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shares of the Registrant’s common stock in respect of the securities identified in the above table as a result of any stock dividend, stock split,
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(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act. The price
per share and aggregate offering price are based upon $10.72 per share, which is the average of the high and low prices of the Registrant’s common
stock on May 19, 2016, as quoted on the NASDAQ Global Select Market.

   



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information.

Not filed as part of this Registration Statement pursuant to Note to Part 1 of Form S-8.

 
Item 2. Registrant Information and Employee Plan Annual Information.

Not filed as part of this Registration Statement pursuant to Note to Part 1 of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Securities and
Exchange Commission (the “Commission”):

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended January 31, 2016, filed with the Commission on March 29, 2016;

(b) The description of the Registrant’s common stock, par value $.01 per share, contained in the Registrant’s registration statement on Form 8-A (No.
000-50421), including any other amendments or reports filed for the purpose of updating such description; and

(c) In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of
1934 (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of
filing of such documents.

 
Item 4. Description of Securities.

Not applicable. The class of securities to be offered is registered under Section 12 of the Exchange Act.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law, as amended, or the DGCL, provides that a certificate of incorporation may contain a
provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director, provided that such provision may not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the
corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL (relating to liability for unauthorized acquisitions or redemptions of, or dividends on, capital stock) or (iv) for any transaction from
which the director derived an improper personal benefit.

Section 145(a) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of
the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action,
suit, or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe that the person’s conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does not, of
itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is
or was serving in any of the capacities set forth above against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation, except that no indemnification is permitted in respect of any claim, issue, or matter as to which such person is
adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought
determines upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court deems proper.



Section 145(c) of the DGCL further provides that, to the extent that a present or former director or officer of a corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in Sections 145(a) or 145(b) of the DGCL, or in defense of any claim, issue or
matter therein, such person will be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith. Section 145(d) of the DGCL provides that any indemnification under Sections 145(a) and 145(b) of the DGCL (unless ordered by a court) shall be
made by a corporation only as authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee or
agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in Sections 145(a) and 145(b) of the DGCL. Such
determination is to be made, with respect to a person who is a director or officer at the time of such determination, (i) by a majority vote of the directors who
are not parties to such action, suit or proceeding, even though less than a quorum, (ii) by a committee of such directors designated by majority vote of such
directors, even though less than a quorum, (iii) if there are not such directors, or if such directors so direct, by independent legal counsel in a written opinion,
or (iv) by the stockholders.

Section 145(f) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections
of Section 145 of the DGCL shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be
entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office.

Section 145(g) of the DGCL empowers a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any such liability asserted against such person in any such capacity or arising out of such person’s
status as such, whether or not the corporation would have the power to indemnify such person against liability under Section 145 of the DGCL.

Section 145(j) of the DGCL provides that that indemnification and advancement of expenses provided by, or granted pursuant to, Section 145 of the
DGCL shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee, or agent and
shall inure to the benefit of such person’s heirs, executors, and administrators.

Article Seven of the Registrant’s Certificate of Incorporation provides that the Registrant will indemnify to the fullest extent permitted by law any
person who was or is a party or is threatened to be made a party to a proceeding by reason of the fact that such person is or was its director, officer,
incorporator, employee, or agent, or is or was serving at its request as a director, officer, incorporator, employee, partner, trustee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise (including an employee benefit plan) against expenses (including counsel fees and
disbursements), judgments, fines (including excise taxes assessed on a person with respect to an employee benefit plan), and amounts paid in settlement
incurred by such person in connection with such proceeding. Article Seven of the Registrant’s Certificate of Incorporation also requires the Registrant to pay
expenses (including attorneys’ fees) incurred by a director or officer in defending any proceeding in advance of the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to
be indemnified by the Registrant as permitted by law. In addition, Article Seven of the Registrant’s Certificate of Incorporation provides that if the DGCL is
amended after the effective date of the Certificate of Incorporation to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of its directors shall be eliminated or limited to the fullest extent permitted by the DGCL. The Registrant has included in its
Amended and Restated Bylaws provisions to indemnify its directors and officers, as permitted by the DGCL.

In accordance with Section 102(b)(7) of the DGCL, Article Eight of the Registrant’s Certificate of Incorporation contains a provision eliminating the
personal liability of directors except (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL (relating to liability for unauthorized
acquisitions or redemptions of, or dividends on, capital stock), or (iv) for any transaction from which the director derived an improper personal benefit.

The Registrant has entered into indemnification agreements with its directors and certain of its officers under which the Registrant agreed to provide
indemnification and expense reimbursement as outlined above.

The Registrant has obtained and expects to maintain a directors’ and officers’ liability insurance policy insuring its directors and officers against certain
losses resulting from wrongful acts committed by them as directors and officers, including liabilities arising under the Securities Act.

The foregoing discussion of the indemnification provisions of the DGCL, the Registrant’s Certificate of Incorporation and Amended and Restated
Bylaws is not intended to be exhaustive and is qualified in its entirety by reference to such statute, the Registrant’s Certificate of Incorporation and Amended
and Restated Bylaws.

 
Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
Exhibit
Number  Description
4.1

  
Certificate of Incorporation of Conn’s, Inc. (incorporated herein by reference to Exhibit 3.1 to Conn’s, Inc. registration statement on Form S-1
(file no. 333-109046) as filed with the Securities and Exchange Commission on September 23, 2003)

4.2

  

Certificate of Amendment to the Certificate of Incorporation of Conn’s, Inc. dated June 3, 2004 (incorporated herein by reference to Exhibit
3.1.1 to Conn’s, Inc. Form 10-Q for the quarterly period ended April 30, 2004 (File No. 000-50421) as filed with the Securities and Exchange
Commission on June 7, 2004)

4.3

  

Certificate of Amendment to the Certificate of Incorporation of Conn’s, Inc. dated May 30, 2012 (incorporated herein by reference to Exhibit
3.1.2 to Conn’s, Inc. Form 10-Q for the quarter ended April 30, 2012 (File No. 001-34956) as filed with the Securities and Exchange
Commission on June 5, 2012)

4.4

  

Certificate of Correction to Certificate to the Certificate of Amendment to Conn’s, Inc. Certificate of Incorporation (as corrected December 31,
2013) (incorporated herein by reference to Exhibit 3.1.3 to Conn’s, Inc. Form 10-K for the annual period ended January 31, 2014 (File No.
001-34956) as filed with the Securities and Exchange Commission on March 27, 2014)

4.5

  

Certificate of Amendment to the Certificate of Incorporation of Conn’s, Inc. as filed on May 29, 2014 (incorporated herein by reference to
Exhibit 3.1.4 to Conn’s, Inc. Form 10-Q for the quarter ended April 30, 2014 (File No. 001-34956) as filed with the Securities and Exchange
Commission on June 2, 2014

4.6
  

Certificate of Designations of Series A Junior Participating Preferred Stock of Conn’s, Inc. (incorporated herein by reference to Exhibit 3.1 to
Conn’s, Inc. Current Report on Form 8-K (File No. 001-34956) filed with the Securities and Exchange Commission on October 6, 2014)

4.7

  

Certificate of Elimination of Designations of Series A Junior Participating Preferred Stock of Conn’s, Inc., dated September 10, 2015
(incorporated by reference to Exhibit 3.1 to Conn’s, Inc. Current Report on Form 8-K (File No. 001-34956) filed with the Securities and
Exchange Commission on September 11, 2015)

4.8

  

Amended and Restated Bylaws of Conn’s, Inc. effective as of December 3, 2013 (incorporated by reference to Exhibit 3.2 to Conn’s, Inc. Form
10-Q for the quarter ended October 31, 2013 (File No. 001-34956) as filed with the Securities and Exchange Commission on December 6,
2013)

5.1*   Opinion of Sidley Austin LLP

23.1*   Consent of Ernst & Young LLP

23.2*   Consent of Sidley Austin LLP (included in Exhibit 5.1)

24.1*   Power of Attorney (included in signature page)

99.1*   Conn’s, Inc. 2016 Omnibus Incentive Plan
 
* Filed herewith.

 
Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed herein or any material change to such
information herein;

provided, however, that paragraphs (1)(i) and (1)(ii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act
that are incorporated by reference in this registration statement;

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.; and

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.



(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, as amended (the “Securities
Act”), each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

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



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of The Woodlands, Texas, on this 25th day of May 2016.
 

CONN’S, INC.

By:  /s/ Norman L. Miller
 Norman L. Miller

 
Chairman of the Board and Chief Executive Officer and
President

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Norman Miller, Thomas R. Moran
and Robert F. Bell and each of them, either of whom may act without joinder of the other, his or her lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments (including post-
effective amendments) to this registration statement and to file the same with all exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all said attorneys-in-fact and agents, and each of them, or the substitute or substitutes of either of them, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated on May 25, 2016.
 

Signature    Title

/s/ Norman L. Miller   Chairman of the Board and Chief Executive Officer and President
(Principal Executive Officer)Norman L. Miller   

/s/ Thomas R. Moran   Executive Vice President and Chief Financial Officer
(Principal Financial Officer)Thomas R. Moran   

/s/ Mark A. Haley   Vice President and Chief Accounting Officer
(Principal Accounting Officer)Mark A. Haley   

/s/ Kelly M. Malson   Director
Kelly M. Malson   

/s/ Bob L. Martin   Director
Bob L. Martin   

/s/ Douglas H. Martin   Director
Douglas H. Martin   

/s/ William E. Saunders Jr.   Director
William E. Saunders Jr.   

/s/ William (David) Schofman   Director
William (David) Schofman   

/s/ Oded Shein   Director
Oded Shein   

/s/ James H. Haworth   Director
James H. Haworth   
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      FOUNDED 1866         

May 25, 2016

Conn’s Inc.
4055 Technology Forest Blvd, Suite 210
The Woodlands, Texas 77381
 
 Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) being filed by Conn’s Inc., a Delaware corporation (the
“Company”), with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration
of 1,200,000 shares of Common Stock, $0.01 par value per share (the “Registered Shares”), of the Company, which may be issued under the Conn’s Inc. 2016
Omnibus Incentive Plan (the “Plan”).

This opinion letter is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

We have examined the Registration Statement, the Company’s certificate of incorporation, as amended to the date hereof, the Plan and the resolutions
adopted by the board of directors of the Company relating to the Registration Statement and the Plan, and the resolutions adopted by the stockholders of the
Company relating to the Plan. We have also examined originals, or copies of originals certified to our satisfaction, of such agreements, documents, certificates
and statements of the Company and other corporate documents and instruments, and have examined such questions of law, as we have considered relevant
and necessary as a basis for this opinion letter. We have assumed the authenticity of all documents submitted to us as originals, the genuineness of all
signatures, the legal capacity of all persons and the conformity with the original documents of any copies thereof submitted to us for examination. As to facts
relevant to the opinions expressed herein, we have relied without independent investigation or verification upon, and assumed the accuracy and completeness
of, certificates, letters and oral and written statements and representations of public officials and officers and other representatives of the Company.

Based on the foregoing, we are of the opinion that each Registered Share that is newly issued pursuant to the Plan will be validly issued, fully paid and
non-assessable when: (i) the Registration Statement, as finally amended, shall have become effective under the Securities Act; (ii) such Registered Share shall
have been duly issued and delivered in accordance with the Plan;
 

Sidley Austin (TX) LLP is a Delaware limited liability partnership doing business as Sidley Austin LLP and practicing in affiliation with other Sidley Austin partnerships.
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and (iii) a certificate representing such Registered Share shall have been duly executed, countersigned and registered and duly delivered to the person entitled
thereto against payment of the agreed consideration therefor in an amount not less than the par value thereof or, if any Registered Share is to be issued in
uncertificated form, the Company’s books shall reflect the issuance of such Registered Share to the person entitled thereto against payment of the agreed
consideration therefor in an amount not less than the par value thereof, all in accordance with the Plan.

This opinion letter is limited to the General Corporation Law of the State of Delaware. We express no opinion as to the laws, rules or regulations of any
other jurisdiction, including, without limitation, the federal laws of the United States of America or any state securities or blue sky laws.

We hereby consent to the filing of this opinion letter as an Exhibit to the Registration Statement and to all references to our Firm included in or made a
part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act.

Very truly yours,

/s/ Sidley Austin LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Conn’s, Inc. 2016 Omnibus Incentive Plan of our
reports dated March 29, 2016, with respect to the consolidated financial statements of Conn’s, Inc. and the effectiveness of internal control over financial
reporting of Conn’s, Inc., included in its Annual Report (Form 10-K) for the year ended January 31, 2016, filed with the Securities and Exchange
Commission.

/S/ ERNST & YOUNG LLP

Houston, Texas
May 25, 2016



Exhibit 99.1

CONN’S, INC.
2016 OMNIBUS INCENTIVE PLAN

 
1. Purpose of Plan.

The purpose of the Conn’s, Inc. 2016 Omnibus Incentive Plan (the “Plan”) is to advance the interests of Conn’s, Inc., a
Delaware corporation (“Conn’s” and along with its Subsidiaries, the “Company”) and its stockholders by enabling the
Company to attract and retain qualified individuals through opportunities for equity participation in Conn’s, and to reward
those individuals who contribute to Conn’s achievement of its objectives.

 
2. Definitions.

The following terms will have the meanings set forth below, unless the context clearly otherwise requires:

2.1        “Award” means an Option, Restricted Stock Award, Restricted Stock Unit, Performance Stock Award, unrestricted
Award of Common Stock, Stock Appreciation Right or Performance Cash Award granted to an Eligible Recipient pursuant
to the Plan.

2.2        “Board” means the Conn’s Board of Directors.

2.3        “Broker Exercise Notice” means a written notice pursuant to which a Participant, upon exercise of an Option,
irrevocably instructs a broker or dealer to sell a sufficient number of shares or loan a sufficient amount of money to pay all
or a portion of the exercise price of the Option and/or any related withholding tax obligations and remit such sums to
Conn’s and directs Conn’s to deliver stock certificates to be issued upon such exercise directly to such broker or dealer or
its nominee.

2.4        “Cause” means (i) dishonesty, fraud, misrepresentation, embezzlement or deliberate injury or attempted injury, in
each case related to the Company, (ii) any unlawful or criminal activity of a serious nature, (iii) any intentional and
deliberate breach of a duty or duties that, individually or in the aggregate, are material in relation to the Participant’s overall
duties and obligations, (iv) the Participant’s continued failure to substantially perform the principal duties of the
Participant’s position with the Company (other than any such failure resulting from disability), (v) any material breach of
any confidentiality or noncompete agreement entered into with the Company, or (vi) with respect to a particular Participant,
any other act or omission that constitutes “cause” as that term may be defined in any employment, consulting or similar
agreement between such Participant and the Company.

2.5        “Change in Control” means an event described in Section 14.1 of the Plan.

2.6        “Change in Control Price” has the meaning set forth in Section 14.4 of the Plan.

2.7        “Code” means the Internal Revenue Code of 1986, as amended.
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2.8        “Committee” means the Compensation Committee of the Board or such other group of individuals administering
the Plan, as provided in Section 3 of the Plan.

2.9        “Common Stock” means the common stock of Conn’s, par value $0.01 per share, or the number and kind of shares
of stock or other securities into which such Common Stock may be changed in accordance with Section 4.3 of the Plan.

2.10      “Disability” means the disability of the Participant such as would entitle the Participant to receive disability income
benefits pursuant to the long-term disability plan of the Company then covering the Participant or, if no such plan exists or
is applicable to the Participant, the permanent and total disability of the Participant within the meaning of Section 22(e)(3)
of the Code. Notwithstanding the foregoing, to the extent an Award is subject to Section 409A and payment or settlement of
the Award may be accelerated as a result of a Participant’s Disability, Disability will have the meaning ascribed to it under
Section 409A.

2.11      “Eligible Recipients” means all employees, officers, independent contractors or consultants of the Company.

2.12      “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.13      “Executive” means a “covered employee” within the meaning of Section 162(m)(3) or any other Eligible Recipient
designated by the Committee for purposes of exempting compensation payable under the Plan from the deduction
limitations of Section 162(m).

2.14      “Fair Market Value” means, with respect to the Common Stock, as of any date: (i) the closing sale price of the
Common Stock at the end of the regular trading session if the Common Stock is listed, admitted to unlisted trading
privileges, or reported on the primary national securities exchange (including The NASDAQ Global Select Market and
NASDAQ Global Market) on which the Common Stock is traded on such date (or, if no shares were traded on such day, as
of the next preceding day on which there was such a trade); or (ii) if the Common Stock is not so listed, admitted to unlisted
trading privileges, or reported on any national securities exchange, the closing bid price as of such date at the end of the
regular trading session, as reported by The NASDAQ Capital Market, OTC Bulletin Board, Pink Sheets LLC, or other
comparable service; or (iii) if the Common Stock is not so listed or reported, such price as the Committee determines in
good faith in the exercise of its reasonable discretion.

2.15      “Incentive Stock Option” means a right to purchase Common Stock granted to an Eligible Recipient pursuant to
Section 6 of the Plan that qualifies as an “incentive stock option” within the meaning of Section 422 of the Code.

2.16      “Net-Share Payment” means (i) payment for shares of Common Stock to be purchased upon exercise of an Option
by holding back an amount of shares to be issued upon such exercise equal in value to the amount of the exercise price
and/or (ii) payment of withholding and employment-related tax obligations in accordance with Section 13.2 of the Plan by
holding back shares to be issued upon the grant, exercise or vesting of an Award (including an Option) equal in value to the
amount of the required tax obligations.

2.17      “Non-Statutory Stock Option” means a right to purchase Common Stock granted to an Eligible Recipient pursuant
to Section 6 of the Plan that does not qualify as an Incentive Stock Option.
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2.18      “Option” means an Incentive Stock Option or a Non-Statutory Stock Option.

2.19      “Participant” means an Eligible Recipient who receives one or more Awards under the Plan.

2.20      “Performance Cash Award” means a cash-denominated award granted to an Eligible Recipient pursuant to
Section 9 of the Plan and that is subject to the future achievement of Performance Criteria.

2.21      “Performance Criteria” means the performance criteria that may be used by the Committee in granting Awards
where the grant, vesting, or exercisability of the Award is contingent upon achievement of such performance goals as the
Committee may determine in its sole discretion. The Committee may select one criterion or multiple criteria for measuring
performance, and the measurement may be based upon Company, segment, Subsidiary, division, business unit or subunit or
asset group performance, or the individual performance of the Eligible Recipient, either absolute or by relative comparison
to other companies, other Eligible Recipients or any other external measure of the selected criteria. The applicable
performance goals may be applied on a pre- or post-tax basis and may be adjusted in accordance with Section 162(m) to
include or exclude objectively determinable components of any performance measure, including, without limitation,
foreign exchange gains and losses, asset write downs, acquisitions and divestitures, change in fiscal year, unbudgeted
capital expenditures, special charges such as restructuring or impairment charges, debt refinancing costs, extraordinary or
noncash items, unusual, infrequently occurring, nonrecurring or one-time events affecting the Company or its financial
statements or changes in law or accounting principles.

(a)        In order to preserve the deductibility of an Award under Section 162(m), the Committee may determine
that any Award granted pursuant to the Plan to a Participant that is or is expected to become an Executive will be
conditioned on performance goals that are based on criteria allowed under Section 162(m), including any of the
following:

(i)        Income measures: earnings, net earnings, operating earnings, earnings before taxes, EBIT
(earnings before interest and taxes), EBITA (earnings before interest, taxes, and amortization) EBITDA
(earnings before interest, taxes, depreciation, and amortization), EBITDAR (earnings before interest,
taxes, depreciation, amortization and rent) and earnings per share;

(ii)       Stock price measures: growth measures and total stockholder return (stock price plus reinvested
dividends) relative to a defined comparison group or target and price-earnings multiples;

(iii)      Cash flow measures: net cash flow, net cash flow before financing activities, economic value
added (or equivalent metric), debt reduction, debt to equity ratio, or establishment or material
modification of a credit facility;

(iv)      Return measures: return on equity, return on average assets, return on capital, risk-adjusted return
on capital, return on investors’ capital and return on average equity;

(v)       Operating measures: operating income, cash from operations, after- tax operating income, sales
volumes, same store sales, production volumes, credit portfolio delinquency rate, credit portfolio net
charge-off rate, gross margins and production efficiency;
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(vi)      Expense measures: overhead cost and general and administrative expense;

(vii)     Asset measures: specified target, or target growth in sales, stores or credit portfolio, market
capitalization or market value, proceeds from dispositions, strategic acquisitions, or raising capital;

(viii)    Corporate values measures: ethics, employee or customer satisfaction, legal, enterprise risk
management, regulatory, and safety; and

(ix)      Any combination of the above.

If an Award is made on this basis, the Committee will establish goals not later than 90 days after the
commencement of the period of services to which the Performance Criteria relate or, if earlier, within the first
quarter of such period. The Committee has the right for any reason to reduce (but not increase) the Award,
notwithstanding the achievement of a specified goal. Any payment of an Award granted with Performance
Criteria under this subparagraph (a) will be conditioned on the written certification of the Committee in each
case that the Performance Criteria and any other material conditions were satisfied.

(b)        To the extent that Section 409A is applicable, (i) performance-based compensation will also be contingent
on the satisfaction of pre-established organizational or individual Performance Criteria relating to a performance
period of at least 12 consecutive months in which the Participant performs services and (ii) Performance Criteria
will be established not later than 90 calendar days after the beginning of any performance period to which the
Performance Criteria relate, provided that the outcome is substantially uncertain at the time the criteria are
established.

2.22      “Performance Stock Awards” means an award of Common Stock granted to an Eligible Recipient pursuant to
Section 8 of the Plan and that is subject to the future achievement of Performance Criteria.

2.23      “Previously Acquired Shares” means shares of Common Stock that are already owned by the Participant.

2.24      “Prior Plan” means each of the Conn’s, Inc. 2011 Omnibus Incentive Plan and the Conn’s, Inc. Amended and
Restated 2003 Incentive Stock Option Plan, each as amended from time to time.

2.25      “Restricted Stock Award” means an award of Common Stock granted to an Eligible Recipient pursuant to Section 7
of the Plan that is subject to the restrictions on transferability and the risk of forfeiture imposed by the provisions of
Section 7 of the Plan. The shares of Common Stock subject to a Restricted Stock Award will vest according to the time-
based or performance-based criteria specified in the agreement evidencing the Award.

2.26      “Restricted Stock Unit” or “RSU” means a notional account established pursuant to an Award granted to an
Eligible Recipient, as described in Section 7 of the Plan, that is (a) valued
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solely by reference to shares of Common Stock, (b) subject to restrictions specified in the agreement evidencing the Award,
and (c) payable in shares of Common Stock within 30 days of the lapse of such restrictions (or such later date as required
by Section 409A). The RSUs awarded to the Eligible Recipient will vest according to the time-based or performance-based
criteria specified in the agreement evidencing the Award.

2.27      “Section 162(m)” means Code section 162(m) and the Treasury Regulations and other guidance promulgated
thereunder.

2.28      “Section 409A” means Code section 409A and the Treasury Regulations and other guidance promulgated
thereunder.

2.29      “Securities Act” means the Securities Act of 1933, as amended.

2.30      “Stock Appreciation Right” means a right to receive payment, in cash or Common Stock, equal to the excess of the
Fair Market Value or other specified valuation of a specified number of shares of Common Stock on the date the right is
exercised over a specified base price, all as determined by the Committee in its discretion.

2.31      “Subsidiary” means any entity that is directly or indirectly controlled by Conn’s or any entity in which Conn’s has a
significant equity interest, as determined by the Committee.

 
3. Plan Administration.

3.1        The Committee. The Plan will be administered by the Compensation Committee or such other committee of the
Board as the Board or the Compensation Committee shall designate. So long as Conn’s has a class of its equity securities
registered under Section 12 of the Exchange Act, any committee administering the Plan will consist solely of two or more
members of the Board who are “non-employee directors” within the meaning of Rule 16b-3 under the Exchange Act and
the listing rules of the primary national securities exchange on which the Common Stock is traded. If necessary for relief
from the limitation under Section 162(m) and that relief is sought by the Company, the committee administering the Plan
will consist of “outside directors” within the meaning of Section 162(m). Such a committee, if established, will act by
majority approval of the members (unanimous approval with respect to action by written consent), and a majority of the
members of such a committee will constitute a quorum. To the extent consistent with applicable corporate law of Delaware
and except as required for compliance with Section 162(m), the Committee may delegate to any officers of Conn’s the
duties, power and authority of the Committee under the Plan pursuant to such conditions or limitations as the Committee
may establish; provided, however, that only the Committee may exercise such duties, power and authority with respect to
Eligible Recipients who are subject to Section 16 of the Exchange Act. The Committee may exercise its duties, power and
authority under the Plan in its sole and absolute discretion without the consent of any Participant or other party, unless the
Plan specifically provides otherwise. Each determination, interpretation or other action made or taken by the Committee
pursuant to the provisions of the Plan will be conclusive and binding for all purposes and on all persons, and no member of
the Committee will be liable for any action or determination made in good faith with respect to the Plan or any Award
granted under the Plan.
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 3.2 Authority of the Committee.

(a)        In accordance with and subject to the provisions of the Plan, the Committee will have the authority to
determine all provisions of Awards as the Committee may deem necessary or desirable and as consistent with the
terms of the Plan, including, without limitation, the following: (i) the Eligible Recipients to be selected as
Participants; (ii) the nature and extent of the Awards to be made to each Participant (including the number of
shares of Common Stock to be subject to each Award, any exercise price, the manner in which Awards will vest or
become exercisable and whether Awards will be granted in tandem with other Awards) and the form of written
agreement, if any, evidencing each such Award; (iii) the time or times when Awards will be granted; (iv) the
duration of each Award; and (v) the restrictions and other conditions to which the payment or vesting of Awards
may be subject. In addition, the Committee will have the authority under the Plan in its sole discretion to pay the
economic value of any Award in the form of cash, Common Stock or any combination of both.

(b)        Subject to Section 3.2(d), below, the Committee will have the authority under the Plan to amend or modify
the terms of any outstanding Award in any manner, including, without limitation, the authority to modify the
number of shares or other terms and conditions of an Award, extend the term of an Award, accelerate the
exercisability or vesting or otherwise terminate any restrictions relating to an Award, accept the surrender of any
outstanding Award or, to the extent not previously exercised or vested, authorize the grant of new Awards in
substitution for surrendered Awards; provided, however, that the amended or modified terms are permitted by the
Plan as then in effect and that any Participant adversely affected by such amended or modified terms has
consented to such amendment or modification.

(c)        In the event of (i) any reorganization, merger, consolidation, recapitalization, liquidation, reclassification,
stock dividend, stock split, combination of shares, rights offering, extraordinary dividend or divestiture (including
a spin-off) or any other change in corporate structure or shares; (ii) any purchase, acquisition, sale, disposition or
write-down of a significant amount of assets or a significant business; (iii) any change in accounting principles or
practices, tax laws or other such laws or provisions affecting reported results; or (iv) any other similar change, in
each case with respect to the Company or any other entity whose performance is relevant to the grant, vesting, or
payment of an Award, the Committee may, without the consent of any affected Participant, amend or modify the
vesting or payment criteria (including Performance Criteria) of any outstanding Award that is based in whole or in
part on the financial performance of the Company (or any Subsidiary. segment, division or other subunit thereof)
or such other entity so as equitably to reflect such event, with the desired result that the criteria for evaluating such
financial performance of the Company or such other entity will be substantially the same (in the sole discretion of
the Committee) following such event as prior to such event and make any such other adjustments to any
outstanding Awards that the Committee deems appropriate; provided, however, that the amended or modified
terms are permitted by the Plan as then in effect and that the amended or modified terms do not violate the
provisions of Section 162(m), Section 409A, or, to the extent applicable, Code section 424.

(d)        Notwithstanding any other provision of the Plan other than Section 4.3, the Committee may not, without
prior approval of the Company’s stockholders, (i) reduce the purchase price or base price of any previously
granted Option or Stock Appreciation Right, (ii) cancel any previously granted Option or Stock Appreciation
Right in exchange for another Option or Stock Appreciation Right with a lower purchase price or base price or
(iii) cancel any previously granted Option or Stock Appreciation Right in exchange for cash or another award if
the purchase price of such Option or the base price of such Stock Appreciation Right exceeds the Fair Market
Value of a share of Common Stock on the date of such cancellation, in each case, other than in connection with a
Change in Control.

 
6



 3.3 Minimum Vesting Requirements.

No award payable in shares of Common Stock shall become fully exercisable or vested prior to the one-year anniversary of
the date of grant; provided, however, that, such restrictions shall not apply to awards granted under this Plan with respect to
the number of shares of Common Stock which, in the aggregate, does not exceed five percent (5%) of the total number of
shares initially available for awards under this Plan. This Section 3.3 shall not restrict the acceleration of vesting or
exercisability upon or after a Change in Control or the right of the Committee to accelerate or continue the vesting or
exercisability of an Award pursuant to Section 11.3 of the Plan.

 
4. Shares Available for Issuance.

4.1        Maximum Number of Shares Available; Certain Restrictions on Awards.  Subject to adjustment as provided in
Section 4.3 of the Plan, the maximum number of shares of Common Stock that will be available for issuance under the Plan
will be 1,200,000 shares, of which 1,200,000 shares may be available for use in connection with Incentive Stock Options.
The aggregate number of shares with respect to which an Award or Awards may be granted to any one Participant in any
one taxable year of the Company may not exceed 300,000 shares of Common Stock. The shares available for issuance
under the Plan may, at the election of the Committee, be either treasury shares or shares authorized but unissued, and, if
treasury shares are used, all references in the Plan to the issuance of shares will, for corporate law purposes, be deemed to
mean the transfer of shares from treasury. The aggregate amount payable with respect to one or more Performance Cash
Awards granted to any one Participant in any one taxable year of the Company may not exceed $3,000,000.
Notwithstanding the foregoing, each of the per person limits set forth in this Section 4.1 shall be multiplied by two for
awards granted to a Participant in the year in which such Participant’s employment with the Company commences.

4.2        Accounting for Awards. Shares of Common Stock that are issued under the Plan or that are subject to outstanding
Awards will be applied to reduce the maximum number of shares of Common Stock remaining available for issuance under
the Plan; provided, however, that shares subject to an award granted under this Plan or a Prior Plan that lapses, expires, is
forfeited (including issued shares forfeited under a Restricted Stock Award) or for any reason is terminated unexercised or
unvested or is settled or paid in cash or any form other than shares of Common Stock will automatically again become
available for issuance under this Plan. To the extent that an Award can only be settled in cash, it will not reduce the number
of shares available under the Plan. Shares of Common Stock subject to an award under this Plan or a Prior Plan shall not
again be available for issuance under this Plan if such shares are (i) shares delivered to or withheld by the Company to pay
the withholding taxes for Restricted Stock Awards, Restricted Stock Unit Awards, Performance Stock Awards, unrestricted
Awards of Common Stock or Performance
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Cash Awards, (ii) shares that were subject to an Option or a stock-settled Stock Appreciation Right and were not issued or
delivered upon the net settlement or net exercise of such Option or Stock Appreciation Right (including, without limitation,
any shares withheld to pay the purchase price or withholding taxes of an Option or Stock Appreciation Right), (iii) shares
delivered to the Company to pay the purchase price related to an outstanding Option or Stock Appreciation Right or
(iv) shares repurchased by the Company on the open market with the proceeds of an Option exercise.

4.3        Adjustments to Shares and Awards.    In the event of any reorganization, merger, consolidation, recapitalization,
liquidation, reclassification, stock dividend, stock split, combination of shares, rights offering, extraordinary dividend, or
divestiture (including a spin-off) or any other change in the corporate structure or shares of the Company, the Committee
shall make an appropriate adjustment as to the number and kind of securities or other property (including cash) available
for issuance or payment under the Plan and, in order to prevent dilution or enlargement of the rights of Participants, the
number and kind of securities or other property (including cash) subject to outstanding Awards and the exercise price of
outstanding Options and base price of outstanding Stock Appreciation Rights, in each case in such manner as the
Committee shall determine to be equitable. The decision of the Committee regarding any such adjustment shall be final,
binding and conclusive.

 
5. Participation.

Participants in the Plan will be those Eligible Recipients who, in the judgment of the Committee, have contributed, are
contributing or are expected to contribute to the achievement of objectives of the Company. Eligible Recipients may be
granted from time to time one or more Awards, singly or in combination or in tandem with other Awards, as may be
determined by the Committee in its sole discretion. Awards will be deemed to be granted as of the date specified in the
grant resolution of the Committee, which date will be the date of any related agreement with the Participant.

 
6. Options.

6.1        Grant. An Eligible Recipient may be granted one or more Options under the Plan, and such Options will be subject
to such terms and conditions, including the satisfaction of Performance Criteria, consistent with the other provisions of the
Plan, as may be determined by the Committee in its sole discretion. The Committee may designate whether an Option is to
be considered an Incentive Stock Option or a Non-Statutory Stock Option. To the extent that any Option that is intended to
be an Incentive Stock Option fails or ceases for any reason to qualify as an “incentive stock option” for purposes of
Section 422 of the Code, such Option will continue to be outstanding for purposes of the Plan but will be deemed to be a
Non-Statutory Stock Option.

6.2        Exercise Price. The per share price to be paid by a Participant upon exercise of an Option will be determined by the
Committee in its discretion at the time of the Option grant; provided, however, that such price will not be less than 100% of
the Fair Market Value of one share of Common Stock on the date of grant (110% of the Fair Market Value with respect to
an Incentive Stock Option if, at the time such Incentive Stock Option is granted, the Participant owns, directly or indirectly,
more than 10% of the total combined voting power of all classes of stock of Conn’s or any parent or subsidiary corporation
of Conn’s).
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6.3        Exercisability and Duration. An Option will become exercisable at such times and in such installments and upon
such terms and conditions as may be determined by the Committee in its sole discretion (including without limitation (i) the
achievement of one or more of the Performance Criteria and/or (ii) that the Participant remain in the continuous employ or
service of the Company for a certain period); provided, however, that no Option may be exercisable after 10 years from its
date of grant (five years from its date of grant in the case of an Incentive Stock Option if, at the time the Incentive Stock
Option is granted, the Participant owns, directly or indirectly, more than 10% of the total combined voting power of all
classes of stock of the Company or any parent or subsidiary corporation of the Company).

6.4        Payment of Exercise Price. The total purchase price of the shares to be purchased upon exercise of an Option will
be paid entirely in cash (including check, bank draft or money order); provided, however, that the Committee, in its sole
discretion and upon terms and conditions established by the Committee, may allow such payments to be made, in whole or
in part, by tender of a Broker Exercise Notice, by Net-Share Payment, by tender or attestation as to ownership of Previously
Acquired Shares that have been held for the period of time necessary to avoid a charge to Conn’s earnings for financial
reporting purposes and that are otherwise acceptable to the Committee, or by a combination of such methods. For purposes
of such payment, Previously Acquired Shares tendered or covered by an attestation and shares held back pursuant to a Net-
Share Payment will be valued at their Fair Market Value on the exercise date.

6.5        Manner of Exercise. An Option may be exercised by a Participant in whole or in part from time to time, subject to
the conditions contained in the Plan and in the agreement evidencing such Option, by delivery in person, by facsimile or
electronic transmission or through the mail of written notice of exercise to Conn’s at its principal executive office and by
paying in full the total exercise price for the shares of Common Stock to be purchased in accordance with Section 6.4 of the
Plan.

6.6        Dividend Equivalents.   Notwithstanding anything in an Agreement to the contrary, the holder of an Option shall
not be entitled to receive dividend equivalents with respect to the number of shares of Common Stock subject to such
Option.

 
7. Restricted Stock Awards and Restricted Stock Units.

7.1        Grant.  An Eligible Recipient may be granted one or more Restricted Stock Awards or Restricted Stock Units under
the Plan, and such Awards will be subject to such terms and conditions, consistent with the other provisions of the Plan, as
may be determined by the Committee in its sole discretion. The Committee may impose such restrictions or conditions, not
inconsistent with the provisions of the Plan, to the vesting of such Restricted Stock Awards and RSUs as it deems
appropriate, including, without limitation, (i) the achievement of one or more of the Performance Criteria and/or (ii) that the
Participant remain in the continuous employ or service of the Company for a certain period.

7.2        Rights as a Stockholder; Transferability. Except as provided in Sections 7.1, 7.3, 7.4 and 14.3 of the Plan, a
Participant will have all voting, dividend, liquidation and other rights with respect to shares of Common Stock issued to the
Participant as a Restricted Stock Award under this Section 7 upon the Participant becoming the holder of record of such
shares as if such Participant were a holder of record of shares of unrestricted Common Stock. A Participant will have no
voting, dividend, liquidation and other rights with respect to shares of Common Stock subject to the Participant’s RSUs
until the Participant becomes the holder of record of such shares.
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7.3        Dividends and Distributions. Unless the Committee determines otherwise in its sole discretion (either in the
agreement evidencing the Restricted Stock Award at the time of grant or at any time after the grant of the Restricted Stock
Award), any dividends or distributions (other than regular quarterly cash dividends) paid with respect to shares of Common
Stock subject to the unvested portion of a Restricted Stock Award will be subject to the same restrictions as the shares to
which such dividends or distributions relate. The Committee will determine in its sole discretion whether any interest will
be paid on such dividends or distributions. The Award agreement relating to a Restricted Stock Unit Award shall specify
whether the holder thereof shall be entitled to receive, on a current or deferred basis, dividend equivalents, and, if
determined by the Committee, interest on, or the deemed reinvestment of, any deferred dividend equivalents, with respect
to the number of shares of Common Stock subject to such Award.

7.4        Enforcement of Restrictions. To enforce the restrictions referred to in this Section 7, the Committee may place a
legend on the stock certificates referring to such restrictions and may require the Participant, until the restrictions have
lapsed, to keep the stock certificates, together with duly endorsed stock powers, in the custody of Conn’s or its transfer
agent, or to maintain evidence of stock ownership, together with duly endorsed stock powers, in a certificateless book-entry
stock account with Conn’s transfer agent.

 
8. Performance Stock Awards.

8.1        Grant. An Eligible Recipient may be granted one or more Performance Stock Awards under the Plan, and the
issuance of shares of Common Stock pursuant to such Performance Stock Awards will be subject to such terms and
conditions as are consistent with the other provisions of the Plan, as may be determined by the Committee in its sole
discretion, including, but not limited to, the achievement of one or more of the Performance Criteria.

8.2        Restrictions on Transfers. The right to receive shares of Performance Stock Awards on a deferred basis may not be
sold, assigned, transferred, pledged or otherwise encumbered, other than by will or the laws of descent and distribution.

8.3        Dividend Equivalents. The Award agreement relating to a Performance Stock Award shall specify whether the
holder thereof shall be entitled to receive, on a current or deferred basis, dividend equivalents, and, if determined by the
Committee, interest on, or the deemed reinvestment of, any deferred dividend equivalents, with respect to the number of
shares of Common Stock subject to such Award. Any dividend equivalents on a Performance Stock Award shall be subject
to the same restrictions as the shares of Common Stock subject to such Performance Stock Award.

 
9. Unrestricted Stock Awards.

Subject to Section 3.3, the Committee may, in its sole discretion, grant an Award of shares of Common Stock free from any
restrictions under this Plan to any Eligible Recipient.
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10. Stock Appreciation Rights.

10.1      Grant. An Eligible Recipient may be granted one or more Stock Appreciation Rights under the Plan subject to such
terms and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the Committee in its
sole discretion, including, but not limited to, the achievement of one or more of the Performance Criteria.

10.2      Exercise. A Participant may exercise a vested Stock Appreciation Right by giving written notice of the exercise to
Conn’s stating the number of shares subject to the exercise. Upon receipt of the notice and subject to the Committee’s
election to pay cash as provided in Section 10.3, Conn’s will deliver a certificate or certificates for Common Stock and/or a
cash payment in accordance with Section 10.3.

10.3      Number of Shares or Amount of Cash. The Committee may provide that a Stock Appreciation Right will be settled
in cash or Common Stock. If the Committee does not specify that a Stock Appreciation Right can be settled in cash, that
Stock Appreciation Right will be settled in shares of Common Stock except as determined by the Committee in its
discretion. The amount of Common Stock that may be issued pursuant to the exercise of a Stock Appreciation Right will be
determined by dividing (a) the total number of shares of Common Stock as to which the Stock Appreciation Right is
exercised, multiplied by the amount by which the Fair Market Value (or other specified valuation) of the Common Stock on
the exercise date exceeds the base price (which may not be less than the Fair Market Value of the Common Stock on the
date of grant) by (b) the Fair Market Value of the Common Stock on the exercise date; provided that fractional shares will
not be issued and will instead be paid in cash. In lieu of issuing Common Stock upon the exercise of a Stock Appreciation
Right, the Committee in its sole discretion may elect to pay the cash equivalent of the Fair Market Value of the Common
Stock on the exercise date for any or all of the shares of Common Stock that would otherwise be issuable upon the exercise
of the Stock Appreciation Right.

10.4      Dividend Equivalents. Notwithstanding anything in an Agreement to the contrary, the holder of a Stock
Appreciation Right shall not be entitled to receive dividend equivalents with respect to the number of shares of Common
Stock subject to such Stock Appreciation Right.

 
11. Performance Cash Awards.

An Eligible Recipient may be granted one or more Performance Cash Awards under the Plan, and the amount payable
pursuant to such Performance Cash Awards will be subject to such terms and conditions as are consistent with the other
provisions of the Plan, as may be determined by the Committee in its sole discretion, including, but not limited to, the
achievement of one or more of the Performance Criteria and the rights of the Participant upon termination of employment
or other service.

 
12. Effect of Termination of Employment or Other Service.

12.1      Termination Due to Death or Disability. Subject to Sections 12.3 and 12.4 of the Plan, and except as otherwise
provided in the applicable Award agreement, in the event a Participant’s employment or other service with the Company is
terminated by reason of death or Disability:

(a)      All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent
exercisable as of such termination, remain exercisable in full for a period of 12 months after such termination (but
in no event after the expiration date of any such Option or Stock Appreciation Right). Options and Stock
Appreciation Rights not exercisable as of such termination will be forfeited and terminate;
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(b)      All Restricted Stock Awards and RSUs then held by the Participant that have not vested as of such
termination will be terminated and forfeited; and

(c)      All outstanding Performance Stock Awards then held by the Participant that have not vested as of such
termination will be terminated and forfeited.

12.2      Termination for Reasons Other than Death or Disability. Subject to Sections 12.3 and 12.4 of the Plan, and except
as otherwise provided in the applicable Award agreement, in the event a Participant’s employment or other service with the
Company is terminated for any reason other than death or Disability, or a Participant is in the employ of a Subsidiary and
the Subsidiary ceases to be a Subsidiary of Conn’s (unless the Participant continues in the employ of Conn’s or another
Subsidiary):

(a)      All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent
exercisable as of such termination, remain exercisable in full for a period of three months after such termination or
such shorter period as may be specified in the agreement evidencing the Award (but in no event after the
expiration date of any such Option or Stock Appreciation Right). Options and Stock Appreciation Rights not
exercisable as of such termination will terminate and be forfeited;

(b)      All Restricted Stock Awards and RSUs then held by the Participant that have not vested as of such
termination will terminate and be forfeited; and

(c)      All outstanding Performance Stock Awards then held by the Participant that have not vested as of such
termination will terminate and be forfeited.

12.3      Modification of Rights Upon Termination. Notwithstanding the other provisions of this Section 12, upon a
Participant’s termination of employment or other service with the Company, the Committee may, in its sole discretion
(which may be exercised at any time on or after the date of grant, including following such termination), cause Options and
Stock Appreciation Rights (or any part thereof) then held by such Participant to become or continue to become exercisable
and/or remain exercisable following such termination of employment or service, and Restricted Stock Awards, RSUs and
Performance Stock Awards then held by such Participant to vest and/or continue to vest or become free of restrictions and
conditions to issuance, as the case may be, following such termination of employment or service, in each case in the
manner determined by the Committee.

12.4      Effects of Actions Constituting Cause. Notwithstanding anything in the Plan to the contrary, in the event that a
Participant is determined by the Committee, acting in its sole discretion, to have committed any action which would
constitute Cause as defined in Section 2.4, irrespective of whether such action or the Committee’s determination occurs
before or after termination of such Participant’s employment or service with the Company, all rights of the Participant
under the Plan and any agreements evidencing an Award then held by the Participant shall terminate and be forfeited
without notice of any kind. The Company may defer the exercise of any Option or Stock Appreciation Right or the vesting
of any Restricted Stock Award, Restricted Stock Unit Award or Performance Stock Award for a period of up to 45 days in
order for the Committee to make any determination as to the existence of Cause.
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12.5      Determination of Termination of Employment or Other Service. Unless the Committee otherwise determines in its
sole discretion or as required under Section 409A, a Participant’s employment or other service will, for purposes of the
Plan, be deemed to have terminated on the date recorded on the personnel or other records of the Company for which the
Participant provides employment or service, as determined by the Committee in its sole discretion based upon such records.

12.6      Vesting During Unpaid Leave of Absence. Unless otherwise determined in the sole discretion of the Committee,
either before or after the grant or before or after the leave of absence begins, vesting of Awards granted hereunder shall be
suspended during any unpaid leave of absence.

 
13. Payment of Withholding and Employment-Related Tax Obligations.

13.1      General Rules. The Company is entitled to (a) withhold and deduct from future wages of the Participant (or from
other amounts that may be due and owing to the Participant from the Company), or make other arrangements for the
collection of, all legally required amounts necessary to satisfy any and all federal, foreign, state and local withholding and
employment-related tax requirements attributable to an Award, including, without limitation, the grant, exercise or vesting
of, or payment of dividends with respect to, an Award or a disqualifying disposition of stock received upon exercise of an
Incentive Stock Option, or (b) require the Participant promptly to remit the amount of such withholding to the Company
before taking any action, including issuing any shares of Common Stock, with respect to an Award.

13.2      Special Rules. The Committee may, in its sole discretion and upon terms and conditions established by the
Committee, permit or require a Participant to satisfy, in whole or in part, any withholding or employment-related tax
obligation described in Section 13.1 of the Plan by electing to tender or by attestation as to ownership of Previously
Acquired Shares that have been held for the period of time necessary to avoid a charge to Conn’s earnings for financial
reporting purposes and that are otherwise acceptable to the Committee, by delivery of a Broker Exercise Notice, by Net-
Share Payment, or a combination of such methods. For purposes of satisfying a Participant’s withholding or employment-
related tax obligation, Previously Acquired Shares tendered or covered by an attestation and shares held back pursuant to a
Net-Share Payment will be valued at their Fair Market Value on the date of tender, attestation, or holding back and the
number of such shares shall be determined based on the minimum statutory withholding rate to the extent required to avoid
an additional charge to earnings for financial reporting purposes.

 
14. Change in Control.

14.1      Change in Control Definition. For purposes of this Section, “Change in Control” means the occurrence of any one
of the following events:

  (i)      During any twenty-four (24) month period, individuals who, as of the beginning of such period, constitute
the Board (the “Incumbent Directors”) cease for any reason to constitute at least a majority of the Board, provided that any
person becoming a director subsequent to the beginning of such period whose election or nomination for election was
approved by a vote of at least a majority of the Incumbent Directors then on the Board (either by a specific vote or by
approval of the proxy statement of the Company in which such person is named as a nominee for director, without written
objection to such nomination) shall be an Incumbent Director; provided, however, that no individual initially elected or
nominated as a director of the Company as a result
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of an actual or threatened election contest with respect to directors or as a result of any other actual or threatened
solicitation of proxies by or on behalf of any person other than the Board shall be deemed to be an Incumbent Director;

  (ii)      Any “person” (as such term is defined in the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of
the Exchange Act) is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then
outstanding securities eligible to vote for the election of the Board (the “Company Voting Securities”); provided, however,
that the event described in this paragraph (ii) shall not be deemed to be a Change in Control by virtue of any of the
following acquisitions: (A) by the Company or any Subsidiary; (B) by any employee benefit plan (or related trust)
sponsored or maintained by the Company or any Subsidiary; (C) by any underwriter temporarily holding securities
pursuant to an offering of such securities; (D) pursuant to a Non-Qualifying Transaction, as defined in paragraph (iii), or
(E) by any person of Company Voting Securities from the Company, if a majority of the Incumbent Board approves in
advance the acquisition of beneficial ownership more than 50% of Company Voting Securities by such person;

  (iii)      The consummation of a merger, consolidation, statutory share exchange or similar form of corporate
transaction involving the Company or any of its Subsidiaries that requires the approval of the Company’s stockholders,
whether for such transaction or the issuance of securities in the transaction (a “Business Combination”), unless immediately
following such Business Combination: (A) more than 50% of the total voting power of (1) the corporation resulting from
such Business Combination (the “Surviving Corporation”), or (2) if applicable, the ultimate parent corporation that directly
or indirectly has beneficial ownership of 100% of the voting securities eligible to elect directors of the Surviving
Corporation (the “Parent Corporation”), is represented by Company Voting Securities that were outstanding immediately
prior to such Business Combination (or, if applicable, is represented by shares into which such Company Voting Securities
were converted pursuant to such Business Combination), and such voting power among the holders thereof is in
substantially the same proportion as the voting power of such Company Voting Securities among the holders thereof
immediately prior to the Business Combination; (B) no person (other than any employee benefit plan (or related trust)
sponsored or maintained by the Surviving Corporation or the Parent Corporation), is or becomes the beneficial owner,
directly or indirectly, of more than 50% of the total voting power of the outstanding voting securities eligible to elect
directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) and (C) at least a
majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the
Surviving Corporation) following the consummation of the Business Combination were Incumbent Directors at the time of
the Board’s approval of the execution of the initial agreement providing for such Business Combination (any Business
Combination which satisfies all of the criteria specified in (A), (B) and (C) above shall be deemed to be a “Non-Qualifying
Transaction”); or

  (iv)      The consummation of a sale of all or substantially all of the Company’s assets or the stockholders of the
Company approve a plan of complete liquidation or dissolution of the Company.

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires
beneficial ownership of more than 50% of the Company Voting Securities as a result of the acquisition of Company Voting
Securities by the Company which reduces the
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number of Company Voting Securities outstanding; provided, that if after such acquisition by the Company such person
becomes the beneficial owner of additional Company Voting Securities that increases the percentage of outstanding
Company Voting Securities beneficially owned by such person, a Change in Control of the Company shall then occur.

14.2      Acceleration of Vesting. Subject to the terms of the applicable Award agreement, in the event of a Change in
Control, the Board (as constituted prior to such Change in Control) may, in its discretion (i) provide that (A) some or all
outstanding Options and Stock Appreciation Rights shall become exercisable in full or in part, either immediately or upon a
subsequent termination of employment or service, (B) the restriction period applicable to some or all outstanding Restricted
Stock Awards, Restricted Stock Unit Awards, Performance Stock Awards and Performance Cash Awards shall lapse in full
or in part, either immediately or upon a subsequent termination of employment or service and (C) the Performance Criteria
applicable to some or all outstanding Awards shall be deemed to be satisfied at the target or any other level.

14.3      Settlement or Adjustment of Awards. Unless otherwise provided by the Board or the Committee, if a Change in
Control of Conn’s occurs, the Board or the Committee may, in its discretion:

(a)      require that shares of capital stock of the corporation resulting from or succeeding to the business of the
Company pursuant to such Change in Control, or a parent corporation thereof, be substituted for some or all of the
shares of Common Stock subject to an outstanding Award, with an appropriate and equitable adjustment to such
award as determined by the Board or the Committee in accordance with Section 4.3; and/or

(b)      require outstanding Awards, in whole or in part, to be surrendered to the Company by the Participant, and to
be immediately cancelled by the Company, and to provide for Participant to receive (i) a cash payment in an
amount equal to (A) in the case of an Option or a Stock Appreciation Right, the number of shares of Common
Stock then subject to the portion of such option or Stock Appreciation Right surrendered multiplied by the excess,
if any, of the Change in Control Price over the purchase price or base price per share of Common Stock subject to
such Option or Stock Appreciation Right, (B) in the case of a Restricted Stock Award, Restricted Stock Unit
Award or Performance Stock Award, the number of shares of Common Stock then subject to the portion of such
award surrendered multiplied by the Change in Control Price, and (C) in the case of a Performance Cash Award,
the value of the Performance Cash Award then subject to the portion of such Award surrendered; (ii) shares of
capital stock of the corporation resulting from or succeeding to the business of the Company pursuant to such
Change in Control, or a parent corporation thereof, having a fair market value not less than the amount determined
under clause (i) above; or (iii) a combination of the payment of cash pursuant to clause (i) above and the issuance
of shares pursuant to clause (ii) above.

14.4      Change in Control Price. The “Change in Control Price” shall equal the amount determined in clause (i), (ii), (iii),
(iv) or (v), whichever is applicable, as follows: (i) the per share price offered to holders of shares of Common Stock in any
merger or consolidation, (ii) the per share value of the Common Stock immediately before the Change in Control without
regard to assets sold in the Change in Control and assuming the Company has received the consideration paid for the assets
in the case of a sale of the assets, (iii) the amount distributed per share of Common Stock in a dissolution transaction,
(iv) the price per share offered to holders of Common
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Stock in any tender offer or exchange offer whereby a Change in Control takes place, or (v) if such Change in Control
occurs other than pursuant to a transaction described in clauses (i), (ii), (iii), or (iv), the Fair Market Value per share of the
shares of Common Stock that may otherwise be obtained with respect to such Awards or to which such Awards track, as
determined by the Committee. In the event that the consideration offered to stockholders of the Company in any transaction
described in this Section 14 consists of anything other than cash, the Committee shall determine the fair cash equivalent of
the portion of the non-cash consideration offered.

14.5      Limitation on Change in Control Payments.

(a)      Anything in this Plan to the contrary notwithstanding, if it is determined that any payment or distribution by
the Company to or for the benefit of a Participant (whether paid or payable or distributed or distributable pursuant
to the terms of this Plan or otherwise, but determined without regard to any additional payments required under
this Section 14.5) (all such payments and benefits being hereinafter referred to as the “Total Payments”) would be
subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties are incurred by the
Participant with respect to such excise tax (such excise tax, together with any such interest and penalties,
collectively the “Excise Tax”), then the Total Payments will be reduced, in the order specified in Section 14.5(b),
to the extent necessary so that no portion of the Total Payments is subject to the Excise Tax, but only if the net
amount of such Total Payments, as so reduced (and after subtracting the net amount of federal, state and local
income taxes on such reduced Total Payments and after taking into account the phase out of itemized deductions
and personal exemptions attributable to such reduced Total Payments) is greater than or equal to the net amount of
such Total Payments without such reduction (but after subtracting the net amount of federal, state and local
income taxes on such Total Payments and the amount of Excise Tax to which the Participant would be subject in
respect of such unreduced Total Payments and after taking into account the phase out of itemized deductions and
personal exemptions attributable to such unreduced Total Payments).

(b)      The Total Payments will be reduced in the following order: (i) reduction of any cash severance payments
otherwise payable to the Participant that are exempt from Section 409A; (ii) reduction of any other cash payments
or benefits otherwise payable to the Participant that are exempt from Section 409A, but excluding any payments
attributable to any acceleration of vesting or payments with respect to any equity award that are exempt from
Section 409A; (iii) reduction of any other payments or benefits otherwise payable to the Participant on a pro-rata
basis or such other manner that complies with Section 409A, but excluding any payments attributable to any
acceleration of vesting and payments with respect to any equity award that are exempt from Section 409A; and
(iv) reduction of any payments attributable to any acceleration of vesting or payments with respect to any equity
award that are exempt from Section 409A, in each case beginning with payments that would otherwise be made
last in time.

(c)      Subject to the provisions of Section 14.5(d) hereof, all determinations required to be made under this
Section 14.5, including whether and when Total Payments should be reduced, the amount of such Total Payments,
Excise Taxes and all other related determinations, as well as all assumptions to be utilized in arriving at such
determinations, will be made by a nationally recognized certified public accounting firm as may be designated by
the Company (the “Accounting Firm”). All fees and expenses of the Accounting Firm will be borne solely by the
Company. Any determination by the Accounting Firm will be binding upon the Company and the Participant.
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(d)      As a result of uncertainty in the application of Section 280G and Section 4999 of the Code at the time of the
initial calculation by the Accounting Firm hereunder, it is possible that a payment made by the Company will have
been less than the Company should have paid pursuant to Section 14.5(a) (the amount of any such deficiency, the
“Underpayment”), or more than the Company should have paid pursuant to Section 14.5(a) (the amount of any
such overage, the “Overpayment”). In the event of an Underpayment, the Company will pay the Participant the
amount of such Underpayment (together with interest at 120% of the rate provided in Section 1274(b)(2)(B) of the
Code) not later than five business days after the amount of such Underpayment is subsequently determined,
provided, however, such Underpayment will not be paid later than the end of the calendar year following the
calendar year in which the Participant remitted the related taxes. In the event of an Overpayment, the amount of
such Overpayment will be paid to the Company by the Participant not later than five business days after the
amount of such Overpayment is subsequently determined (together with interest at 120% of the rate provided in
Section 1274(b)(2)(B) of the Code).

 
15. Rights of Eligible Recipients and Participants; Transferability.

15.1      Employment or Service. Nothing in the Plan will interfere with or limit in any way the right of the Company to
terminate the employment or service of any Eligible Recipient or Participant at any time, nor confer upon any Eligible
Recipient or Participant any right to continue in the employ or service of the Company.

15.2      Rights as a Stockholder. As a holder of Awards (other than Restricted Stock Awards), a Participant will have no
rights as a stockholder unless and until such Awards are exercised for, or paid in the form of, shares of Common Stock and
the Participant becomes the holder of record of such shares. Except as otherwise provided in the Plan, no adjustment will be
made for dividends or distributions with respect to such Awards as to which there is a record date preceding the date the
Participant becomes the holder of record of such shares, except as the Committee may determine in its discretion.

15.3      Restrictions on Transfer.

(a)      Except pursuant to testamentary will or the laws of descent and distribution or as otherwise expressly
permitted by subsections (b) and (c) below, no right or interest of any Participant in an Award prior to the exercise
(in the case of Options or Stock Appreciation Rights) or vesting (in the case of Restricted Stock Awards, RSUs,
Performance Stock Awards or Performance Cash Awards) of such Award will be assignable or transferable, or
subjected to any lien, during the lifetime of the Participant, either voluntarily or involuntarily, directly or
indirectly, by operation of law or otherwise. A Participant will be entitled to designate a beneficiary to receive an
Award upon such Participant’s death, and in the event of such Participant’s death, payment of any amounts due
under the Plan will be made to, and exercise of any Options or Stock Appreciation Rights (to the extent permitted
pursuant to Section 12 of the Plan) may be made by, such beneficiary. If a deceased Participant has failed to
designate a beneficiary, or if a beneficiary designated by the Participant fails to survive the Participant, payment of
any amounts due under the Plan will be made to, and exercise of any Options or Stock Appreciation Rights (to the
extent
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permitted pursuant to Section 11 of the Plan) may be made by, the Participant’s legal representatives, heirs,
devisees and legatees. If a deceased Participant has designated a beneficiary and such beneficiary survives the
Participant but dies before complete payment of all amounts due under the Plan or exercise of all exercisable
Options and Stock Appreciation Rights, then such payments will be made to, and the exercise of such Options and
Stock Appreciation Rights may be made by, the legal representatives, heirs, devisees and legatees of the
beneficiary.

(b)      Upon a Participant’s request, the Committee may, in its sole discretion, permit a transfer of all or a portion
of a Non-Statutory Stock Option or Stock Appreciation Right, other than for value, to such Participant’s child,
stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-
law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, a trust in which any of the
foregoing have more than 50% of the beneficial interests, a foundation in which any of the foregoing (or the
Participant) control the management of assets, and any other entity in which these persons (or the Participant) own
more than 50% of the voting interests. Any permitted transferee will remain subject to all the terms and conditions
applicable to the Participant prior to the transfer. A permitted transfer may be conditioned upon such requirements
as the Committee may, in its sole discretion, determine, including, but not limited to execution and/or delivery of
appropriate acknowledgements, opinion of counsel, or other documents by the transferee.

15.4      Non-Exclusivity of the Plan. Nothing contained in the Plan is intended to modify or rescind any previously
approved compensation plans or programs of the Company or create any limitations on the power or authority of the Board
to adopt such additional or other compensation arrangements as the Board may deem necessary or desirable.

 
16. Securities Laws and Other Restrictions.

Notwithstanding any other provision of the Plan or any agreements entered into pursuant to the Plan, the Company will not
be required to issue any shares of Common Stock under the Plan, and a Participant may not sell, assign, transfer or
otherwise dispose of shares of Common Stock issued pursuant to Awards granted under the Plan, unless (a) there is in effect
with respect to such shares a registration statement under the Securities Act and any applicable securities laws of a state or
foreign jurisdiction or an exemption from such registration under the Securities Act and applicable state or foreign
securities laws, and (b) there has been obtained any other consent, approval or permit from any other U.S. or foreign
regulatory body which the Committee, in its sole discretion, deems necessary or advisable. The Company may condition
such issuance, sale or transfer upon the receipt of any representations or agreements from the parties involved, and the
placement of any legends on certificates representing shares of Common Stock, as may be deemed necessary or advisable
by the Company in order to comply with such securities laws or other restrictions.

 
17. Plan Amendment, Modification and Termination.

The Board may suspend or terminate the Plan or any portion thereof at any time, and may amend the Plan from time to time
in such respects as the Board may deem advisable in order that Awards under the Plan will conform to any change in
applicable laws or regulations or in any other respect the Board may deem to be in the best interests of the Company;
provided, however,
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that no such amendments to the Plan will be effective without approval of the Company’s stockholders if: (i) stockholder
approval of the amendment is then required pursuant to Section 422 of the Code or the rules of any stock exchange, The
NASDAQ Global Select Market, or similar regulatory body; or (ii) such amendment seeks to modify Section 3.2(d) hereof.
No termination, suspension or amendment of the Plan may adversely affect any outstanding Award without the consent of
the affected Participant; provided, however, that this sentence will not impair the right of the Committee to take whatever
action it deems appropriate under Sections 3.2(c), 4.3, 13 and 14 of the Plan.

 
18. Duration of the Plan.

This Plan shall be submitted to the stockholders of the Company for approval and, if approved, shall become effective as of
the date of such stockholder approval. This Plan shall terminate on the tenth anniversary of the date on which the
Company’s stockholders approve the Plan, unless earlier terminated by the Board; provided, however, that no Incentive
Stock Options shall be granted after the tenth anniversary of the date on which the Plan was approved by the Board. No
Award will be granted after termination of the Plan. Awards outstanding upon termination of the Plan may continue to be
exercised, or become free of restrictions, according to their terms.

 
19. Miscellaneous.

19.1      Governing Law. Except to the extent expressly provided herein or in connection with other matters of corporate
governance and authority (all of which shall be governed by the laws of the State of Delaware, the validity, construction,
interpretation, administration and effect of the Plan and any rules, regulations and actions relating to the Plan will be
governed by and construed exclusively in accordance with the laws of the State of Delaware notwithstanding the conflicts
of laws principles of any jurisdictions.

19.2      Shareholder Approval. This Plan must be approved by a majority of the votes cast at a duly held shareholder’s
meeting at which a quorum representing a majority of all outstanding voting shares of Common Stock is, either in person or
by proxy, present and voting on the Plan within twelve (12) months after the date this Plan is adopted by the Board. If the
shareholders fail to approve adoption of this Plan, all Awards granted under this Plan shall terminate and be forfeited.

19.3      Compliance with Section 409A. Each Award issued under the Plan is intended to be exempt from or comply with
Section 409A and will be interpreted accordingly. Where payment of an Award to a “specified employee” is triggered by a
“separation from service” (terms as defined in Section 409A), payment will be delayed for six months following the
specified employee’s separation from service.

19.4      Successors and Assigns. The Plan will be binding upon and inure to the benefit of the successors and permitted
assigns of the Company and the Participants.

19.5      Awards Subject to Clawback. The Awards granted under this Plan and any cash payment or shares of Common
Stock delivered pursuant to an award are subject to forfeiture, recovery by the Company or other action pursuant to the
applicable Award agreement or any clawback or recoupment policy which the Company may adopt from time to time,
including without limitation any such policy which the Company may be required to adopt under the Dodd-Frank Wall
Street Reform and Consumer Protection Act and implementing rules and regulations thereunder, or as otherwise required
by law.
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