
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM 8-K

CURRENT REPORT PURSUANT 
TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): October 23, 2015

Conn’s, Inc.
(Exact name of registrant as specified in charter)

1-34956 
(Commission File Number)

Delaware  06-1672840
(State or other jurisdiction of incorporation) (IRS Employer Identification No.)

4055 Technology Forest Blvd, Suite 210
The Woodlands, Texas 77381

(Address of principal executive offices) (Zip Code)

(936) 230-5899
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 



Item 1.01 Entry into a Material Definitive Agreement

On October 23, 2015, Conn’s, Inc. (the “Company”) entered into an agreement (the “Standstill Agreement”) with Anchorage
Capital Group, L.L.C. (“Anchorage”) pursuant to which Anchorage agreed to certain standstill provisions and the Company agreed
to waive the applicability of Section 203 of the Delaware General Corporation Law (“Section 203”) to the acquisition by
Anchorage and its affiliates and associates (as such terms are defined in Section 203, the “Anchorage Group”) of up to 7,870,657
shares of the Company’s common stock, par value $0.01 per share (“Common Stock”).  Section 203 imposes certain restrictions on
business combinations with an “interested stockholder,” which classification would, absent the waiver contained in the Standstill
Agreement, apply to Anchorage for three years following its acquisition of 15% or more of the Company’s outstanding shares of
Common Stock.

Under the terms of the Standstill Agreement, Anchorage has agreed to certain standstill restrictions for fifteen months
following October 23, 2015, including restrictions that prevent the Anchorage Group from (1) soliciting or granting proxies to vote
shares of Common Stock or initiating stockholder proposals for consideration by the Company’s stockholders, (2)  nominating
directors for election to the board of directors of the Company (the “Board”), (3) voting for any nominee or nominees for election
to the Board, other than those nominated or supported by the Board, (4) forming or participating in any “partnership, limited
partnership, syndicate or other group” within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended,
(5) separately, or in conjunction with any person, propose publicly or participate in, effect or seek to effect, any tender offer or
exchange offer, rights offering, spin-off, public offering of securities, merger, acquisition, business combination, reorganization,
restructuring, recapitalization, sale or acquisition of material assets, liquidation or dissolution involving the Company or any of its
material subsidiaries or its or their securities or a material amount of its or their assets or businesses (except following a declaration
of bankruptcy or similar event), (6) seek to call or call a special meeting of the stockholders of the Company, or make a request for
a list of the Company’s stockholders or other Company records, (7) take any public action to act alone or in concert with others to
control or seek to control, or to influence or seek to influence, the management, the Board or the policies of the Company, (8)
transfer or otherwise dispose of, directly  or indirectly, any shares of Common Stock to any person (or such person’s affiliates or
associates) that Anchorage can determine from publicly available information beneficially owns, or as a result of such transfer or
other disposition would beneficially own, 14.99% or more of the then-outstanding shares of Common Stock, or (9) sell, offer or
agree to sell all or substantially all, directly or indirectly, through swap or hedging transactions, derivative agreements or otherwise,
voting rights decoupled from the underlying Common Stock held by Anchorage and its affiliates to any third party.  The Standstill
Agreement does not limit Anchorage from voting or tendering its shares of Common Stock in its sole discretion (except as
otherwise provided in the Standstill Agreement), making any public statement or announcement with respect to certain
extraordinary transactions (such as mergers, tender offers, asset transfers, reorganizations or recapitalizations) proposed by the
Company that require a vote of the Company’s stockholders and that is publicly announced by the Company after October 23,
2015, engaging in open market transactions involving Common Stock or holding Common Stock in margin accounts in the
ordinary course of business.

The Standstill Agreement further provides that in order for the Anchorage Group to be subject to the waiver under Section
203, it must own at least 15% of the Company’s outstanding shares of Common Stock by January 23, 2017.  If after January 23,
2017, at any time the Anchorage Group ceases to own at least 10% of the Company’s outstanding shares of Common Stock for
three consecutive months, then the waiver under Section 203 will no longer be applicable to the Anchorage Group.

Item 7.01 Regulation FD Disclosure.

On October 23, 2015, the Company issued a press release announcing the launch of a consent solicitation seeking consents
from the holders of its outstanding 7.250% Senior Notes due 2022 to certain amendments to the Senior Notes Indenture dated as of
July 1, 2014, among Conn’s, Inc. the guarantors party thereto and U.S. Bank National Association, as trustee, as amended.  A copy
of the press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.
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None of the information contained in Item 7.01 or Exhibit 99.1 of this Form 8-K shall be deemed to be “filed” for the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended, and none of it shall be incorporated by reference in any filing
under the Securities Act of 1933, as amended.  Furthermore, this report will not be deemed an admission as to the materiality of
any information in the report that is required to be disclosed solely by Regulation FD.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Description
 

99.1 Press Release dated October 23, 2015
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SIGNATURES

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

CONN'S, INC.
 

  By: /s/ Thomas R. Moran
Name:Thomas R. Moran
Title: Executive Vice President and CFO

Date: October 23, 2015   
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Exhibit 99.1

Conn’s, Inc. Launches Consent Solicitation for Its 7.250% Senior Notes Due 2022

THE WOODLANDS, Texas--(BUSINESS WIRE)--October 23, 2015--Conn’s, Inc. (NASDAQ:CONN) (the “Company”), today
has commenced a consent solicitation (the “Consent Solicitation”) with respect to its outstanding 7.250% Senior Notes due 2022
(the “Notes”).

The Company is soliciting consents from holders of Notes of record as of 5:00 p.m., New York City time, on October 22, 2015 (the
“Record Date”) to the adoption of certain amendments (the “Proposed Amendments”) to the Indenture, dated as of July 1, 2014 (as
supplemented or amended, the “Indenture”), by and among the Company, as issuer, certain subsidiary guarantors party thereto (the
“Guarantors”) and US Bank National Association, as trustee (the “Trustee”), governing the Notes. If adopted in full, the Proposed
Amendments would (1) change the restricted payments provisions under the Indenture by (a) amending, from May 1, 2014 to
November 1, 2015, the beginning of the accounting period from which consolidated net income is calculated for purposes of
determining the size of the “builder basket” or “restricted payment basket” exception to the restricted payments limitation and (b)
increasing, from $75.0 million to $375.0 million, the dollar threshold exception to the restricted payments limitation (the “Part I
Amendments”) and (2) amending, from July 15, 2017 to July 15, 2018, the earliest date the Company may redeem Notes without
(a) paying a make-whole premium or (b) being limited to redeeming not more than 35% of the original aggregate principal amount
of Notes with the proceeds from an equity offering (the “Part II Amendments”).

With respect to the Part I Amendments, the Company is offering to pay each holder of record as of the Record Date who validly
delivers its consent by the Expiration Time (as defined below) and does not validly revoke its consent prior to the Revocation
Deadline (as defined below), a cash payment of $17.00 for each $1,000 in aggregate principal amount of Notes for which a consent
is validly delivered and unrevoked (the “Part I Consent Fee”), subject to satisfaction or waiver of certain conditions, including the
receipt of valid consents in respect of a majority in aggregate principal amount of the outstanding Notes (the “Part I Requisite
Consents”). The Company intends to pay the Part I Consent Fee promptly following execution of a Supplemental Indenture with
respect to the Part I Amendments and the satisfaction or waiver of the other conditions. The adoption of the Part II Amendments is
not a condition to the adoption of the Part I Amendments, and if the conditions to the approval of the Part I Amendments are
satisfied or waived in full, then the Part I Amendments will be adopted regardless of whether the Part II Amendments are adopted.
No consent fee will be paid for the delivery of consents for the Part II Amendments, and the Part II Amendments will only be
adopted if certain conditions are satisfied, including the adoption of the Part I Amendments and the receipt of valid consents from
all holders of the outstanding Notes (the “Part II Requisite Consent”).

In order to make the Proposed Amendments effective, the Company, the Guarantors and the Trustee must execute one or more
supplemental indentures (each, a “Supplemental Indenture”). Assuming the receipt of the Part I Requisite Consents or the Part II
Requisite Consents on or prior to the Expiration Time, the parties expect to execute Supplemental Indentures for the Part I
Amendments and the Part II Amendments, as appropriate, after the receipt of such consents or after the Expiration Time. Holders
will not be able to revoke their consents after the Expiration Time.

The Consent Solicitation will expire at 5:00 p.m., New York City time, on October 29, 2015, unless extended by the Company (the
“Expiration Time”). Consents with respect to the Notes may be revoked at any time prior to the earlier of (a) the Expiration Time
and (b) the time at which the Part I Requisite Consents have been received (such time, the “Revocation Deadline”). The Expiration
Time may be extended by the Company in its sole discretion. The Company in its sole discretion may terminate the Consent
Solicitation without the obligation to make any cash payment at any time, whether or not the Part I Requisite Consents have been
received.

The Company has entered into a Consent Solicitation Support Agreement with beneficial holders of the Notes representing
approximately 54% of the principal amount of Notes outstanding pursuant to which such holders agreed to consent to the
amendments. Accordingly, if such beneficial holders comply with their obligations under the Consent Solicitation Support
Agreement, the Part I Amendments will be adopted. Following the receipt of the Requisite Part I Consents or following the
Expiration Time (assuming the receipt of the Part I Consents prior to the Expiration Time) the Company intends to execute a
Supplemental Indenture to reflect the Part I Amendments.

This press release does not set forth all of the terms and conditions of the Consent Solicitation. Holders of the Notes are urged to
carefully read the Company’s Consent Solicitation Statement, dated October 23, 2015, and the accompanying materials, including
the consent letter, for a complete description of all terms and conditions of the Consent Solicitation before making any decision
with respect to the Consent Solicitation. Additional information concerning the terms and conditions of the Consent Solicitation,
and the procedure for delivering consents, may be obtained from the tabulation agent, D.F. King & Co., Inc., by calling (212) 269-
5550.



None of the representatives or employees of the Company, any of its subsidiaries or affiliates, or U.S. Bank, National Association,
as trustee under the Indenture, or D.F. King & Co., Inc. make any recommendations as to whether or not holders of the Notes
should deliver their consents pursuant to the Consent Solicitation, and no one has been authorized by any of them to make such
recommendations.

This press release does not constitute a solicitation of consents of holders of the Notes and shall not be deemed a solicitation of
consents with respect to any other securities of the Company. The Consent Solicitation is being made solely by means of the
Consent Solicitation Statement and the accompanying consent form. All statements herein regarding the terms of Consent
Solicitation and the Proposed Amendments to the Indenture are qualified in their entirety by reference to the more complete
language in the Consent Solicitation Statement and the accompanying consent form. The completion of the Consent Solicitation
and the execution of any amendments to the Indenture are subject to a number of conditions. No assurance can be given that the
Consent Solicitation can or will be completed or that the Proposed Amendments to the Indenture will be adopted.

About Conn’s, Inc.

The Company is a specialty retailer currently operating approximately 95 retail locations in Arizona, Colorado, Georgia, Louisiana,
Mississippi, Nevada, New Mexico, North Carolina, Oklahoma, South Carolina, Tennessee and Texas. The Company’s primary
product categories include:

Furniture and mattress, including furniture and related accessories for the living room, dining room and bedroom, as well as
both traditional and specialty mattresses;

Home appliance, including refrigerators, freezers, washers, dryers, dishwashers and ranges;

Consumer electronics, including LCD, LED, 3-D and Ultra HD televisions, Blu-ray players, home theater and portable audio
equipment; and

Home office, including computers, printers and accessories.

Additionally, the Company offers a variety of products on a seasonal basis. Unlike many of its competitors, the Company provides
flexible in-house credit options for its customers in addition to third-party financing programs and third-party rent-to-own payment
plans.

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995
that involve risks and uncertainties. Such forward-looking statements include information concerning the Company’s future
financial performance, business strategy, plans, goals and objectives. Statements containing the words “anticipate,” “believe,”
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “project,” “should,” or the negative of such terms or other similar
expressions are generally forward-looking in nature and not historical facts. Although we believe that the expectations, opinions,
projections, and comments reflected in these forward-looking statements are reasonable, we can give no assurance that such
statements will prove to be correct, and actual results may differ materially. A wide variety of potential risks, uncertainties, and
other factors could materially affect the Company’s ability to achieve the results either expressed or implied by the Company’s
forward-looking statements including, but not limited to: general economic conditions impacting the Company's customers or
potential customers; the Company’s ability to execute periodic securitizations of future originated loans including the sale of any
remaining residual equity on favorable terms; the Company's ability to continue existing customer financing programs or to offer
new customer financing programs; changes in the delinquency status of the Company’s credit portfolio; unfavorable developments
in ongoing litigation; increased regulatory oversight; higher than anticipated net charge-offs in the credit portfolio; the success of
the Company’s planned opening of new stores; technological and market developments and sales trends for the Company’s major
product offerings; the Company’s ability to protect against cyber-attacks or data security breaches and to protect the integrity and
security of individually identifiable data of the Company's customers and employees; the Company’s ability to fund its operations,
capital expenditures, debt repayment and expansion from cash flows from operations, borrowings from the Company’s revolving
credit facility, and proceeds from accessing debt or equity markets; the ability to continue the Company's stock repurchase
program; and the other risks detailed in the Company’s most recent SEC reports, including but not limited to, the Company’s
Annual Report on Form 10-K and the Company’s Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. If one or
more of these or other risks or uncertainties materialize (or the consequences of such a development changes), or should our
underlying assumptions prove incorrect, actual outcomes may vary materially from those reflected in our forward-looking
statements. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of
this press release. We disclaim any intention or obligation to update publicly or revise such statements, whether as a result of new
information, future events or otherwise. All forward-looking statements attributable to us, or to persons acting on our behalf, are
expressly qualified in their entirety by these cautionary statements.

CONN-G

CONTACT:
S.M. Berger & Company
Andrew Berger, 216-464-6400


