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1. NAMES OF REPORTING PERSONS

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
  
 Luxor Capital Partners, LP
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 WC
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 3,089,296
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 3,089,296
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 3,089,296
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 8.5%
  
14. TYPE OF REPORTING PERSON
  
 PN

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Wavefront, LP
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 WC
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 671,854
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 671,854
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 671,854
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 1.9%
  
14. TYPE OF REPORTING PERSON
  
 PN

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Capital Partners Offshore Master Fund, LP
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 WC
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Cayman Islands
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 3,353,503
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 3,353,503
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 3,353,503
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 9.3%
  
14. TYPE OF REPORTING PERSON
  
 PN

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Capital Partners Offshore, Ltd.
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Cayman Islands
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 3,353,503
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 3,353,503
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 3,353,503
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 9.3%
  
14. TYPE OF REPORTING PERSON
  
 CO

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Spectrum Offshore Master Fund, LP
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 WC
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Cayman Islands
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 220,063
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 220,063
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 220,063
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 Less than 1%
  
14. TYPE OF REPORTING PERSON
  
 PN

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Spectrum Offshore, Ltd.
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Cayman Islands
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 220,063
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 220,063
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 220,063
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 Less than 1%
  
14. TYPE OF REPORTING PERSON
  
 CO

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 LCG Holdings, LLC
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 7,334,716
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 7,334,716
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 7,334,716
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 20.2%
  
14. TYPE OF REPORTING PERSON
  
 OO

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Capital Group, LP
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF, OO
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 7,586,197
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 7,586,197
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 7,586,197
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 20.9%
  
14. TYPE OF REPORTING PERSON
  
 PN

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Luxor Management, LLC
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 Delaware
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 7,586,197
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 7,586,197
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 7,586,197
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 20.9%
  
14. TYPE OF REPORTING PERSON
  
 OO

 
 



 

1. NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

  
 Christian Leone
  
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
  
 (a)    [x]
 (b)    [ ]
  
3. SEC USE ONLY
  
4. SOURCE OF FUNDS
  
 AF
  
5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)      [ ]
  
6. CITIZENSHIP OR PLACE OF ORGANIZATION
  
 USA
  
NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:
  
7. SOLE VOTING POWER
  
 0
  
8. SHARED VOTING POWER
  
 7,586,197
  
9. SOLE DISPOSITIVE POWER
  
 0
  
10. SHARED DISPOSITIVE POWER
  
 7,586,197
  
11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
  
 7,586,197
  
12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES    [ ]
  
13. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
  
 20.9%
  
14. TYPE OF REPORTING PERSON
  
 IN

 
 



 

The following constitutes the Schedule 13D filed by the undersigned (the “Schedule 13D”).
 
Item 1. Security and Issuer.
 

This statement relates to the Common Stock, $.01 par value per share (the “Common Stock”), of Conn’s Inc., a Delaware corporation (the
“Issuer”).  The address of the principal executive offices of the Issuer is 4055 Technology Forest Blvd., Suite 210, The Woodlands, Texas 77381.
 
Item 2. Identity and Background.
 

(a)           This statement is filed by Luxor Capital Partners, LP, a Delaware limited partnership (the “Onshore Fund”), Luxor Wavefront, LP, a
Delaware limited partnership (the “Wavefront Fund”), Luxor Capital Partners Offshore Master Fund, LP, a Cayman Islands limited partnership (the “Offshore
Master Fund”), Luxor Capital Partners Offshore, Ltd., a Cayman Islands exempted company (the “Offshore Feeder Fund”), Luxor Spectrum Offshore Master
Fund, LP, a Cayman Islands limited partnership (the “Spectrum Master Fund”), Luxor Spectrum Offshore, Ltd., a Cayman Islands exempted company (the
“Spectrum Feeder Fund” and, collectively with the Onshore Fund, the Wavefront Fund, the Offshore Master Fund, the Offshore Feeder Fund and the
Spectrum Master Fund, the “Luxor Funds”), LCG Holdings, LLC, a Delaware limited liability company (“LCG Holdings”), Luxor Capital Group, LP, a
Delaware limited partnership (“Luxor Capital Group”), Luxor Management, LLC, a Delaware limited liability company (“Luxor Management”) and Christian
Leone.
 

Each of the foregoing is referred to as a “Reporting Person” and collectively as the “Reporting Persons.” Each of the Reporting Persons is party to
that certain Joint Filing and Solicitation Agreement, as further described in Item 6.  Accordingly, the Reporting Persons are hereby filing a joint Schedule
13D.
 

The Offshore Master Fund is a subsidiary of the Offshore Feeder Fund and the Spectrum Master Fund is a subsidiary of the Spectrum Feeder
Fund.  By virtue of these relationships, the Offshore Feeder Fund may be deemed to beneficially own the shares of Common Stock underlying the securities
owned directly by the Offshore Master Fund and the Spectrum Feeder Fund may be deemed to beneficially own the shares of Common Stock underlying the
securities owned directly by the Spectrum Master Fund.
 

LCG Holdings is the general partner of the Onshore Fund, the Wavefront Fund, the Offshore Master Fund and the Spectrum Master Fund.  By virtue
of these relationships, LCG Holdings may be deemed to beneficially own the shares of Common Stock owned directly by the Onshore Fund, the Wavefront
Fund, the Offshore Master Fund and the Spectrum Master Fund.
 

Luxor Capital Group acts as the investment manager of the Onshore Fund, the Wavefront Fund, the Offshore Master Fund, the Offshore Feeder
Fund, the Spectrum Master Fund and the Spectrum Feeder Fund (collectively, the “Luxor Funds”) and to an account it separately manages (the “Separately
Managed Account”).  Luxor Management is the general partner of Luxor Capital Group.  Mr. Leone is the managing member of each of LCG Holdings and
Luxor Management.  By virtue of these relationships, each of Luxor Capital Group, Luxor Management and Mr. Leone may be deemed to beneficially own
the shares of Common Stock beneficially owned by the Onshore Fund, the Wavefront Fund, the Offshore Master Fund, the Spectrum Master Fund and the
Separately Managed Account.
 

Set forth on Schedule A attached hereto (“Schedule A”) is the name and present principal business, occupation or employment and the name,
principal business and address of any corporation or other organization in which such employment is conducted of the executive officers and directors of the
Offshore Feeder Fund and the Spectrum Feeder Fund.  To the best of Luxor’s knowledge, except as otherwise set forth herein, none of the persons listed on
Schedule A beneficially owns any securities of the Issuer or is a party to any contract, agreement or understanding required to be disclosed herein.
 

(b)           The business address of each of the Onshore Fund, the Wavefront Fund, Luxor Capital Group, Luxor Management, LCG Holdings and Mr.
Leone is 1114 Avenue of the Americas, 29th Floor, New York, NY 10036.  The business address of each of the Offshore Master Fund, the Offshore Feeder
Fund, the Spectrum Master Fund and the Spectrum Feeder Fund is c/o M&C Corporate Services Limited, P.O. Box 309 GT, Ugland House, South Church
Street, George Town, Grand Cayman, Cayman Islands.
 

 
 



 

 
(c)           The principal business of each of the Luxor Funds is that of a private investment fund engaged in the purchase and sale of securities for its

own account.  The principal business of Luxor Capital Group is providing investment management services.  The principal business of Luxor Management is
serving as the general partner of Luxor Capital Group.  The principal business of LCG Holdings is serving as the general partner of the Onshore Fund, the
Wavefront Fund, the Offshore Master Fund and the Spectrum Master Fund.  Mr. Leone’s principal occupation is serving as the managing member of each of
Luxor Management and LCG Holdings.
 

(d)           No Reporting Person nor any person listed on Schedule A has, during the last five years, been convicted in a criminal proceeding
(excluding traffic violations or similar misdemeanors).
 

(e)            No Reporting Person nor any person listed on Schedule A has, during the last five years, been party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.
 

(f)           Each of the Offshore Master Fund, the Offshore Feeder Fund, the Spectrum Master Fund and the Spectrum Feeder Fund is organized under
the laws of the Cayman Islands.  Each of the Onshore Fund, the Wavefront Fund, LCG Holdings, Luxor Capital Group and Luxor Management is organized
under the laws of the State of Delaware.  Mr. Leone is a citizen of the United States of America.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

A total of $261,485,584 was paid to acquire the securities reported as beneficially owned by the Reporting Persons herein.  The funds used to
purchase these securities were obtained from the general working capital of the Onshore Fund, the Wavefront Fund, the Offshore Master Fund, the Spectrum
Muster Fund and the Separately Managed Account and margin account borrowings made in the ordinary course of business, although the Reporting Persons
cannot determine whether any funds allocated to purchase such securities were obtained from any margin account borrowings.
 
Item 4. Purpose of Transaction.
 

All of the shares of Common Stock reported herein as being beneficially owned by the Reporting Persons were acquired for investment purposes.
 

The Reporting Persons reserve the right to acquire, or cause to be acquired, additional securities of the Issuer, to dispose of, or cause to be disposed,
such securities at any time or to formulate purposes, plans or proposals regarding the Issuer or any of its securities, to the extent deemed advisable in light of
general investment and trading policies of the Reporting Persons, market conditions or other factors.
 

Except as set forth herein, none of the Reporting Persons has any plans or proposals that related to or would result in any of the transactions
described in subparagraphs (a) through (j) of Item 4 of Schedule 13D.
 
Item 5. Interest in Securities of the Issuer.
 

(a)           The aggregate percentage of shares of Common Stock reported owned by each person named herein is based upon 36,254,633 shares of
Common Stock outstanding as of August 28, 2014, which is the total number of shares of Common Stock outstanding as reported in the Issuer’s Quarterly
Report filed on Form 10-Q/A with the Securities and Exchange Commission on September 4, 2014.
 

As of the close of business on September 29, 2014, the Onshore Fund may be deemed to have beneficially owned 3,089,296 shares of Common
Stock, the Offshore Master Fund may be deemed to have beneficially owned 3,353,503 shares of Common Stock, the Wavefront Fund may be deemed to
have beneficially owned 671,854 shares of Common Stock, and the Spectrum Master Fund may be deemed to have beneficially owned 220,063 shares of
Common Stock, constituting approximately 8.5%, 9.3%, 1.9% and less than 1%, respectively, of the outstanding shares of Common Stock.
 

The Offshore Feeder Fund, as the owner of a controlling interest in the Offshore Master Fund, may be deemed to beneficially own the 3,353,503
shares of Common Stock beneficially owned by the Offshore Master Fund, constituting approximately 9.3% of the outstanding shares of Common Stock.
 

 
 



 

 
The Spectrum Feeder Fund, as the owner of a controlling interest in the Spectrum Master Fund, may be deemed to beneficially own the 220,063

shares of Common Stock beneficially owned by the Spectrum Master Fund, constituting less than 1% of the outstanding shares of Common Stock.
 

LCG Holdings, as the general partner of the Onshore Fund, the Wavefront Fund, the Offshore Master Fund and the Spectrum Master Fund, may be
deemed to have beneficially owned the 7,334,716 shares of Common Stock, beneficially owned in the aggregate by the Onshore Fund, the Wavefront Fund,
the Offshore Master Fund and the Spectrum Master Fund, constituting approximately 20.2% of the outstanding shares of Common Stock.
 

Luxor Capital Group, as the investment manager of the Luxor Funds and the Separately Managed Account, may be deemed to have beneficially
owned the 7,334,716 shares of Common Stock owned in the aggregate by the Luxor Funds, and the 251,481 shares of Common Stock beneficially owned by
the Separately Managed Account, constituting approximately 20.9% of the outstanding shares of Common Stock.
 

Luxor Management, as the general partner of Luxor Capital Group, may be deemed to have beneficially owned the 7,586,197 shares of Common
Stock beneficially owned by Luxor Capital Group, constituting approximately 20.9% of the outstanding shares of Common Stock.
 

Mr. Leone, as the managing member of Luxor Management, may be deemed to have beneficially owned the 7,586,197 shares of Common Stock
beneficially owned by Luxor Management, constituting approximately 20.9% of the outstanding shares of Common Stock.
 

(b)           Each of the Onshore Fund, LCG Holdings, Luxor Capital Group, Luxor Management and Mr. Leone have shared power to vote or direct
the vote of, and to dispose or direct the disposition of, the shares of Common Stock beneficially owned by the Onshore Fund.
 

Each of the Wavefront Fund, LCG Holdings, Luxor Capital Group, Luxor Management and Mr. Leone have shared power to vote or direct the vote
of, and to dispose or direct the disposition of, the shares of Common Stock beneficially owned by the Wavefront Fund.
 

Each of the Offshore Master Fund, the Offshore Feeder Fund, LCG Holdings, Luxor Capital Group, Luxor Management and Mr. Leone have shared
power to vote or direct the vote of, and to dispose or direct the disposition of, the shares of Common Stock beneficially owned by the Offshore Master Fund.
 

Each of the Spectrum Master Fund, the Spectrum Feeder Fund, LCG Holdings, Luxor Capital Group, Luxor Management and Mr. Leone have
shared power to vote or direct the vote of, and to dispose or direct the disposition of, the shares of Common Stock beneficially owned by the Spectrum Master
Fund.
 

Each of Luxor Capital Group, Luxor Management and Mr. Leone have shared power to vote or direct the vote of, and to dispose or direct the
disposition of, the shares of Common Stock held in the Separately Managed Accounts.
 

(c)           The transactions effected by the Reporting Persons during the past 60 days are set forth on Schedule B attached hereto.
 

(d)           No person other than the Reporting Persons is known to have the right to receive, or the power to direct the receipt of dividends from, or
proceeds from the sale of, the shares of Common Stock.
 

(e)           Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
 

On September 30, 2014, the Reporting Persons entered into a Joint Filing Agreement (the “Joint Filing Agreement”) in which the parties agreed to
the joint filing on behalf of each of them of statements on Schedule 13D with respect to the securities of the Issuer to the extent required by applicable law.
The Joint Filing Agreement is attached as an exhibit hereto and is incorporated herein by reference.
 

 
 



 

 
Each of the Onshore Fund, the Wavefront Fund, the Offshore Master Fund, the Spectrum Master Fund, and the Separately Managed Account have

entered into notional principal amount derivative agreements (the “Derivative Agreements”) in the form of cash settled swaps with respect to 1,610,079;
300,296; 1,588,963; 100,308 and 111,183 shares of Common Stock, respectively.  The Derivative Agreements provide the Onshore Fund, the Wavefront
Fund, the Offshore Master Fund, the Spectrum Master Fund and the Separately Managed Account with economic results that are comparable to the economic
results of ownership but do not provide them with the power to vote or direct the voting or dispose of or direct the disposition of the shares of Common Stock
that are the subject of the Derivative Agreements (such shares of Common Stock, the “Subject Shares”).  Each of the Onshore Fund, the Wavefront Fund, the
Offshore Master Fund, the Spectrum Master Fund and the Separately Managed Account disclaim beneficial ownership in the Subject Shares.  The
counterparties to the Derivative Agreements are unaffiliated third party financial institutions.
 

Except as described above in this Item 6, none of the Reporting Persons has any contracts, arrangements, understandings or relationships with
respect to the securities of the Issuer.
 
Item 7. Material to be Filed as Exhibits.
 

99.1           Joint Filing Agreement.
 

99.2           Power of Attorney.
 

 
 



 

 
SIGNATURES

 
After reasonable inquiry and to the best of its knowledge and belief, each of the undersigned certifies that the information with respect to it set forth

in this statement is true, complete, and correct.
 
Dated: September 30, 2014
 
 LUXOR CAPITAL PARTNERS, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR WAVEFRONT, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL PARTNERS OFFSHORE MASTER FUND, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL PARTNERS OFFSHORE, LTD.
   
 By: Luxor Capital Group, LP

Investment Manager
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 
 



 

 LUXOR SPECTRUM OFFSHORE MASTER FUND, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR SPECTRUM OFFSHORE, LTD.
   
 By: Luxor Capital Group, LP

Investment Manager
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL GROUP, LP
   
 By: Luxor Management, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LCG HOLDINGS, LLC
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR MANAGEMENT, LLC
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 /s/ Norris Nissim
 NORRIS NISSIM, as Agent for Christian Leone

 
 



 

 
SCHEDULE A

 
DIRECTORS AND EXECUTIVE OFFICERS OF LUXOR CAPITAL PARTNERS OFFSHORE, LTD. AND LUXOR SPECTRUM OFFSHORE,

LTD.
 
1. Don M. Seymour
 dms Management Ltd.
 P.O. Box 31910 SMB
 British American Centre, Tower 3
 Dr. Roy’s Drive
 George Town, Grand Cayman
 Cayman Islands
 
Mr. Seymour is an employee of dms Management Ltd., a company that provides administrative services to Cayman Islands private investment companies.
 

 
2. T. Glenn Mitchell
 Maples Fiduciary Services
 PO Box 1093, Boundary Hall
 Cricket Square
 Grand Cayman
 KY1-1102
 Cayman Islands
 

Mr. Mitchell is an employee of Maples Fiduciary Services, a division of the MaplesFS group.  MaplesFS offers a comprehensive range of fiduciary
and administration services to finance vehicles and investment funds.
 

 
3.           Christian Leone (See Item 2)
 

 
 



 

SCHEDULE B
 

TRANSACTIONS IN THE SECURITIES OF THE ISSUER DURING THE PAST 60 DAYS
 

Class of Security
Amount of Securities

Purchased/(Sold) Price ($)
Date of

Purchase/Sale
    

LUXOR CAPITAL PARTNERS, LP
  

Common Stock 625,888 30.6822 9/29/2014
Common Stock 151,009 30.5443 9/29/2014
Common Stock 19,715 30.7808 9/29/2014
Common Stock 14,810 30.5953 9/29/2014
Common Stock 499 29.3883 9/29/2014
Common Stock 113 28.1850 9/26/2014
Common Stock 527 28.2309 9/26/2014
Common Stock 59,350 28.6243 9/26/2014
Common Stock 855 28.2612 9/26/2014
Common Stock 15,240 28.7365 9/26/2014
Common Stock 1,055 28.5561 9/26/2014
Common Stock 3,544 28.3051 9/26/2014
Common Stock 4,850 28.5054 9/26/2014
Common Stock 113 28.0350 9/26/2014
Common Stock 50 27.5700 9/24/2014
Common Stock 204 27.5378 9/24/2014
Common Stock 269,518 27.6058 9/24/2014
Common Stock 703 27.0529 9/24/2014
Common Stock 802 26.9969 9/24/2014
Common Stock 39,473 27.1229 9/24/2014
Common Stock 20,501 26.9407 9/24/2014
Common Stock 23,910 27.8825 9/24/2014
Common Stock 300 27.7160 9/24/2014
Common Stock 416,911 30.5000 9/8/2014

 
 

 



 
LUXOR CAPITAL GROUP, LP

(Through Managed Account)
  

Common Stock 48,295 30.6822 9/29/2014
Common Stock 11,652 30.5443 9/29/2014
Common Stock 1,522 30.7808 9/29/2014
Common Stock 1,143 30.5953 9/29/2014
Common Stock 38 29.3883 9/29/2014
Common Stock 12 28.1850 9/26/2014
Common Stock 51 28.2309 9/26/2014
Common Stock 5,513 28.6243 9/26/2014
Common Stock 79 28.2612 9/26/2014
Common Stock 1,415 28.7365 9/26/2014
Common Stock 98 28.5561 9/26/2014
Common Stock 329 28.3051 9/26/2014
Common Stock 450 28.5054 9/26/2014
Common Stock 10 28.0350 9/26/2014
Common Stock 949 27.7250 9/25/2014
Common Stock 10,715 27.9992 9/25/2014
Common Stock 3 27.5700 9/24/2014
Common Stock 12 27.5378 9/24/2014
Common Stock 13,138 27.6058 9/24/2014
Common Stock 34 27.0529 9/24/2014
Common Stock 39 26.9969 9/24/2014
Common Stock 1,924 27.1229 9/24/2014
Common Stock 999 26.9407 9/24/2014
Common Stock 1,165 27. 8825 9/24/2014
Common Stock 14 27.7160 9/24/2014
Common Stock 32,493 30.5000 9/8/2014

 
 

 



 
LUXOR CAPITAL PARTNERS OFFSHORE MASTER FUND, LP

  
Common Stock 658,401 30.6822 9/29/2014
Common Stock 158,856 30.5443 9/29/2014
Common Stock 20,738 30.7808 9/29/2014
Common Stock 15,579 30.5953 9/29/2014
Common Stock 525 29.3883 9/29/2014
Common Stock 139 28.1850 9/26/2014
Common Stock 650 28.2309 9/26/2014
Common Stock 73,141 28.6243 9/26/2014
Common Stock 1,055 28.2612 9/26/2014
Common Stock 18,784 28.7365 9/26/2014
Common Stock 1,301 28.5561 9/26/2014
Common Stock 4,368 28.3051 9/26/2014
Common Stock 5,977 28.5054 9/26/2014
Common Stock 139 28.0350 9/26/2014
Common Stock 7,148 27.7250 9/25/2014
Common Stock 80,699 27.9992 9/25/2014
Common Stock 38 27.5700 9/24/2014
Common Stock 158 27.5378 9/24/2014
Common Stock 208,270 27.6058 9/24/2014
Common Stock 542 27.0529 9/24/2014
Common Stock 621 26.9969 9/24/2014
Common Stock 30,505 27.1229 9/24/2014
Common Stock 15,842 26.9407 9/24/2014
Common Stock 18,476 27.8825 9/24/2014
Common Stock 232 27.7160 9/24/2014
Common Stock 436,266 30.5000 9/8/2014

 
 

 



 
LUXOR SPECTRUM OFFSHORE MASTER FUND, LP

  
Common Stock 42,690 30.6822 9/29/2014
Common Stock 10,299 30.5443 9/29/2014
Common Stock 1,344 30.7808 9/29/2014
Common Stock 1,012 30.5953 9/29/2014
Common Stock 34 29.3883 9/29/2014
Common Stock 8 28.1850 9/26/2014
Common Stock 40 28.2309 9/26/2014
Common Stock 4,512 28.6243 9/26/2014
Common Stock 64 28.2612 9/26/2014
Common Stock 1,160 28.7365 9/26/2014
Common Stock 82 28.5561 9/26/2014
Common Stock 270 28.3051 9/26/2014
Common Stock 368 28.5054 9/26/2014
Common Stock 8 28.0350 9/26/2014
Common Stock 700 27.7250 9/25/2014
Common Stock 7,904 27.9992 9/25/2014
Common Stock 3 27.5700 9/24/2014
Common Stock 8 27.5378 9/24/2014
Common Stock 11,577 27.6058 9/24/2014
Common Stock 30 27.0529 9/24/2014
Common Stock 34 26.9969 9/24/2014
Common Stock 1,695 27.1229 9/24/2014
Common Stock 880 26.9407 9/24/2014
Common Stock 1,027 27.8825 9/24/2014
Common Stock 15 27.7160 9/24/2014
Common Stock 28,769 30.5000 9/8/2014

 
 



 
LUXOR WAVEFRONT, LP

  
Common Stock 129,569 30.6822 9/29/2014
Common Stock 31,260 30.5443 9/29/2014
Common Stock 4,081 30.7808 9/29/2014
Common Stock 3,065 30.5953 9/29/2014
Common Stock 104 29.3883 9/29/2014
Common Stock 28 28.1850 9/26/2014
Common Stock 132 28.2309 9/26/2014
Common Stock 14,882 28.6243 9/26/2014
Common Stock 214 28.2612 9/26/2014
Common Stock 3,821 28.7365 9/26/2014
Common Stock 264 28.5561 9/26/2014
Common Stock 889 28.3051 9/26/2014
Common Stock 1,218 28.5054 9/26/2014
Common Stock 30 28.0350 9/26/2014
Common Stock 2,381 27.7250 9/25/2014
Common Stock 26,877 27.9992 9/25/2014
Common Stock 6 27.5700 9/24/2014
Common Stock 26 27.5378 9/24/2014
Common Stock 35,097 27.6058 9/24/2014
Common Stock 91 27.0529 9/24/2014
Common Stock 104 26.9969 9/24/2014
Common Stock 5,140 27.1229 9/24/2014
Common Stock 2,671 26.9407 9/24/2014
Common Stock 3,116 27.8825 9/24/2014
Common Stock 39 27.7160 9/24/2014
Common Stock 85,561 30.5000 9/8/2014

 
 



 

EXHIBIT 99.1
 

JOINT FILING AGREEMENT
 

The undersigned hereby agree that the statement on Schedule 13D with respect to the Common Stock of Conn’s, Inc. dated as of September 30, 2014
is, and any further amendments thereto signed by each of the undersigned shall be, filed on behalf of each of the undersigned pursuant to and in accordance
with the provisions of Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended.
 
Dated: September 30, 2014
 
 LUXOR CAPITAL PARTNERS, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR WAVEFRONT, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL PARTNERS OFFSHORE MASTER FUND, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL PARTNERS OFFSHORE, LTD.
   
 By: Luxor Capital Group, LP

Investment Manager
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 
 



 

 LUXOR SPECTRUM OFFSHORE MASTER FUND, LP
   
 By: LCG Holdings, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR SPECTRUM OFFSHORE, LTD.
   
 By: Luxor Capital Group, LP

Investment Manager
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR CAPITAL GROUP, LP
   
 By: Luxor Management, LLC

General Partner
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LCG HOLDINGS, LLC
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 LUXOR MANAGEMENT, LLC
   
 By: /s/ Norris Nissim
  Name: Norris Nissim
  Title: General Counsel

 /s/ Norris Nissim
 NORRIS NISSIM, as Agent for Christian Leone

 
 



 

 
EXHIBIT 99.2

 
POWER OF ATTORNEY

 
The undersigned hereby makes, constitutes and appoints each of Norris Nissim, Adam Miller and Kelly Skura as the undersigned’s true and lawful

authorized representative, attorney-in-fact and agent, each with the power individually to execute for and on behalf of the undersigned and to file with and
deliver to the United States Securities and Exchange Commission and any other authority or party required or entitled to receive the same: (a) any Forms 3, 4
and 5, and any amendments thereto, in accordance with Section 16(a) of the Securities Exchange Act of 1934, as amended (the “1934 Act”), and the rules
promulgated thereunder; and (b) any Schedule 13D or Schedule 13G, and any amendments thereto, on behalf of the undersigned in accordance with Section
13 of the 1934 Act and the rules promulgated thereunder.
 

The undersigned also hereby grants to each such attorney-in-fact the full power and authority to do and perform all and every act and thing
whatsoever requisite, necessary and proper to be done in the exercise of any of the rights and powers herein granted, hereby ratifying and confirming all that
such attorney-in-fact shall lawfully do or cause to be done by virtue of this power of attorney and the rights and powers herein granted. The undersigned
acknowledges that each of the foregoing attorneys-in-fact, in serving in such capacity at the request of the undersigned, is not assuming any of the
undersigned's responsibilities to comply with Section 16 or Section 13 of the 1934 Act or any other provision of the 1934 Act or the rules promulgated
thereunder.
 

This Power of Attorney shall remain in full force and effect until earlier revoked by the undersigned in a signed writing delivered to the foregoing
attorneys-in-fact.
 

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of November 11, 2013.
 

/s/ Christian Leone
 

ACKNOWLEDGEMENT IN NEW YORK STATE
 
STATE OF NEW YORK     )
 
COUNTY OF NEW YORK )
 
On November 11, 2013 before me, the undersigned personally appeared, Christian Leone, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that he executed the same in his capacity, and that
by his signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument.
 

 

 
/s/ Megan Teixeira
 

MEGAN TEIXEIRA
Notary Public, State of NY
License #: 01TE6243087
Commission Expires: 06/13/15

 
 



 


