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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
In re: Chapter 11
CONN’S, INC,, et al.! Case No. 24-33357 (ARP)
Debtors. (Jointly Administered)

DECLARATION OF ERNST & YOUNG LLP
PURSUANT TO THE ORDER AUTHORIZING THE DEBTORS TO
EMPLOY PROFESSIONALS USED IN THE ORDINARY COURSE OF BUSINESS

I, Keith DeWayne Lupton, hereby declare as follows:

I. I am a Partner of Ernst & Young LLP (“EY LLP”), which has an office located at
725 South Figueroa Street, Los Angeles, California 90017.

2. The facts set forth in this Declaration are based upon my personal knowledge, upon
information and belief, and upon client matter records kept in the ordinary course of business that
were reviewed by me or professionals of EY LLP and EY US LLP (as defined below) or employees
of other member firms of EYGL (as defined below) under my supervision and direction.

3. The debtors and debtors-in-possession in the above-captioned cases (collectively,
the “Debtors™), have requested that EY LLP provide the services summarized below to the Debtors,

and EY LLP has consented to provide such services.?

The Debtors in these chapter 11 cases, together with the last four digits of each of the Debtor’s federal tax
identification number, are: Conn’s, Inc. (2840), Conn Appliances, Inc. (0706), CAI Holding, LLC (2675), Conn
Lending, LLC (9857), Conn Credit I, LP (0545), Conn Credit Corporation, Inc. (9273), CAI Credit Insurance
Agency, Inc. (5846), New RTO, LLC (6400), W.S. Badcock LLC (2010), W.S. Badcock Credit LLC (5990), and
W.S. Badcock Credit I LLC (6422). The Debtors’ service address is 2445 Technology Forest Blvd., Suite 800,
The Woodlands, TX 77381.

2 The services that EY LLP intends to provide to the Debtors are set forth in one or more engagement letters (the

“Engagement Letters”). The summaries of the services to be rendered by EY LLP and EY LLP’s fees for such
services are qualified in their entirety by reference to the provisions of the Engagement Letters. To the extent
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e Attestation services - Financial statement audit in accordance with auditing
standards.

e Accounting support on special matters - Ad-Hoc accounting and reporting
support to address specialized accounting matters including review of draft
responses to SEC comment letters.

4. The Ernst & Young global network comprises independent professional services
practices conducted by separate legal entities throughout the world. Such legal entities are
members of Ernst & Young Global Limited (“EYGL”), a company incorporated under the laws of
England and Wales and limited by guarantee, with no shareholders and no capital. The EYGL
member firms have agreed to operate certain of their professional practices in accordance with
agreed standards, but remain separate legal entities.

5. The particular firm that the Debtors seek to retain in these chapter 11 cases, EY
LLP, is a member firm of EYGL in the United States. EY LLP does not have a parent entity, but
rather is 100% owned by its partners. EY LLP engages in the practice of public accountancy and
provides accounting and other professional services. All partners of EY LLP are Certified Public
Accountants (“CPASs”).

6. In addition, Ernst & Young U.S. LLP (“EY US LLP”), the owners of which are EY
LLP CPA partners and non-CPA principals, is another member firm of EYGL in the United States.
EY US LLP provides infrastructure and support services to EY LLP, including the services of
CPA and non-CPA personnel. In particular, EY LLP uses EY US LLP personnel in providing
services to EY LLP’s clients. Such EY US LLP personnel continue to be employed by EY US

LLP, but work under EY LLP’s supervision in EY LLP engagements.

there is any discrepancy between the summaries contained in this Declaration and the terms of the Engagement
Letters, the terms of the Engagement Letters shall control.
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7. As part of its customary practice, EY LLP is retained in cases, proceedings, and
transactions involving many different parties, some of whom may represent or be employed by the
Debtors, claimants, and parties in interest in these chapter 11 cases.

8. Based on the connections check process that is summarized below, and except as
otherwise stated herein, to the best of my knowledge, information and belief, EY LLP (a) does not
perform services for any client that relates to the Debtors or these chapter 11 cases, and (b) does
not hold or represent an interest adverse to the Debtors or their estates with respect to the matters
upon which EY LLP is to be employed.

0. EY LLP has access to a computer database (the “Database”) that contains
information about actual client engagements and potential engagement activity of all of the
member firms of EYGL. The Database also includes the names of other parties that the
professionals on the relevant engagement team have identified as also being involved in each
engagement (e.g., adverse parties and co-clients). Thus, the Database allows one to determine
whether EY LLP or another EYGL member firm represents a client in a matter that relates to the
Debtors or their affiliates.>

10. EY LLP obtained a list of the Debtors and their non-debtor affiliates (the “Debtor
List”) from the Debtors’ bankruptcy counsel on or about July 16, 2024.

11. EY LLP then caused the names in the Debtor List to be run against the Database,
to determine whether EY LLP or another EYGL member firm currently provides services to any

client that relate to any Debtor or any non-Debtor affiliates, as set forth in the Debtor List.

The information in the Database is populated by the professionals who are providing services under each
engagement. Therefore, the information in the Database may not be 100% correct with respect to all engagements,
as human errors may occur. Furthermore, financial information pertaining to engagement activity is the
proprietary and confidential information of each individual EYGL member firm. EY LLP may not have the right
to access, or if accessed, disclose, such information relating to other EYGL member firms.
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12. In 2021, EY LLP provided accounting, tax accounting, and valuation services to
Franchise Group Inc. in connection with its acquisition of W.S. Badcock. That engagement
concluded in 2022.

13. In the ordinary course of business, certain EYGL member firms (“EY_ Support
Firms”) provide various professional, administrative and back office support services for client-
facing EYGL member firms throughout the world, as requested, coordinated and directed by such
client-facing EYGL member firms (including EY LLP). An EY Support Firm assisted EY LLP in
performing EY LLP’s connections check for these chapter 11 cases. The costs paid by EY LLP
to that EY Support Firm for such connections check related services will not be billed to the
Debtors.

14. To the extent required by Section 504 of the Bankruptcy Code, except as otherwise
set forth herein (e.g., if another EYGL member firm provides services to the Debtors under a
subcontracting arrangement with EY LLP), EY LLP has not shared or agreed to share any of its
compensation in connection with this matter with any other person, other than the partners,
principals and employees of EY LLP and EY US LLP.

15. The Debtors do not owe EY LLP any money for pre-petition services.

16. I understand that any amount owed by any of the Debtors to EY LLP for prepetition
services will be treated as a general unsecured claim, and, as such, EY LLP may file a proof of
claim.

17. I further understand that this Declaration will not suffice as EY LLP’s proof of
claim.

18. On or about July 13, 2024, EY LLP received a retainer from the Debtors in the

amount of approximately $100,000 for various assurance services (the “Retainer”). As of the
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commencement of these Chapter 11 cases, the balance of the Retainer was approximately $94,455.
EY LLP will apply the remaining balance of the Retainer toward post-petition fees and expense
reimbursements.

19. As of the petition date, EY LLP was not a party to an agreement for indemnification
with the Debtors with respect to the services described above.

20. At any time during the period of its employment before the effective date of a
chapter 11 plan in these cases, if EY LLP should discover any facts that require disclosure, EY
LLP will file a supplemental declaration with this Court.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true

and correct to the best of my knowledge, information and belief.

Dated: September 20 ,2024

/s/ Keith D. Lupton

Keith D. Lupton
Ernst & Young LLP




