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Item 1.01. Entry into a Material Definitive Agreement.
 
As previously disclosed on a Current Report on Form 8-K filed by Francesca’s Holdings Corporation (the “Company”) on June 16, 2020, the Company has
availed itself of an extension to file its Quarterly Report on Form 10-Q for the fiscal quarter ended May 2, 2020 (the “Form 10-Q”) in accordance with the
Securities and Exchange Commission’s “Order under Section 36 of the Securities Exchange Act of 1934 Modifying Exemptions From the Reporting and
Proxy Delivery Requirements for Public Companies,” dated March 25, 2020 (Release No. 34-88465) (the “Order”). As a result of the significant
disruptions in the Company’s business, supply chain and overall operations resulting from the COVID-19 pandemic, the Company needs additional time to
complete the impairment assessments of its long-lived assets for the quarter, including the related income tax effect, which is necessary to finalize the Form
10-Q.
 
In connection with the delayed filing of the Company’s Form 10-Q, on June 25, 2020, the Company, together with Francesca’s Services Corporation and
Francesca’s Collections, Inc. (together, the “Borrowers”), entered into a letter agreement (the “JPM Letter Agreement”) in connection with its Asset Based
Revolving Credit Agreement, dated as of May 25, 2018, by and among the Company, the other Loan Parties, the lenders party thereto and JPMorgan Chase
Bank, N.A., as administrative agent (the “ABL Credit Agreement” and, as amended by the First Amendment to ABL Credit Agreement, dated as of August
13, 2019, and the Letter Agreement, dated as of May 1, 2020, the “Amended ABL Credit Agreement”), to amend the Amended ABL Credit Agreement to
grant the Borrowers a 45 day extension to deliver quarterly consolidated financial statements for the fiscal quarter ended May 2, 2020 consistent with the
Order and waive any Default (as defined in the Amended ABL Credit Agreement) arising from the failure of the Borrowers to timely deliver quarterly
consolidated financial statements for the fiscal quarter ended May 2, 2020. Additionally, the JPM Letter Agreement also amends the Amended ABL Credit
Agreement to lower the minimum amount of Liquidity (as defined in the Amended ABL Credit Agreement) that triggers a Dominion Period (as defined in
the Amended ABL Credit Agreement) from $15.0 million to $10.0 million and remove the requirement that unrestricted cash and cash equivalents not
exceed 80% of total Liquidity, in each case, for a period of 60 days after the date of the JPM Letter Agreement.
 
Additionally, in connection with the delayed filing of the Company’s Form 10-Q, on June 25, 2020, the Company and the Borrowers entered into a letter
agreement (the “Tiger Letter Agreement”) in connection with its Term Loan Credit Agreement (as amended by the Letter Agreement, dated as of May 1,
2020, the “Term Loan Credit Agreement”) with Tiger Finance, LLC, as administrative agent and the lenders party thereto, to amend the Term Loan Credit
Agreement to grant the Borrowers a 45 day extension to deliver quarterly consolidated financial statements for the fiscal quarter ended May 2, 2020
consistent with the Order and waive any Default (as defined in the Amended ABL Credit Agreement) arising from the failure of the Borrowers to timely
deliver quarterly consolidated financial statements for the fiscal quarter ended May 2, 2020. Additionally, the Tiger Letter Agreement also amends the Term
Loan Credit Agreement to lower the minimum amount of Liquidity (as defined in the Term Loan Credit Agreement) that triggers a Dominion Period (as
defined in the Term Loan Credit Agreement) from $15.0 million to $10.0 million and remove the requirement that unrestricted cash and cash equivalents
not exceed 80% of total Liquidity, in each case, for a period of 60 days after the date of Tiger Letter Agreement.
 
The foregoing descriptions of the JPM Letter Agreement and Tiger Letter Agreement are qualified in their entirety by reference to the full text of the JPM
Letter Agreement and Tiger Letter Agreement, each of which will be filed as an exhibit to the Form 10-Q.
 

 



 

 
SIGNATURES

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

 
 FRANCESCA’S HOLDINGS CORPORATION  
    
    
Date:    July 1, 2020 By: /s/ Cindy Thomassee  

  Cindy Thomassee  
  Executive Vice President and Chief Financial Officer  

 
 

 

 
 


