
Compensation Committee will be enabled to providditeonal equity compensation alternatives to atthiese goals. This
equity compensation aligns our executive officgmals with those of our stockholders, in providfog long term growth
and related compensation.
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Encourage Ownership of our Shares of Common Stegually important in our compensation objectiv@®ur desire for
our executive officers to obtain and benefit frommership of our common stock. Our Compensation Ciiteenthrough the
issuance of stock options under our existing Emgrolncentive Stock Option Plan, and if approvedoby stockholders,
under the 2011 Employee Omnibus Incentive Planebes its goals are being accomplished. The CongtiemsCommittee
believes that these requirements strongly emphasizehilosophy of equity ownership for the Boarddaexecutive
management, which in turn reinforces alignment witickholder interests.

Determining Compensation

Our compensation program consists of three basim@tts: (i) base salary; (ii) annual bonus (botdetermined
based on our company performance and individuafopeance, and discretionary); and (iii) equity aslgar These
components work together in determining the overathpensation of our executive officers.

In applying the above-described objectives for exgcutive compensation program, the Compensationn@ttee, in
making its final determination, primarily reliesap

* input and recommendations received from the @ieair and the Chief Executive Officer, and other
supervisors of each executive officer except théefCExecutive Officer, regarding the day-to-day
performance of each individual and each executffieav's areas of responsibilities and expectatifors
future performance;

* publicly available information with respect toetlexecutive compensation practices of certain publi
companies in our industry; and

e its own judgment and knowledge of the industry.

Input Received from our Chairman and Chief Exeeu@fficer The Compensation Committee has historically deiirepart
on the input and recommendations of the our Chaireral Chief Executive Officer and, when the offiegs occupied, our
Executive Vice Chairman, in making its determinatiegarding base salaries of the executive offiagadividual levels for
bonus compensation, and whether to grant long-emuity awards to our executive officers and if isowhat forms and
amounts. The Compensation Committee believes ligaah executive Chairman and the Chief Executiiee®f by virtue
of their role in overseeing the day-to-day perfang®of such individuals and their positions withamsl their experience in
the industry, are appropriately suited to makerimied recommendations to the Compensation Commititherespect to the
foregoing elements of our executive compensatiagnam. The Compensation Committee alone, with irgmat guidance
from its Compensation Consultant, determines tmepsmsation for our Chief Executive Officer.

Peer Group DataWhile the Compensation Committee does not deenedessary or appropriate to base our executive
compensation program on any comparative analysdseadmounts and forms of compensation which aie tpaexecutive
officers with comparable titles at other public quanies in the home appliance and consumer electamdustry, it does
review annually such other public information obfia companies of comparable size and nature te ofia retail business,
as well as similarly situated public companies iolgtshe retail business industry. We refer to stmimpanies collectively as
our “peer group.” For the year ended January 3112the companies which comprised our peer groughfe review were
hhgregg, Inc., Best Buy Co., Inc., Aaron Rents,,land Rent-A-Center, Inc. The amount and structdirpeer company
compensation is a factor in the Compensation Cotaai# determination of the compensation of exeeutifficers, but the
Compensation Committee does not target compensatfids executive officers based upon the levels@mhpensation of
executives of the companies in our peer group duked nature and responsibility level of each of executive officers,
since our business model and resulting levels sipamlsibility are not directly comparable with thasfeour peer group.
However, based on the results of the review of meenpanies, the Compensation Committee may detertoirmodify
compensation of our executive officers, and dideadier this year. Unlike the home appliance arettebnics retailing
companies in our peer group, we provide financogur customers to assist in their purchases. fitwgision of financing
provides us with income opportunities not availatleour peers, and requires additional managenesmonsibilities and
activities by our executive officers that are notntnensurate with or comparable to any executivieer§ of companies in
our peer group. The Compensation Committee alsesrain its explicit knowledge of the industry andr geers in
determining the final salary, bonus and equity @sam a comparative basis as it deems appropndt@ecessary to reward
the executive team for its overall performance acliievements and retain each executive as an ahteant of our executive
team.

Other FactorsKey factors which also affect our executive compéios program include our financial performancethe
extent that the Compensation Committee believesay be fairly attributed or related to the perfonte of a particular
executive officer, as well as the contribution @fcle executive officer relative to his individualspensibilities and
capabilities. While the Compensation Committee doassider our stock price performance, it has riized it as a
measure of our financial performance, or the perforce of our executive officers, given the fact thanay not take into
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account a variety of factors including, but notited to, the business conditions within the indusis well as our long-term
strategic direction and goals.

Independent Compensation Consultaht. February 2011, the Compensation Committee methithe services of a
compensation consultant, Frederic W. Cook & Cog.,Io serve as its independent advisor on theoredeness of
compensation levels of our executive compensatiograms in comparison with those of other similaityated companies,
and on the appropriateness of the compensatiorrgrogtructure for our executive officers in suppartits business its
business strategy and human resources objectivesldition to the factors described above, the Goregtion Committee
will include and consider the recommendations ®citmpensation consultant in its analyses of timepemsation programs
our fiscal year 2012 and beyond.

Elements of Compensation

Our compensation program consists of three basiments: (i) base salary; (ii) bonus (both pre-deieed based on our
performance and individual performance, and digmmaty); and (iii) equity awards. These componemtsk together in
determining the overall compensation of our exeeutifficers.

Base SalaryEach executive officer receives a base salaryméted by the Compensation Committee to be comnratesu
with the officer’s area of responsibility and tiudficer’'s areas and extent of responsibility iratein to our performance as a
whole. The determination of this component is matithe first Compensation Committee meeting dugagh fiscal year,
and is set for the ensuing fiscal year, or at otheetings as deemed necessary by the Compensatiomi@ee. Such base
salaries are intended to provide the executiveef§ with a competitive and equitable living saldrlgis determination was
made by our Compensation Committee at its meetgtd)ih March 2011.

Bonus The Compensation Committee establishes our bgmagram for all named executive officers, afterereing
recommendations from the Chairman and the Chiet@ee Officer, and when the offices were occupithd Executive
Vice Chairman and the Chief Operating Officer, dach individual named executive officer. The boprsgram is based on
both pre-determined levels of company performammue bonus levels set for each named executive offi@sed on
individual performance, and may include elementsdidcretionary bonus based upon an individual'sfqoerance.
Additionally, for fiscal 2012, bonus calculatiors ftertain of our executive officers will be calatdd in part based upon the
performance of their respective divisional respbifisies.

Executive officers receive bonus payments basedunachievement of pre-determined profit goals aped by the
Compensation Committee each fiscal year. For theafiyears ended January 31, 2009, January 31, 280@i0QJanuary 31,
2011, the profit goals and the bonus amount assacigith each of those goals were as follows:

Fiscal Year 2009 Pre-Tax Profit Goals (as adjusted)

$60,328,88 $ 63,315,33( $66,361,77 $69,378,21
Name 1) (@) (€)) @)
Thomas J. Frank, Sr. 228,519 266,605 304,691 342,778
Michael J. Poppe 114,259 149,416 187,502 228,519
William C. Nylin, Jr. 114,259 149,416 187,502 228,519
Timothy L. Frank 159,963 209,182 262,503 319,926
David W. Trahan 137,111 179,299 225,003 274,222

(1) Bonuses are calculated on a pro-rata basis wheittax profits fall between the levels shown ahovre-tax
profits for purposes of the bonus in fiscal yead2Were calculated excluding:

a. any effect of gain or loss from fair value atljusnts recorded related to our interest in secendti
assets;

b. any effect of the increase in allowance for dfwibaccounts due to the increase in receivables
funded under our asset-based loan facility.

Additionally, the actual pre-tax profit, goal andnus payout were adjusted due to the financial atgpa
of the hurricanes which occurred during the moritS8eptember, 2008.
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Fiscal Year 2010 Pre-Tax Profit Goals (as adjusted)

$69,300,00 $72,765,00 $76,230,00 $79,695,00
Name 1) @ (@) @)
Thomas J. Frank, Sr. 137,500 179,808 225,641 275,000
Timothy L. Frank 182,500 238,654 299,487 365,000
Michael J. Poppe 125,000 163,462 205,128 250,000
William C. Nylin, Jr. 137,500 179,808 225,641 275,000
Reymundo de la Fuente, Jr. 150,000 196,154 246,154 300,000

(1) Bonuses are calculated on a pro-rata basis whetax profits fall between the levels shown aboWre-tax
profits for purposes of the bonus in fiscal yeat @ere calculated excluding:

a. any effect of gain or loss from fair value athiusnts recorded related to our interest in sezedti
assets;

b. any effect of the increase in allowance for dfwibaccounts due to the increase in receivables
funded under our asset-based loan facility; and

C. any effect of the goodwill impairment chargeurred during the third quarter of the current flsca

year.
Fiscal Year 2011 Pre-Tax Profit Goals (as adjusted)

$31,400,00 $32,970,00 $34,540,00 $36,110,00
Name (1) (1) (1) 1)
Timothy L. Frank 200,000 261,224 328,571 400,000
Michael J. Poppe 137,500 179,592 225,893 275,000
Reymundo de la Fuente, Jr. 125,000 163,265 205,357 250,000
David W. Trahan 125,000 163,265 205,357 250,000
William C. Nylin, Jr. 112,500 146,939 184,821 225,000

(1) Bonuses are calculated on a pro-rata basis wheitax profits fall between the levels shown ahovre-tax
profits for purposes of the bonus in fiscal yeat P@ere calculated excluding:

a. any effect of the increase in allowance for dfulbaccounts and increase in allowance for
uncollectible interests due to the increase inivatées funded under our asset-based loan facility;
and

b.  any effect of the increase in interest expewsepared to the prior fiscal year; and

C. any effect of the write-off of deferred finangiosts associated with financing transactions that
were not completed, asset impairment charges amahiary realignment reserve.

Individual named executive officers may also reedionus payments based on individual performandditianally, bonus

calculations for certain of our executive officavdl be calculated in part based upon the perforceaaf their respective
divisional responsibilities. These bonus levels eommended by the Chairman, when this office dsupied by an
executive Chairman, and the Chief Executive Offiegid determined by the Compensation Committeedban that named
executive officer’s level of responsibility and Etlyito affect the performance of his area of resbility and the company’s
performance. None of these bonus levels are bgsed any percentage of the individuals’ base sabargoals, but each
does have defined objective calculations based tipprareas of that individual's responsibilities.thAe end of each fiscal
year, the Compensation Committee may additionafitaldish individual performance bonus awards focheaamed

executive officer upon recommendation of an exeeuhairman, when the office is occupied, and th&efCExecutive

Officer, or as separately determined by the Comgtéms Committee.

Equity Awards

Equity awards are granted to executives througtd#ferred vesting of our stock option program, ailt] if approved by
our stockholders at this annual meeting, includditemhal alternative equity incentive awards purgua the recommended
2011 Employee Omnibus Incentive Plan. Awards under existing stock option program, and if approvexdir
recommended 2011 Employee Omnibus Incentive Plandatermined by our Compensation Committee fomathed
executive officers. Award calculations and detemtions are based primarily on three factors:

» the relative value of the options to the nameeteaiive officer’'s base salary so that if all otfestors were equal
the options granted to a named executive officeuldvde in the same relative proportion of optioashaise
salaries as granted to other employees;
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» the number of options previously granted to tamad executive officer; and
» the named executive officer's deemed contributmthe company.

Compensation under our equity incentive programieisigned to align the long-term interests of owecexives with that of
our stockholders and to provide long-term perforogaincentives to our executives to complement tieeroforms of
compensation they receive.

In making long-term incentive compensation decisjamo formal weighting formula is used in decidimmgard amounts
under our stock option program. Our Compensatiom@iitee instead considers each executive's akdlitgl individual

responsibility to directly impact our company’s oaf performance in the long-term, and makes eqaityards based on
considerations for each individual executive. ThemPensation Committee will additionally consides tiecommendations
of its compensation consultant in formulating itans for the determination of award amounts understock option plan,
and in the event our stockholders approve the amlomif the 2011 Employee Omnibus Incentive Plargeninthe 2011
Omnibus Plan, for our fiscal year 2012.

We use equity awards to counterbalance the shont-tase salary and bonus compensation componentsdigo our
executives. We do not target any set mix of comgkms components. Our Compensation Committee revibw goals of
our company and the status of the markets in whiehcompete to determine which mix of short-term éoh-term
performance compensation should be structuredderao properly incentivize our executives to hegbtlement both the
short-term and long-term elements of our comparatesjies.

In the event our stockholders approve the adoptiothe 2011 Employee Omnibus Incentive Plan, treentive equity
available under that plan will be utilized by ousr@pensation Committee in the same manner as is»sting stock option
plan.

For each of these elements, the Compensation Coeemnib making its final determination, reviewsaeenendations from
our executive Chairman, when this office is occdpiend our Chief Executive Officer of the amoumntsl &ming of each,
based upon our performance as a company and #sgiective day to day working knowledge of the pemmce of each
individual and each such individuals areas of raspmlity and expectations for future performanged aewards. The
Compensation Committee alone determines the corapiensof our Chief Executive Officer. As a resuftaur failure to
achieve the minimum level of pretax profit goalssas$ forth in the above schedule, our fiscal ye@tO2and 2011 bonus
payments were reduced by the Compensation Comnaitieadingly. The original bonus pool for fiscall20of $2,000,000,
based upon our operational achievement of the niimirtevel one of pretax profit goal as presentedvatmf $31,400,000,
was reduced by the Compensation Committee to $289,@ue to our operating performance for fiscalry2@l1. The
executive officers, including the then Chairmarceieed total payment of $610,149 of the bonus poblyhich the named
executive officers received total payment of $384,9including earned and contingency distributi@ur then Chief
Executive Officer did not receive a bonus for dacél year 2011.

The Compensation Committee also relies on its exgthowledge of the industry and our peers in deieing the final
salary, bonus and equity awards on a comparatises lzs it deems appropriate and necessary to reavatdnaintain the
executives as an integral part of our executiventaad its overall performance and achievements.

Our Compensation Committee has retained a compensabnsultant, Frederic W. Cook & Co., Inc., tosess the
company’s compensation policies and compare theBeigs with our peers and those of the industryaashole, and to
advise it in connection with its determination aof discal year 2012 executive officer compensafiankages, and expects to
continue to engage a compensation consultant ifuthee.

Employment Agreements

On February 27, 2011, Timothy L. Frank resignedas President and Chief Executive Officer and aseamber of the
Board of Directors, effective immediately. In contien with Mr. Frank’s resignation, we entered irgtdetter agreement
with Mr. Frank. Under the agreement, Mr. Frank weitintinue to be employed by us in a non-executagacity for two

years, but will be given an opportunity to pursukeo opportunities that do not compete with us.iBDyithe first year,

Mr. Frank will receive a salary equal to his cutrannual base salary of $450,000. During the segead, Mr. Frank will

receive a salary of $18,000.

Our previous Chairman, William C. Nylin, Jr., wascarded an employment agreement that expired omadgi1, 2011.
Although this employment agreement could have lreeewed for successive one year periods upon thaamwritten
consent of the company and Dr. Nylin, Dr. Nylin etetined to retire from the executive office of Ghzan effective
December 7, 2010, and forego any further rightsppensation and benefits under the employment agneernder this
employment agreement, Dr. Nylin agreed to a confidéty agreement as well as not to compete witlar period of one
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year following the termination of the agreement antlto solicit our employees to work for anyongeelor a period of two
years following the termination of the agreement. \ylin is continuing employment with us on a ptaime basis for our
fiscal year ending January 31, 2012, under an eynptat agreement, performing services and consuitdt the company
as requested by the company. The new employmeeéamgmt provides Dr. Nylin an annual salary of $280,for the fiscal
year ending January 31, 2012, that Dr. Nylin wéldntitled to participate in our health and bergfihs through January 31,
2012, and that Dr. Nylin will have the use of hismpany automobile and gasoline credit card throthght date. The
confidentiality, non-compete and non-solicitatiamyisions contained in Dr. Nylin’s executive empilognt agreement are
continued under this employment agreement.

Other Compensation

We provide our named executive officers with othenefits, as reflected in the All Other Compensatiolumn in the
Summary Compensation Table on page 30, which thep@asation Committee believes is reasonable, cdtimpeand
consistent with our executive compensation program.

Compensation for the Named Executive Officers in Bical 2011
Chief Executive Officer Compensation

Our then Chief Executive Officer's annual compeiwsaipackage was determined in accordance with elicies and
procedures for all executive officers. Althoughdié not receive a bonus or incentive compensatianpthy L. Frank, our
Chief Executive Officer during fiscal year 2011,sagligible to receive an annual cash bonus or i €ompensation, the
amount of such bonus determined by the Compens@&nmittee in accordance with a pre-establishetbpaance goal
which satisfies the requirements of Section 1.18@K2) of the Treasury regulations, taking into@amt any one or more of
the following criteria with respect to our or anfyaur affiliates or divisions: (a) total revenuesany component thereof;
(b) operating income, pre-tax or after-tax incofBJTA, EBITDA or net income; (c) cash flow, freestaflow or net cash
from operations; (d) earnings per share; (e) vadfieour common stock or total return to stockholdemad (f) any
combination of any or all of the foregoing criteria each case on an absolute or relative basis. pEiformance goals
established for fiscal years 2010 and 2011, anthdineis amount associated with each level werellasvia

Fiscal Year 2009 Pre-Tax Profit Goals (as adjusted)

$60,328,88 $63,345,33 $66,361,77 $69,378,21
Name (1) (1) (1) (1)
Thomas J. Frank, Sr. 228,519 266,605 304,691 342,778

(1) Bonuses are calculated on a pro-rata basis whetax profits fall between the levels shown aboWre-tax
profits for purposes of the bonus in fiscal yeab2€ere calculated excluding:

a. any effect of gain or loss from fair value athiusnts recorded related to our interest in sezedti
assets;

b. any effect of the increase in allowance for dfwibaccounts due to the increase in receivables
funded under our asset-based loan facility.

Additionally, the actual pre-tax profit, goal andnus payout were adjusted due to the financial atgpa
of the hurricanes which occurred during the moritS8eptember, 2008.

Fiscal Year 2010 Pre-Tax Profit Goals

$69,300,00 $72,765,00 $76,230,00 $79,695,00
Name (1) (1) (1) (1)
Thomas J. Frank, Sr. 137,500 179,908 225,641 275,000

(1) Bonuses are calculated on a pro-rata basis wheitax profits fall between the levels shown ahovre-tax
profits for purposes of the bonus in fiscal yeat @@vere calculated excluding:

a. any effect of gain or loss from fair value atljusnts recorded related to our interest in secendti
assets;

b. any effect of the increase in allowance for dfwibaccounts due to the increase in receivables
funded under our asset-based loan facility; and

C. any effect of the goodwill impairment chargeurred during the third quarter of the current flsca
year.
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Fiscal Year 2011 Pre-Tax Profit Goals

$69,300,00 $72,765,00 $76,230,00 $ 79695,00(
Name 1) (1) (1) (1)
Timothy L. Frank 200,000 261,224 328,571 400,000

(1) Bonuses are calculated on a pro-rata basis wheittax profits fall between the levels shown ahovre-tax
profits for purposes of the bonus in fiscal yeat P@ere calculated excluding:

a. any effect of the increase in allowance for dfulbaccounts and increase in allowance for
uncollectible interests due to the increase inivatdes funded under our asset-based loan facility;
and

b.  any effect of the increase in interest expewsepared to the prior fiscal year; and

c. any effect of the write-off of deferred finangicosts associated with financing transactions that
were not completed, asset impairment charges amahiary realignment reserve.

The Incentive Compensation award for any year natyemceed $1,920,000. The Compensation Committakiaed and
took into account each of the above listed criteridetermining the performance goals for fiscal RODue to our financial
performance, our Chief Executive Officer did noteiwe a bonus for the fiscal year 2011. The comptnef our Chief
Executive Officer's compensation package are ragbin the Summary Compensation Table and the ébesrfollowing.

Other Named Executive Officers’ Compensation

Each of the named executive officer's compensaiioriuding our Chief Executive Officer, was detenend in accordance
with our policies and procedures for all executoféicers, including bonus, stock option and othenéfits. Each of the
components is addressed in the Summary Compendaitda and the footnotes following for each nanvestative officer.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and diedubge Compensation Discussion and Analysis aralisied it
with the company’s management. Based on its regiedvdiscussions with management, the Committeemmemmded to the
board of directors that the Compensation Discusai@hAnalysis be included in the company’s Annugp®&t on Form 10-
K for fiscal year ended January 31, 2011 and thepamy’s 2011 Proxy Statement on Schedule 14A wrtlaighe 2011
annual meeting of stockholders, for filing with tBecurities and Exchange Commission. This repoprévided by the
following independent directors, who comprise tl@mpensation Committee.

Jon E.M. Jacoby, Chairman
William T. Trawick
Bob L. Martin
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Compensation Tables

Summary Compensation

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Fisca Salary Bonus Awards Awards Compensation Earnings Compensation Total
Name and Principal Position Year %) (%) (%) (%) (%) (%) ($) $)
(1) (2
Timothy L. Frank 2009 270,000 452,98 — 130,801 — — 8,921 862,71l
President and COO and 2010 329,001 109,86: — 112,801 — — 10,455 562,11
CEO (3) 2011 348,691 «— — 67,550 — — 18,624 434,86
)
Michael J. Poppe 2009 250,001 317,27 — 98,100 — — 9,417 674,79
CFO 2010 260,58. 85,000 — 112,801 — — 8,108 466,49
2011 256,67! 150,001 — 67,550 — — 18,599 492,82
(5)
William C. Nylin, Jr. 2009 210,000 369,27 — 44,850 — — 13,900 638,02
Chairman 2010 324,000 92,636 — 68,600 — — 13,605 498,84
2011 240,000 44,428 — 35,400 — — 10,390 330,21
(6)
David W. Trahan 2009 256,66° 308,001 — 98,100 — — 5,834 668,60
President - Retall
Division 2011 256,67' 87,182 — 57,900 — — 18,599 420,35
(7)
Reymundo de la Fuente, Jr. 2010 260,58: 90,000 — 112,801 — — 9,818 473,20
President - Credit
Division 2011 256,67' 103,37 — 57,900 — — 18,600 436,54

1)

&)

®)
4
®)
(6)
@)
®

®

The executives shown above receive a base laonosnt based on the pre-tax performance goals staleve under
“Elements of Compensation”. The executives can alsceive discretionary funds that are approved bg t
Compensation Committee. The table below showsdmgasition of bonus payments made for the fiscalsy2008,
2009 and 2010.

Aggregate grant date fair value of awards gezxhtluring the year in accordance with ASC 718, “@emsation-Stock
Compensation”. Information regarding the assumpsiarsed in calculating the fair value under ASC ¢&8 be found
in Note 7 to the financial statements containethin Company’s annual report on Form 10-K filed witle SEC on
March 25, 2010.

Mr. Timothy Frank served as President and CQ@ind) fiscal year 2009 and part of 2010. From Jde009 on
Mr. Frank has served as CEO.

Company matched 401K contributions of $6,78.2%5 and $5,624, and automobile allowance (ineigdiuel) of
$2,200, $2,200 and $13,000 for fiscal years 200202and 2011, respectively.

Company matched 401K contributions of $9,418,18 and $5,599, for fiscal years 2009, 2010 afdi1?
respectively, and automobile allowance (includingl¥ of $13,000 for fiscal year 2011.

Company matched 401K contributions of $8,9@)6@ and $5,382, and automobile allowance (ineigdiuel) of
$5,000, $5,000 and $5,000 for fiscal years 2009,028nd 2011, respectively.

Company matched 401K contributions of $3,83d $5,599, and automobile allowance (including ful}2,000 and
$13,000 for fiscal years 2009 and 2011, respegtivel

Company matched 401K contributions of $7,81@ $$,600, and automobile allowance (including fuel}$2,000 and
$13,000 for fiscal years 2010 and 2011, respegtivel
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Base bonus Discretionary Total bonus
earned funds paid
Name ($) $) (%)
Timothy L. Frank 2009 267,814 185,175 452,989
2010 69,863 40,000 109,863
2011 78,983 (78,983 —
Michael J. Poppe 2009 191,295 125,983 317,278
2010 47,851 37,149 85,000
2011 54,301 95,699 150,000
William C. Nylin, Jr. 2009 191,295 177,983 369,278
2010 52,636 40,000 92,636
2011 44,428 — 44,428
David W. Trahan 2009 229,555 78,445 308,000
2011 24,682 62,500 87,182
Reymundo de la Fuente, Jr. 2010 57,422 32,578 90,000
2011 103,371 — 103,371
Grants of Plan-Based Awards
Estimated Future
payouts under Estimated future payouts
non-equity under equity incentive
incentive plan awards plan awards
All other
stock
awards; All other Grant
Number option Exercise Date Fair
of awards; or base Value of
shares Number of price of Stock and
of stock securities option Option
Threshold  Target Maximum  Threshold Target  Maximum or units underlying awards Awards
Name Grant Date ($) ($) ($) #) #) #) #) options (#) ($/Sh) ($)
Timothy L.
Frank 11/30/2010 N/A N/A N/A N/A N/A N/A N/A 35,000 $ 3.20 67,550
Michael J.
Poppe 11/30/2010 N/A N/A N/A N/A N/A N/A N/A 35,000 $ 3.20 67,550
William C.
Nylin, Jr. 11/30/2010 N/A N/A N/A N/A N/A N/A N/A 20,000 $ 3.20 35,400
Reymundo de la
Fuente, Jr. 11/30/2010 N/A N/A N/A N/A N/A N/A N/A 30,00 $ 3.20 57,900
David W.
Trahan 11/30/2010 N/A N/A N/A N/A N/A N/A N/A 30,000 $ 3.20 57,900
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QOutstanding Equity Awards at Fiscal Year End

Option Awards

Stock Awards

Equity
Incentive
Plan
Equity
Inc;lglt’:ve Awards:
Equity
|n<|:3e|22ve Awards: Mg;l;%tuc:r
Value of
of Sdfi{sef s\ﬁlrfso;r Shares, Units or
Numbglf of Numbgr_ l\éljer::ql?reitze()sf g; Stock  Units of Ugtlase?r Slgﬁrs
Securities of Securities Underlying That Stock Rights That
Underlyl_ng Underlyl_ng Unexcercisel . Have That That Have Have Not
Unext_ermsed Unexgrmsed Unearned Opt|c_1n ) Not Have Not Not Vestec Vested
Eciatle  Unoersable  OPIOMSE  TREtt Rl veeed  veewd @ ©
Name #) #) (%) Date #) (%)
Timothy L. Frank 11,22¢ 0 N/A $ 8.21 7/26/2011 N/A N/A N/A N/A
Presidentand CEO 8,00( 0 N/A $ 14.00 11/25/2013 N/A N/A N/A N/A
10,00( 0 N/A $ 17.73 11/30/2014 N/A N/A N/A N/A
15,00( 0 N/A $ 33.88 11/30/2015 N/A N/A N/A N/A
16,00( 4,00q1) N/A $ 22.68 12/4/2016 N/A N/A N/A N/A
15,00( 10,00@2) N/A $ 19.99 11/27/2017 N/A N/A N/A N/A
16,00( 24,00@3) N/A $ 6.33  11/25/2018 NI/A N/A N/A N/A
6,00( 24,00@4) N/A $ 6.34  11/24/2019 N/A N/A N/A N/A
0 3500@5) N/A $ 3.20 11/30/2020 N/A  N/A N/A N/A
Mchael J. Poppe 15,00( 0 N/A $ 1448 10/7/2014 N/A N/A N/A N/A
CFO 15,00( 0 N/A $ 17.73 11/30/2014 N/A N/A N/A N/A
10,00( 0 N/A $ 33.88 11/30/2015 N/A N/A N/A N/A
16,00( 4,00q1) N/A $ 2268 12/4/2016 N/A N/A N/A N/A
12,00( 8,00q2) N/A $ 19.99 11/27/2017 N/A N/A N/A N/A
12,00( 18,00@3) N/A $ 6.33 11/25/2018 N/A N/A N/A N/A
6,00( 24,00@4) N/A $ 6.34  11/24/2019 N/A N/A N/A N/A
0 35,00@5) N/A $  3.20 11/30/2020 N/A  N/A N/A N/A
William C. Nylin, Jr. 44,94 0 N/A $ 14.00 11/25/2013 N/A N/A N/A N/A
Chairman 35,00( 0 N/A $ 17.73 11/30/2014 N/A N/A N/A N/A
15,00( 0 N/A $ 33.88 11/30/2015 N/A N/A N/A N/A
25,00( 0 N/A $ 2268 12/4/2016 N/A N/A N/A N/A
1000C 0 N/A $ 19.99 11/27/2017 N/A N/A N/A N/A
15,00( 0 N/A $ 6.33  11/25/2018 N/A N/A N/A N/A
20,00( 0 N/A $ 6.34 11/24/2019 N/A N/A N/A N/A
0 20,00@6) N/A $ 3.20  11/30/2020 N/A N/A N/A N/A
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Qutstanding Equity Awards at Fiscal Year End (conthued)

Option Awards Stock Awards
Equity
Incentive
Plan
Equity
Incentive
Equity Plan Awards:
Incentive
Plan
Awards: Market or
Payout
Awards: Value of

Number of Unearned

Number  Market Unearned Shares,

of Shares  Value of

Numbgr of or Units  shares or Sh_ares, Units or
Numbgr_ of Numbg( US r? dceurw:ﬁgs] of Stock  Units of Ug;thse?r lggftrs
Securities of Securities Unexcercised That Stock Rights That
Underlyl_ng Underlyl_ng Unearned . Have That That Have Have Not
Unexgrmsed Unexgrmsed Options Optlc_)n ) Not Have Not Not Vested  Vested
Options- Options- ) Exer_(:lsed Option Been Been *) ®)
Exercisable Unexercisable Price Expiration Vested Vested

Name #) #) (%) Date #) (%)

Reymundo de la 42,00( 0 N/A $ 8.21 7/15/2011 N/A N/A N/A N/A
Fuente, Jr. 8,00( 0 N/A $ 14.00 11/25/2013 N/A N/A N/A N/A
President - 10,00( 0 NA $ 1773 11/30/2014 N/A  N/A N/A N/A
Credit Division 12,00 0 NA $ 3388 11/30/2015 N/A N/A  N/A N/A

12,00( 3,00q1) N/A $ 22.68 12/4/2016 N/A N/A N/A N/A
12,00( 8,00q2) N/A $ 19.99 11/27/2017 NIA N/A N/A N/A
12,00( 18,00@3) N/A $ 6.33  11/25/2018 N/A N/A N/A N/A
6,00( 24,00@4) N/A $ 6.34  11/24/2019 N/A N/A N/A N/A
0 30,0065) N/A $ 3.20 11/30/2020 N/A  N/A N/A N/A

David W. Trahan 8,00( 0 N/A $ 1400 11/25/2013 N/A N/A N/A N/A
President - 10,00( 0 N/A $ 17.73 11/30/2014 N/A N/A N/A N/A
Retail Division 15,00( 0 NA $ 3388 11/30/2015 N/A  N/A N/A N/A

16,00( 4,00q1) N/A $ 22.68 12/4/2016 N/A N/A N/A N/A
12,00( 8,00q2) N/A $ 19.99 11/27/2017 N/A N/A N/A N/A
12,00( 18,00@3) N/A $ 6.33 11/25/2018 N/A N/A N/A N/A
6,00( 24,00@4) N/A $ 6.34  11/24/2019 N/A N/A N/A N/A
0 30,0065) N/A $ 3.20 11/30/2020 N/A  N/A N/A N/A

(1) - Options vest ratably at 20% per year for frears with final vesting on 12/4/2011.
(2) - Options vest ratably at 20% per year for frears with final vesting on 11/27/2012.
(3) — Options vest ratably at 20% per year for frears with final vesting on 11/25/2013.
(4) - Options vest ratably at 20% per year for frears with final vesting on 11/24/2014.
(5) - Options vest ratably at 20% per year for fpears with final vesting on 11/30/2015.
(6) — Options are fully vested after one year \thitat vesting occurring on 11/24/2011.

Option Exercises and Stock Vested

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized Acquired Value Realized on
Exercise on Exercise on Vesting Vesting
Name #) (%) (#) (%)
Timothy L. Frank 0 0 N/A N/A
Michael J. Poppe 0 0 N/A N/A
William C. Nylin, Jr. 0 0 N/A N/A
Reymundo de la Fuente, Jr. 0 0 N/A N/A
David W. Trahan 0 0 N/A N/A
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Termination of Employment and Change of Control Arrangements

The following table indicates the quantitative thisare of the estimated benefit of the acceleratbeach named
executive officer's unvested options had a charfgeoatrol occurred on January 31, 2011 and is dafed based on the
closing price of our common stock on January 31,120

Termination/Change in Control Benefits

Vesting
acceleration Compensation
of options in lieu of
upon change salary/bonus
in control upon
# termination
of shares) not for cause
Named Excutive Officer (b) (%)
Timothy L. Frank 97,000 —
Michael J. Poppe 89,000 —
William C. Nylin, Jr. 20,000 —
Reymundo de la Fuente, Jr. 83,000 —
David W. Trahan 84,000 —

(b) Assumes vesting would accelerate on all undespdions per the employee stock option plan:

“1. Acceleration of Vesting and Exercise Dates. Tileer provisions of this Agreement notwithstandamgl
pursuant to Paragraph 12 of the 2003 Incentive Plan

(@) In the event of a proposed dissolution or liation of the company and at the discretion of the
Administrator, this Option may be immediately eisard for the entire number of Shares covered heugty fifteen
(15) days prior to such dissolution or liquidation;

(b) In the event of a Merger Transaction in whitlistOption shall not be assumed or an equivalenioop
issued as a substitute by a successor entity, dineiistrator shall notify the Optionee in writingat this Option shall
be exercisable for the entire number of Sharesreavirereunder for a period of fifteen (15) daysyirthe date of such
notice; or

In the event of a Merger Transaction that constisud Change of Control in which this Option is @sed or an
equivalent option is issued by a successor ergity)nvoluntary Termination of the Optionee withimeo(1) year after
the effective date of tf@&hange of Control shall cause this Option or thaieglent substitute option to be immediately
exercisable for the full number of Shares coveraebinder.”

Compensation of Non-Employee Directors
Prior to May 25, 2010, each non-employee directdhe board in respect of his service on the boacdived:
» an annual retainer of $25,000 for the 2007 anmesting through the 2010 annual meeting;
*  $2,500 for each board meeting attended;

* $1,000 for each Audit Committee meeting attenbgd member of the Audit Committee (excluding thaic of the
Audit Committee) on the same day as a board meeting

* $1,500 for each Audit Committee meeting attenblgdhe chair of the Audit Committee on the same asy board
meeting;

* $2,500 for each Audit Committee meeting attenbgd member of the Audit Committee (excluding thaic of the
Audit Committee) on a day other than the day ofitbard meeting;

*  $3,500 for each Audit Committee meeting attenbigdhe chair of the Audit Committee meeting on & dther than
the day of the board meeting;

»  $500 per meeting for participation in a teleptecomieeting of the board,;

*  $750 for each Compensation Committee meetingndéte by a member of the Compensation Committed@rsame
day as a board meeting;

* $1,250 for each Compensation Committee meetitepadéed by a member of the Compensation Committea day
other than the day of a board meeting;

»  $750 for each Transition Committee meeting atbenidy a member of the Transition Committee on #mesday as a
board meeting;
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* $1,250 for each Transition Committee meetingratéel by a member of the Transition Committee oayaather than
the day of a board meeting;

* $750 for each Nominating and Corporate Governawamittee meeting attended by a member of the Natinig
and Corporate Governance Committee on the samasdaypoard meeting; and

* $1,250 for each Nominating and Corporate Goveregdommittee meeting attended by a member of thaihating
and Corporate Governance Committee on a day dtherthe day of a board meeting.

Effective May 25, 2010, each of our non-employeeaidrs received an annual Director’s fee of $50,@Ghd each
chair of the Audit Committee and the Compensatiom@ittee received an annual fee of $10,000 to sasvthe chair of
those Committees, in replacement of the above fees.

In addition our non-employee directors (i) are &kal to participate in the company’s medical plantheg same
contributories with all the benefits of full-timetave employees, (i) receive a merchandise distouthe same amount as
the discount our employees receive; and (iii) ammbursed for their expenses in attending boardcanumittee meetings.

We adopted the 2003 Non-Employee Director Stockdd®lan in February 2003 in connection with ouitiah public
offering, and amended the Plan by vote of stockdrsl@t our 2006 annual meeting of stockholders.pldéue is administered
by the board of directors. Only non-employee diectare eligible grantees. Upon the closing ofitiiteal public offering,
we granted each of our then-current non-employesetdirs the option to purchase 40,000 shares of@mmon stock. We
also have automatically, per the Plan, grantednonremployee directors an option to purchase aitiadal 10,000 shares
following each annual stockholders meeting on after ghe fourth anniversary of each non-employereator’s initial
election or appointment to the board of direct@iee initial options to purchase 40,000 shares ofcommon stock issued to
non-employee directors vested equally over a these period, and the additional options to purclak@00 shares of our
common stock issued to non-employee directors vastthe first annual anniversary date of the ddtéhe grant. The
exercise price of each option is equal to the poeeshare of our common stock at the close of etark the date the option
is granted. The options have a term of up to tearsyeUpon a change in control or sale of the compaptionees have
special vesting and exercise rights.

Under the 2003 Non-Employee Director Stock OptitanPthe number of options available to issue 18,600. As of
January 31, 2011, 550,000 options had been issnéer uhis Plan. The Compensation Committee hagrdieted that no
further options will be granted under this Planthas time, if our stockholders approve the 201InManployee Director
Restricted Stock Plan at our annual meeting.

On March 29, 2011, the Compensation Committee gdargstricted stock awards equal to $50,000 inevédueach
non-employee director, to be issued effective imiatety following our annual stockholders’ meetingyder the Conn’s,
Inc., 2011 Non-Employee Director Restricted StotknPsubject to our stockholders approval of th&12B8lon-Employee
Director Restricted Stock Plan.
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Director Compensation

Change in
pension value
and
Non-equity nonqualified
Fees incentive deferred
earned or Stock Option plan compensation All Other
paid in cash Awards Awards compensation earnings Compensation Total
Name $ ($) ($) ($) $ (%) (%)
(1)
Thomas J. Frank, Sr. — — — — — — —
Timothy L. Frank — — — — — — —
William C. Nylin, Jr. — — — — — — —
Marvin D. Brailsford 61,000 — 41,800 — — — 102,800
Jon E. M. Jacoby 69,750 — 41,800 — — — 111,550
Bob L. Martin 56,750 — 41,800 — — — 98,550
Douglas H. Martin 56,500 — 41,800 — — — 98,300
Scott L. Thompson 54,500 — 41,800 — — — 96,300
William T. Trawick 57,250 — 41,800 — — 99,050
Theodore M. Wright 76,500 — 41,800 — — — 118,300

(1) Aggregate grant date fair value of awards gehtluring the year in accordance with ASC 718.rmfion regarding
the assumptions used in calculating the fair valaeer ASC 718 can be found in Note 8 to the firsrstatements
contained in the Company’s annual report on FormKlflled with the SEC on March 31, 2011. MessrsailBford,
Jacoby, Bob L. Martin, Douglas H. Martin, Thompsdmawick and Wright were each issued 10,000 options
June 3, 2008. Those awards fully vested after eae. Wessrs. Brailsford, Jacoby, Bob L. Martin, [gtas H. Martin,
Thompson, Trawick and Wright were each issued D0gplions on June 4, 2009. Those awards fully destier one
year. Messrs. Brailsford, Jacoby, Bob L. Martin,ugtas H. Martin, Thompson, Trawick and Wright weeeh issued
10,000 options on May 25, 2010. Those awards fudlt after one year. The total number of optionstanding at
January 31, 2011 was 433,000.

Indemnification Arrangements

As permitted by the Delaware General Corporatiow,Lse have adopted provisions in our certificaténgbrporation
and bylaws that provide for the indemnificatiornoof directors and certain executive officers, idahg our named executive
officers, to the fullest extent permitted by apabte law. These provisions, among other thingsenmiify each of our
directors and certain officers for certain expensesluding judgments, fines and amounts paid itilisg or otherwise
disposing of actions or threatened actions, incllng reason of the fact that such person was atdirer officer of the
company or of any other corporation which such @eerved in any capacity at the request of thepemm

In addition, we have entered into indemnificatiqgreeements with each of our directors pursuant tachvive will
indemnify them against judgments, claims, damalgsses and expenses incurred as a result of théhftcany director, in
his capacity as a director, is made or threateodx tmade a party to any suit or proceeding. THermmification agreements
also provide for the advancement of certain expesach as attorney’s fees, witness fees, damagisnents, fines and
settlement costs) to our directors in connectidiany such suit or proceeding.

We maintain a directors’ and officers’ liability sarance policy to insure our directors and officegainst certain
losses resulting from acts committed by them inrthapacities as our directors and officers, ingigdiabilities arising
under the Securities Act of 1933.
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CORPORATE GOVERNANCE

Code of Ethics

Our board of directors has adopted a code of bssinenduct and ethics for our employees, a codghids for our
chief executive officer and senior financial prafiesals and a code of business conduct and ethicauf board of directors.
A copy of these codes is published on our websitgvav.conns.conunder “Investor Relations — Corporate Governance.
We intend to make all required disclosures conograny amendments to, or waivers from, these codesir website.

Separation of Chairman of the Board and Chief Exective Officer

Effective December 7, 2010, William C. Nylin, Jetired from his executive office of Chairman andCisirman of
the Board of Directors. Upon Dr. Nylin’s retirementr board of directors elected Theodore M. Wrighthe Chairman of
the Board of Directors. Prior to February 27, 200t, Wright was not nor never has been an emplayesxecutive officer
of our company, has been a member of our boardettdrs since September 2003, and has been desigaa independent
director each year since his election to the boéudirectors. Effective February 27, 2011, Mr. Whtigvas elected to serve as
our Interim Chief Executive Officer and Presiderttil our board pursued and completes a search fmrmanent Chief
Executive Officer and President. While our bylawsl @orporate governance guidelines do not reghaedur Chairman of
the Board of Directors position and Chief Execut®#icer positions be separated, upon the retirdnoérDr. Nylin as
Chairman effective December 7, 2010, the boardrettbrs determined to elect a board determinedpeddent director as
its Chairman and to maintain the separation of dffees of Chairman of the Board and Chief Execaiti®fficer as
determined during fiscal year 2011. Effective Faloyl27, 2011, with the election of Mr. Wright asdrm Chief Executive
Officer and President, the board determined thiateast while the search for a permanent Chief Ettee Officer and
President is continuing and until such positiorfilied, the company’s best interests will be bestved by having the
positions of Chairman of the Board of Directors ahd Interim Chief Executive Officer and Presidém filled by
Mr. Wright. The election of Mr. Wright as our Inier Chief Executive Officer and President caused de$ermined
independence to be retracted, and he is, at thes ot an independent member of the board of tdirgc

The determination by the board of directors totededirector determined by the board of directorbe independent as
its Chairman, rather than to elect an executiveeeiffor the Chief Executive Officer as Chairmartted Board, was based
upon the board of directors belief that this sefi@mawould be in the best interest of the compang aur stockholders at
that time, and to bring a different perspectiveht® board from that of an executive officer whaseetand efforts would be
better devoted to the company operations. Withrésggnation of the our then Chief Executive Offiegrd President, the
board of directors determined, at least for so lasgthe search for a permanent Chief Executivec@ffand President
continues and until a permanent Chief Executivaoc®ffand President is elected, that the non-separaf the offices of
Chairman of the Board of Directors and Interim Cliirecutive Officer and President is in our begtiiasts.

During the period that our Chairman of the Boagbalerves as our Interim Chief Executive Officedt Bnesident, the
board has determined that our interests continuseteerved without the designation or appointméra kead independent
director. This determination was made due to thardie comfort that its Chairman has been independerce first
appointed to the board of directors in 2003 wheneleeted to become a publicly held company, antl hieatemporary
combined positions does not adversely affect histicaing to lead the board of directors as its @han without the
necessity of appointing an independent lead diredtus determination will be reconsidered depegdin the length of time
that the positions of Chairman and Chief Execu@ficer and President are occupied by the currdrai@an.

Risk Oversight

The board is actively involved in oversight of gsthat could affect the company. Management isoresiple for the
day-to-day management of risks we face, while thardh, as a whole and through its committees, hesoresibility for the
oversight of risk management. The Audit Committeewr board of directors is charged by its chavtih the responsibility
to and does review and discuss the company’s psliend practices with respect to risk assessmentigthmanagement at
each of its regularly scheduled meetings, and pmrteto the board of directors various areas df, rincluding credit,
liquidity and operational, that should receive ffient attention and discussions among the boardrettdirs and company
management. Our management does present spegificatie Audit Committee, and the board of direstibrrequested by
the Audit Committee, various areas of risk conceand management practices relative thereto asrestjby the Audit
Committee, and when requested by the board, inofugarticularly enterprise risk management whichhis subject of
intense scrutiny by the Audit Committee throughsprgations and discussions with the company's \Reesident —
Enterprise Risk Management at each Audit Commiteeting. Additionally, at each regularly schedukaadit Committee
meeting, our management presents a particularcdnésk, either independently as a result of itseessment of materiality or
at the request of the Audit Committee in additiorthe discussions of enterprise risk managemerd. Audit Committee
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works with management in assessing and addresbiegcampany’s policies’ strengths and weaknessesath area

presented or separately assessed. The full boatuleztors receives at each regularly scheduledinggeand more often as
necessary, a presentation from management of cenatipns, including presentations of liquidity aoekdit reports and
risks. Upon request by the board of directors, espntatives of management for the separate areamitdo and do

subsequently or simultaneously provide additionfdrimation, revisions and explanations pertainmgheir respective areas
of management.

Stockholder Communications with the Board

We have adopted a policy that allows stockholdersoimmunicate directly with the board of directd@®$ockholders
may contact the board or any committee of the bbgrany one of the following methods:

By telephone: By mail: By e-mail:

(409) 832-1696, Ext. 3398 Conn’s, Inc. generalcounsel@conns.com
Board of Directors
3295 College Street
Beaumont, Texas 77701

Attn: Corporate General Counsel

All communications submitted under this policy wile compiled by our Compliance Officer and subrditte the
board or the requisite board committee on a peridaisis. Complaints or concerns relating to acdéongntinternal
accounting controls or auditing matters will beereéd to the Audit Committee under the policy addpby the Audit
Committee. This policy and procedure is posted onweebsite at www.conns.coomder “Investor Relations — Corporate
Governance”.
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AUDIT COMMITTEE REPORT

The Committee

Our board of directors established the Audit Corterito be responsible for the appointment, compiemsaetention
and oversight of the work of our independent auditnd to oversee our (i) financial reporting pescii) internal audits,
internal control policies and procedures implemgotaand compliance with Sarbanes-Oxley Section @iirements and
authorities; and (iii) financial, tax, and risk nagement policies. The Audit Committee is composkthee members and
operates under a written charter, a copy of whsgbuiblished on our website at www.conns.aamler “Investor Relations —
Corporate Governance.” The Audit Committee has gmexpthe following report on its activities withspect to our financial
statements for the fiscal year ended January 311.20

Review and Discussion

Management is responsible for our financial repgriprocess including its system of internal costrand for the
preparation of Conn’s consolidated financial staets in accordance with generally accepted acaogiptinciples. Ernst &
Young, LLP, our independent registered public aotiog firm, is responsible for auditing those fic&l statements and for
attesting to the effectiveness of our internal oanover financial reporting. It is the Audit Comiteie’s responsibility to
monitor and review these processes. The membeitseofudit Committee are not employees of the compamd do not
represent themselves to be or to serve as, accusra auditors by profession or experts in thédfief accounting or
auditing.

In connection with the preparation of our auditadhfcial statements for the fiscal year ended Jyt 2011, the
Audit Committee:

. reviewed and discussed our Annual Report on F&0¥K, including our audited consolidated financial
statements and Management's Report on Internal r@omiver Financial Reporting for the year ended
January 31, 2011, with management;

. discussed with Ernst & Young the matters requitete discussed by Statement on Auditing Standdad$1,
as amended (AICPA, Professional Standards, VolAW.section 380), as adopted by the Public Company
Oversight Board in Rule 3200T; and

. received the written disclosures and the lettermf Ernst & Young required by PCAOB Rule 3526
(Communication with Audit Committees Concerning épdndence), and discussed with Ernst & Young its
independence from the company, including whethers& Young's provision of non-audit services tce th
company is compatible with the auditors’ indepergen

The Audit Committee meets separately with our iraglent auditors to discuss the results of theim@xations, their
evaluations of our internal controls and the ovegalality of our financial reporting. The Audit Caonittee held four
regularly scheduled meetings and acted once byimnoars written consent in lieu of meeting during flseal year ended
January 31, 2011.

Recommendation

Based on the review and discussion referred togltbe Audit Committee recommended to the boaudirettors that
the audited financial statements be included inAumual Report on Form 10-K for the fiscal year eddanuary 31, 2011,
for filing with the Securities and Exchange Comriuas

AUDIT COMMITTEE:

Marvin D. Brailsford, Chairman
Scott L. Thompson
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PERFORMANCE GRAPH

The following graph provides a comparison of thenalative total stockholder return on our commoncktagainst the
NASDAQ U.S. Stock Market Index and the average péar group index comprised of publicly traded coner electronic
and/or appliance retailé?$ since January 31, 2006. We are changing the pegioce graph peer group index to reflect the
companies against which we benchmark our executboespensation. The graph reflects the value o1@0$investment as
of January 31, 2006 in either our stock or the dadipresented at the dates of measurement, ingludinvestment of
dividends. The corresponding index values and commimck price values are summarized in the tablewbdy
measurement date.

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100

January 2011
150.00
100.00
50.00
0.00 |
20086 2007 2008 2009 2010 2011

=& Conns Inc. =—M—NASDAQ Composite-Total Returns =d—Peer Group 2 =d=Peer Group 1

NASDAQ Peer Peer Conn’s

US Stock Group Group Closing

Conn’s Market Stock Stock Stock

Trade Date Index Index Indext Index? Price
January 31, 2006 $ 100.00 $ 100.00 $ 100.00 $ 100.00 $ 43.48
January 31, 2007 53.98 107.60 103.31 121.08 23.47
January 31, 2008 44.40 105.18 96.18 94.54 19.30
January 31, 2009 27.97 65.59 59.41 48.96 12.16
January 31, 2010 12.93 96.37 80.18 78.46 5.62
January 31, 2011 10.17 122.47 80.24 73.00 4.42

* The peer group index consists of the simple awerdghe indices of Sears Holding Co., Best Buy, @Qwc., Aaron

Rents, Inc., Rent-A-Center Inc., Rex Stores Cangl. lehgregg, Inc.
2 The peer group index consists of the simple awedghe indices of Best Buy Co., Inc., Aaron Reits., Rent-A-

Center Inc., and hhgregg, Inc.
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EXECUTIVE OFFICERS

Biographical Information

The board elects our executive officers at its dgaeeting immediately following our annual meetafgtockholders,
and updates the executive officer positions assserg. Our executive officers serve at the dismnetif the board and until
their successors are elected and qualified or th&ikarlier of their death, resignation or removal

The following sets forth certain biographical infaation regarding our executive officers, includgegvice with Conn
Appliances, Inc., our predecessor company. Foreaacutive officers who are also directors, you rfiag their biographies
under “Board of Directors; Board of Director Nomé&s above.

Years of Service

Name Age Positions with Conn’s
Theodore M. Wright 48 Interim Chief Executive Officer and President 8 (asdirector
Michael J. Poppe 43 Chief Financial Officer and Executive Vice Presiden 7
David W. Trahan 50 President — Retail Division 24
Reymundo de la Fuente, Jr. 50 President — Credit Division 13
David R. Atnip 62 Senior Vice President and Treasurer 17
Walter M. Broussard 50 Senior Vice President — Recruiting 24
Clinton W. Harwood 53 Senior Vice President — Information Technology 16
Hoby B. Dillon 39 Senior Vice President — Finance 1
Brian K. Woods 40 Senior Vice President — Merchandise 1

Michael J. Poppe Our board of directors appointed Michael J. Poppeour Chief Financial Officer effective
February 1, 2008, and elected Mr. Poppe as Exexufice President effective June 1, 2010. Mr. Poperved as our
Controller and Assistant Chief Financial OfficerdaAssistant Treasurer since he joined us in Septen2004 until
February 1, 2008. Mr. Poppe is responsible for accounting, treasury, risk management, human ressuand service
operations, and has been responsible for our lagadlMIS functions. In the 14 years prior to hisnjpg our company,
Mr. Poppe served in various accounting and findmoeEnagement positions in public accounting wittih&r Andersen LLP
and in automotive retail companies, most recergl\ece President and Corporate Controller of Graufsutomotive, Inc.
Mr. Poppe spent from January 1997 until May 20045etup 1 Automotive, Inc., a New York Stock Excharlgsted,
Fortune 500 retail company, and was a member éditsding management team. Mr. Poppe is a certjigalic accountant
and obtained his B.B.A in accounting and financefiTexas A&M University.

David W. Trahan was elected President — Retail Division by ourrtbaz directors on June 3, 2008. Mr. Trahan has
previously served as our Executive Vice PresideRetail from June 1, 2007, as our Senior Vice HEeeti — Retail from
April 1, 2006 and as our Senior Vice President +dfiandising from October 2001. He has been emplbyads since 1986
in various capacities, including sales, store djpmma and merchandising. He has been directly msipte for our
merchandising and product purchasing functionsyels as product display and pricing operations, tfog last four years.
Mr. Trahan has completed special study prograniaatard University, Rice University and Lamar Urrisigy.

Reymundo de la Fuente, Jrwas elected President — Credit Division by ourrtia directors on June 3, 2008. Mr. de
la Fuente has previously served as our Executice Yresident — Credit from June 1, 2007, and aSeumnior Vice President
— Credit since October 2001. Since joining us i88 %he has served in positions that involve diresponsibility for credit
underwriting, customer service inbound operati@ofiections, recovery of charge-offs and legalhatiéis. Mr. de la Fuente
has worked in the credit receivables industry sit@86 with national credit organizations. His rasgibilities included the
strategic direction and development of large credittfolios. Mr. de la Fuente obtained his B.B.A.finance from The
University of Texas at San Antonio and holds an M.Brom Our Lady of the Lake in San Antonio.

David R. Atnip has served as our Senior Vice President sinceb@ct®001 and as our Treasurer since 1997. He
joined us in 1992 and served as Chief Financiaic&fffrom 1994 to 1997 and as our Secretary fro8v1® 2005. In 1995,
he joined our board of directors and served in tagacity until September 2003. Mr. Atnip holds .8.B. in accounting
from The University of Texas at Arlington and hago21 years of financial experience in the savengs loan industry.

Walter M. Broussard has served as our Senior Vice President — Rengugince June 3, 2008, as our Senior Vice
President — Sales since 2005, and previously seagedlur Senior Vice President — Store Operatioos fOctober 2001.
Mr. Broussard has served us in numerous retail aitgm since 1985, including working on the salkoif as a sales
consultant, store manager and district managehaseover 26 years of retail sales experience. téaddd Lamar University
and has completed special study programs at Hakbaikrsity, Rice University and the University btre Dame.
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Clinton W. Harwood has served as our Senior Vice President — Infoanaftechnology since being appointed by our
board of directors effective June 1, 2007. He mneslly served as our Vice President — Informatioohfelogy since August
2000. Mr. Harwood joined Conn’s in April 1994 as héger of Computer Operations, and has served timpay in all
aspects of information technology since that tif®or to joining the company, he served in varisisrmation technology
positions un utility, academic and petrochemicdustries. Mr. Harwood holds both a Bachelor (1948) Master (1988) of
Science degrees in Computer Science from Lamarddsity, and completed a special study program atafd University.

Hoby B. Dillon was appointed by our board of directors as thedsérice President — Finance effective December 8,
2009, with responsibilities related to managing dumding and liquidity requirements and maintainiogr banking
relationships. Prior to joining us, Mr. Dillon sgel? years at JPMorgan serving in a variety of ooape and investment
banking positions, including M&A, leveraged finantéS. and European private placements and comahdranking. Prior
to JPMorgan, Mr. Dillon spent 5 years with Tempiéahd within its Forest Operations Division. MrlIbn is 39 years old
and holds a BS from Louisiana State University andiBA from Baylor University.

Brian K. Woods joined us in April 2010 and was appointed by ooetd of directors to Senior Vice President —
Merchandising effective June 1, 2010. Mr. Woods 2tagears of retail experience. Prior to joining Ms. Woods served as
Executive Vice President of Merchandising and Mankeat CSK Auto from June 2007 to July 2008. MoMils served at
CompUSA from 1991 to 2006 in various field and @ogte positions, including Vice President of Sezsi@and Executive
Vice President of Merchandising and Marketing. Mioods attended San Diego State University and LBegch State
University, majoring in Computer Science, and isrently completing his Business Management Degtedniversity of
Phoenix. Mr. Woods is 40 years old.

Equity Incentive Plans
Amended and Restated 2003 | ncentive Stock Option Plan

In February 2003, we adopted our Amended and Res203 Incentive Stock Option Plan, and amendegldn in
June 2004 and May 2006. The plan is administeredhby Compensation Committee of our board of dimsct@ur
employees and employees of our subsidiaries, sutjecertain exclusions, are eligible to particgpa the plan. Option
grants are made within the discretion of the Corspan Committee. Options may be granted for swhmd as the
Compensation Committee may determine, but notdaong greater than ten years from the date of giidre. maximum
number of shares of our common stock that may $ees under this plan is 3,859,767 shares, sulpeadjustment. All
options issued vest equally over five-year ternhess, as per the grant. At January 31, 2011, there options to purchase
2,613,365 shares of our common stock issued anstamaling under the plan and 307,569 shares rengafoinfuture
issuance under the plan.

Employee Stock Purchase Plan

In February 2003, we adopted our Employee Stockclage Plan. The plan is administered by the Conapiens
Committee of our board of directors. Our employaed employees of our subsidiaries, subject to icegclusions, are
eligible to participate in the plan. Eligible empé®s are able to purchase shares of our commok wfitttout brokerage
commissions and at a discount from market pricee. Maximum number of shares of our common stodkntfag be issued
under this plan is 1,267,085 shares, subject tosadient. At January 31, 2011, there were 1,139s3g88es available for
future issuance under the plan.

2003 Non-Employee Director Stock Option Plan

We also have the 2003 Non-Employee Director StoghidDd Plan, which we adopted in February 2003 and i
discussed on page 35. The maximum number of slfir@sr common stock that may be issued under tlais { 600,000
shares, subject to adjustment. All options isswea director when he or she becomes a directoectlyrvest equally over a
three-year term, while those issued to a directohis fourth anniversary date and those issued iately following each
annual stockholders’ meeting upon the directorexbn by the stockholders as a director, vestherfitst anniversary date
of the grant. At January 31, 2011, there were ogtto purchase 433,000 shares of our common s$eakd and outstanding
under the plan and 50,000 shares remaining fordussuance under the plan.

The following table provides information regarditige number of shares of our common stock that neaigdued on
exercise of outstanding stock options and warrantder our existing equity compensation plans adaofuary 31, 2011.
These plans are as follows:

» the Amended and Restated 2003 Incentive Stoclo@ptan;
» the Non-Employee Director Stock Option Plan; and
» the Employee Stock Purchase Program.

42



Plan Category

Number of Securities to

be Issued upon Exercise

of Outstanding Options,
Warrants and Rights

Number of Securities Remaining
Available for Future Issuance
Under Equity Compensation

Plans (Excluding Securities
Reflected in Column (A))

Weighted-Average
Exercise Price of
Outstanding Options,
Warrants and Rights

Equity Compensation Plans Approved

by Stockholders........cccccceeeveiiiiinns 3,046,3651) $ 12.96 1,496,9541)
Equity Compensation Plans Not

Approved by Stockholders — — —
Total 3,046,365 $ 12.96 1,496,954
(1) Includes 433,000 outstanding options and 50@®@ns available for future issue applicable he Non-Employee

Director Stock Option Plan. Weighted average reigifife for options outstanding at January 31, 2816.7 years
for Employee Incentive Stock Option Plan, 6.0 fanN\Employee Director Stock Option Plan, with overatighted
average remaining life for all options outstandimganuary 31, 2011 being 6.6 years.
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STOCK OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS
AND PRINCIPAL STOCKHOLDERS

The following table sets forth information regamglithe beneficial ownership of our common stock dach person

who is known by us to be the beneficial owner ofrenthan 5% of our voting securities, for each doeand named
executive officer, and for all directors and exasuwfficers as a group. Unless otherwise indicatethe footnotes, each
person named below has sole voting and investnméepover the shares indicated. For purposes sftétile, a person is
deemed to be the “beneficial owner” of the numbiestares of common stock that such person hasighé to acquire

within 60 days of April 1, 2011 through the exeec any option, warrant or right, through the cersion of any security,
through the power to revoke a trust, discretioresrgount, or similar arrangement, or through thematic termination of a
trust, discretionary account or similar arrangement

Percent of
Common
Common Stock Stock
Name Owned Owned
CONN'S VOUING TIUSE (L) 1eetiiiieiiiiiiiittit ettt ettt e e e e e e e et e e e e ee e e e s s aaanbnbbbeeeemm e e e e e e eaannnnes 7,899,423 24.86%
WaATTEN A. STEPNENS ....viiiiitiiiiei e s e s e s et e e e e aaeaeaeteeteeesssssassaassbnnbneeaeeaeeeaees 3,620,963 (2) 11.40%
Stephens Investments HOIAINGS LLC ........ouieieieiiiiieieee e e 275,350 (3) 0.87%
Curtis F. Bradbury, Jr. ..o eeeiieeiiesiecmn e ee ettt s s e s e e e e e aeaaaaaaaaaeaeeseesesmnsessennes 2,011,605 (4) 6.33%
DoUgIas H. MAITIN .....ccuviiiiiiiii et e e 428,533 (5) 1.35%
SG-1890, LLC (B) +reeeuutrrteeeiiiieiee e ittt eeeet ekttt e ettt e e ettt e e s st e e s s et e e e e b e e s ann e eeeeae 8,415,991 26.49%
W.R. Stephens, Jr (6)............cuve... 8,416,610 (7) 26.49%
JON E.ML JACODY ...ttt et e e aae e 89,976 (8) 0.28%
Dimensional Fund Advisors LP 2,054,027 (9) 6.46%
F&C AsSet ManagemMENT PLC ... ...t s bt se e s e e e e e e e e e aeeteeeeeeeeaeeaaeseenbeeeeaneerenes 1,811,93610) 5.70%
[/ I PRSP R 378,088(11) 1.19%
TIMOENY L. FFANK ...oeiiiiieie et 359,15912) 1.13%
1Tl o F= = I TR = o = S EURERRR 91,108(13) 0.29%
WIlHAM C. NYIIN, IV e e e 462,624(14) 1.45%
ReMUNAO dE 1@ FUEBNEE, Il ..t emmmmme sttt et et e e e s e e e sttt e e e e e e e e s s nereaeseensseeneereees 153,000(15) 0.48%
[ 2= Y] To BNV - - o S EURERRR 200,530(16) 0.63%
Marvin D. BrailSTOrd ..........cuveviiiiiiiiicee e e 85,000(17) 0.27%
120 oI I 1V =T g 1 o OO PPPPPPP 69,361(18) 0.22%
WIllIAM T, TRAWICK .. .eeieieeee ettt e e e e e e e e st r e e e e e e easnesns e e e e nnnsannenneeeeeas 41,044(19) 0.13%
Theodore M. WIGNL. ... ... et e e e e rr e e ee e e e s rmr e e e e e s e e e e ennnennes 75,000(20) 0.24%
SCOME L. TROMIPSON ...ttt ettt srr e sr e e e s e e s e e 58,000(21) 0.18%
Directors and oOffiCers (12 PEISONS) .........ouummmcerererrereeeeeesisiaiasninrererereeseasinasnsrnrnrerereeaeeeanen 2,113,33522) 6.45%

for each person who is known by us to be the beiaéfowner of more than 5% of our voting securities each director and
named executive officer, and for all directors amdcutive officers as a group. Unless otherwiglecated in the footnotes, each
person named below has sole voting and investmenepover the shares indicated. For purposesisftéile, a person is
deemed to be the “beneficial owner” of the numbestares of common stock that such person hasgheto acquire within 60
days of April 1, 2011 through the exercise of apyian, warrant or right, through the conversionaofy security, through the
power to revoke a trust, discretionary account,sonilar arrangement, or through the automatic teation of a trust,
discretionary account or similar arrangement.

@)

)

These shares have been contributed to a votist) and are held and voted by an independent thrty s voting

trustee. The voting trust will vote the shares hieldhe voting trust in the same proportion as saotast “for” or

“against” any proposals by all other stockhold@rise voting trust agreement imposes substantiatdiions on the
sale or other disposition of the shares subjetheovoting trust. The voting trust agreement wipiee in November
2013 or such earlier time as Stephens Inc. ceadas an affiliate of ours or a market maker of common stock. The
address for the voting trust is 111 Center Stigtte Rock, AR 72201.

Includes 217,560 shares owned by Stephens Inchwidve been contributed to the Voting Trust antbaghich Mr.
Stephens, as President, has no voting power arael dispositive power. Also includes 6,737 shared hal
discretionary trading accounts on behalf of Stephew. clients as to which Mr. Stephens, as Presidé Stephens
Inc., may be deemed to have shared voting poweshared dispositive power. Also includes 599 shbessficially
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owned by Warren A. Stephens Trust as to which Mepgens has sole voting and dispositive power. Alshides
6,352 shares owned by each of Warren Miles Ame8tephens Trust, John Calhoun Stephens Trust, andhLa
Whitaker Stephens Trust, which have been contribtivethe Voting Trust and as to which Mr. Stepheass,sole
trustee of the trusts, has no voting power and dislgositive power. Also includes 274,885 sharesexhby Stephens
Investments Holdings LLC which have been contribute the Voting Trust and as to which Mr. Stephesss,
Manager, has no voting power and sole dispositoxggp. Also includes 33,259 shares beneficially aivhg Warren
A. Stephens Trust One which have been contributatid Voting Trust and as to which Mr. Stephengrastee, has
no voting power and sole dispositive power. Alsgludes 465 shares owned directly by Stephens Imesgs
Holdings LLC as to which Mr. Stephens has solengtower and sole dispositive power. Also includ&g,032
shares directly owned by Stephens Investment Rar@00 LLC as to which Mr. Stephens, as a co-memdwas
shared voting power and shared dispositive powksio &cludes 2,916,370 shares beneficially ownedM®S Conn’s
Annuity Trust One, Harriet C. Stephens, trustedctvihave been contributed to the Voting Trust amdoawhich Mr.
Stephens has no voting power and may be deemeavtodhared dispositive power. The address for képltgns is
111 Center Street, Little Rock, AR 72201.

@ Includes 274,885 shares which have been contdbtdethe Voting Trust and as to which Stephens dtments
Holdings LLC has no voting power and sole dispusitpower, and 465 shares held directly as to wliphens
Investments Holdings LLC has sole voting power solé dispositive power.

@ Includes 296,442 which have been contributed ¢oMbting Trust and as to which Mr. Bradbury hasvoting power
and sole dispositive power. Also includes 152,08aras owned by Stephens Investment Partners 20@ads.to
which Mr. Bradbury, as a co-manager of the LLC, khared voting power and shared dispositive powéso
includes 74,779 shares beneficially owned by edcbobn Calhoun Stephens 95 Trust, Laura Whitakeptgins 95
Trust and Warren Miles Amerine Stephens 95 Trustoavhich Mr. Bradbury, as sole manager of thetsuhas no
voting power and sole dispositive power. Also imgs 1,338,794 shares beneficially owned by Warreh Harriet
Stephens Children’s Trust which have been congithub the Voting Trust and as to which Mr. Bradbbgs no
voting power and sole dispositive power. The aslelfer Mr. Bradbury is 111 Center Street, LittlecROAR 72201.

® Includes 14,602 shares owned by Douglas H. MdRi&y as to which Mr. Martin has sole voting powerdasole
dispositive power, and 181,919 shares owned djrégtiMr. Martin which have been contributed to Weting Trust
and as to which Mr. Martin has no voting power aote dispositive power. Also includes 152,032 shanened by
Stephens Investment Partners 2000 LLC as to whichwdrtin, as a co-manager of the LLC, has shawdthg power
and shared dispositive power. Also includes 80 &ltfres which Mr. Martin has the right to receiveruthe exercise
of options exercisable on or within 60 days of Afri2011.

© The address for SG-1890, LLC and Mr. Stephenf@sMorgan Keegan Drive, Suite 500, Little Rock, Z&R201.

o Includes 619 shares owned directly by W.R. Steph@&ndRevocable Trust as to which Mr. Stephensoées trustee,
has sole voting power and sole dispositive powéso Ancludes 8,419,991 shares owned by SG-1890, &4 @ which
Mr. Stephens, as CEO of The Stephens Group, LLG\ader of the LLC, has voting power and dispositiegver.

@ Includes 9,976 shares owned individually as tocWwhVir. Jacoby has sole voting power and sole diipespower.
Also includes 80,000 shares which Mr. Jacoby hasritjht to receive upon the exercise of optiong@sable on or
within 60 days of April 1, 2011.

® Dimensional Fund Advisors LP’s address is Palisadéest, Building One, 6300 Bee Cave Road, Austexas,
78746. Dimensional Fund Advisors LP, an investnaehiser registered under Section 203 of the InvestrAdvisors
Act of 1940, furnishes investment advice to fowestment companies registered under the Invest@emipany Act
of 1940, and serves as investment manager to mestAer commingled group trusts and separate atedsnoch
investment companies, trusts and accounts, colldgtreferred to as the “Funds”). In certain casadysidiaries of
Dimensional Fund Advisors LP may act as an adwsaub-adviser to certain Funds. In its role agstment advisor,
sub-adviser and/or manager, neither Dimensional FAmivisors LP or its subsidiaries (collectively, itBensional”)
possess voting and/or investment power over tharisies of the Issuer that are owned by the Fumaas, may be
deemed to be the beneficial owner of the sharéiseolssuer held by the Funds. However, all seesriteported in this
schedule are owned by the Funds. Dimensional diisslbeneficial ownership of such securities. Initoid, the filing
of this Schedule 13G shall not be construed asdamssion that the reporting person or any of iffiatles is the
beneficial owner of any securities covered by tBehedule 13G for any other purposes than Sectid¢d) I8 the
Securities Exchange Act of 1934. The informatiothwespect to Dimensional comes from Dimension@tiedule
13G filed with the SEC, and we are not respondilniéts accuracy.

) F&C Asset Management plc’'s address is 80 GeorgeeGtEdinburgh EH2 3BU, United Kingdom. The infation
with respect to F&C Asset Management plc comes fR&E Asset Management plc’s Schedule 13G filed wiith
SEC, and we are not responsible for its accuracy.
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(11)

(12)

(13)

(14)

(15)

(16)

17)

(18)

(19)

(20)

(21)

(22)

Fidelity Management & Research Company (“Fide)ity@ wholly-owned subsidiary of FMR LLC and an istrment
adviser registered under Section 203 of the InvestrAdvisers Act of 1940, is the beneficial ownéR00,769 shares
as a result of acting as investment adviser toouariinvestment companies registered under Sectiai e
Investment Company Act of 1940. Edward C. Johngbar®l FMR LLC, through its control of Fidelity, attte funds
each has sole power to dispose of the 200,769 stoaveed by the Funds. Members of the family of Bdwa.
Johnson 3d, Chairman of FMR LLC, are the predomiramners, directly or through trusts, of Series &ing
common shares of FMR LLC, representing 49% of thitng power of FMR LLC. The Johnson family groupdaal
other Series B shareholders have entered into eetsbiders’ voting agreement under which all SeBesoting
common shares will be voted in accordance withnifzgority vote of Series B voting common shares. dkdingly,
through their ownership of voting common shares twedexecution of the shareholders’ voting agreg¢nmeembers
of the Johnson family may be deemed, under thestment Company Act of 1940, to form a controllimggp with
respect to FMR LLC. Neither FMR LLC nor Edward @hdson 3d, Chairman of FMR LLC, has the sole pawer
vote or direct the voting of the shares owned diyelsy the Fidelity Funds, which power resides witle Funds’
Boards of Trustees. Fidelity carries out the votoighe shares under written guidelines establidimedhe Funds’
Boards of Trustees.

Includes options to purchase 97,228 shares of acomstock.
Includes options to purchase 86,000 shares of acomstock.
Includes options to purchase 164,947 shares ofraorstock.
Includes options to purchase 117,000 shares ofrmomstock.
Includes options to purchase 79,000 shares of aomstock.
Includes options to purchase 80,000 shares of aowstock.
Includes options to purchase 40,000 shares of acomstock.
Includes options to purchase 40,000 shares of aomstock.
Includes options to purchase 55,000 shares of acomstock.
Includes options to purchase 58,000 shares of aconstock.
Includes options to purchase 977,175 shares ofraorstock.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review and Approval of Related Party Transactions

The board has adopted a statement of policy wipeet to all relationships and transactions in tiiar company
and our directors and executive officers or theimiediate family members are participants. Undex plolicy, the board of
directors reviews all related party relationshipsl #ransactions to determine whether such persaws & direct or indirect
material interest, and if so, if the transactions @ arms length and are acceptable to the bdaditextors. Each related
party transaction must be entered into on termisateacomparable to those that could be obtainedrasult of arm’s length
dealings with an unrelated third party to be apptband accepted by the board of directors. As requinder SEC rules,
transactions that are determined to be directlyndirectly material to the company or a relatedsparare disclosed in our
proxy statement. In addition, the Audit Committegiews any related person transaction that is requb be disclosed. In
the course of its review of these relationshipg, Audit Committee observes how each relates totangial conflict of
interest with the company:

» the nature of the related person’s interest éntthnsaction;

» the material terms of the transaction, includiwghout limitation, the amount and type of transat, and the timing
of the entering of such transaction;

» the importance of the transaction to the rela@don;

» the importance of the transaction to the company;

» whether the transaction would impair the judgnwfrd director or executive officer to act in o@sbinterest; and
e any other matters the committee deems appropriate

Related Party as Provider of Our Printing Services

During fiscal year 2011, we continued to engage fbevices of Direct Marketing Solutions, Inc., oMB, for a
substantial portion of our direct mailing advenigiand our credit collection mailings. Direct Matikg Solutions, Inc. is
partially owned (less than 50%) by the SF HoldirayC, members of the Stephens family, Jon E.M. aemd Douglas H.
Martin. SF Holding Corp. and the members of thepB¢as family are significant stockholders of oumpany, and Messrs.
Jacoby and Martin are members of our board of threc The fees we paid to DMS during fiscal 20091® and 2011
amounted to approximately $4.0 million, $2.4 mifliand $ 2.4 million, respectively. When DMS wadiatly engaged to
perform direct marketing services and credit cditec mailings for us, a competitive analysis wasfgened from
submissions by various marketing and printing gepwpith DMS presenting the low price point in thesalyses. During
fiscal 2009, 2010 and 2011, additional competiimalyses have been performed which continually sughat DMS offers
us the lowest cost for this service. We, at leanually, seek competitive bids for the servicesqared by DMS.

Related Party as Purchasers in Our Rights Offering

We completed our $25,000,000 rights offering on &mber 30, 2010, pursuant to which our executivécers,
directors and beneficial holders of 5% or more wf stock purchased the following number of our camrmstock at $2.70
per share:

Related Party Number of Shares Acquired
Conn’s Voting Trust 2,403,780

SG -890 LLC 2,655,875
Timothy L. Frank 61,791
William C. Nylin 86,791
Michael J. Poppe 1,608

Bob L. Martin 8,561

Doug L. Martin 48,920
William T. Trawick 305

Jon E.M. Jacoby 3,140

The rights offering was made to all holders of relcof our common stock on November 1, 2010, andh eéwckholder on
that date had the same opportunity to purchasegheirata share of the offering on the same tegitihe above stockholders.
Other 5% or more stockholders that are not aféfatf us could have purchased shares in the rdteisng in “street name”
for which we have no record.
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Related Party as Financial Advisor in Our Rights Ofering

In connection with our rights offering, we engadgg&eéphens Inc. to act as our financial advisor aid { a advisory
fee of $937,500 plus reimbursed them for $22,40fke$ and expenses. Stephens Inc. and its affiliaten approximately
24.9 % of our outstanding common Stock, and DoublaMartin, one of our directors, is a Senior ManggDirector of
Stephens Inc. The engagement of Stephens Inc ascfal advisor was approved by both the rights cdatemof our board
and the full board of directors after full discloswf the conflicts of interests of the relatedtigsrin the transaction.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires that ditectors, executive officers as well as otherspes who own
more than 10% of our outstanding common stockiffiitéal reports of ownership and reports of chanigeswnership of our
common stock with the SEC. Officers, directors atiter stockholders who own more than 10% of oustanding common
stock are required by the SEC to furnish us withies of all Section 16(a) reports they file.

To our knowledge, based on a review of reportsiafmation furnished to us by those persons wheevaérectors,
executive officers and/or the beneficial holderd@¥% or more of our common stock at any time dutiregfiscal year ended
January 31, 2011 and upon representations fromperdons, we believe that all stock ownership tspequired to be filed
under Section 16(a) by such reporting persons dufia fiscal year ended January 31, 2011 were yimelde.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Ernst & Young LLP served as our independent regist@ublic accounting firm for the fiscal year eddianuary 31,
2011. The Audit Committee has appointed Ernst & ngas our independent registered public accouffitimgfor the fiscal
year ending January 31, 2012. Representativesradt Br Young will attend the 2011 annual meetingstifckholders and
will be available to respond to appropriate questithat may be asked by stockholders. These repiadises will also have
an opportunity to make a statement at the meetitigy desire to do so.

We paid the following fees to Ernst & Young for fassional and other services rendered by them gldissal 2010
and 2011:

Years Ended January 31,

2010 2011
Audit Fees $ 867,389 1,252,494
Audit-Related Fees 101,026 6,273
Tax Fees — 60,000
All Other Fees 12,800 —

Audit fees include fees for the annual audit, rexgeof the Company’'s Quarterly Reports on Form 10aQrk
performed to support our debt issuances, accountingultations, and separate audit related to walifeged special purposes
entity which was terminated in connection with ttenpletion of the financing transactions during fiseal year. Audit-
related fees principally include separate agreeshygrocedures not required by statute or regulaf@ther Fees include
those items unrelated to those specific audit ditaelated services described above.

Our Audit Committee Charter requires pre-approvahlbservices to be rendered by our independeditens. It was
determined that no services rendered by our outaidéors in fiscal 2011 were prohibited under 8zebanes-Oxley Act of
2002. Fees associated with the audit for fiscall2@&re approved in advance of services being reddén addition, the
Audit Committee has considered whether Ernst & Ypsiprovision of services, other than services ezed in connection
with the audit of our annual financial statementd geviews of our financial statements includedum Forms 10-Q for the
most recent fiscal year, is compatible with maimtag Ernst & Young's independence and has detemiihat such services
rendered met the requirements of independence.
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