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¨ 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 June 3, 2015, Korn/Ferry International (the “Company”) entered into Amendment No. 2 (the “Amendment No. 2”) to the existing Credit Agreement dated as of
January 18, 2013 by and among the Company, as borrower, and Wells Fargo Bank, National Association, as lender (the “Lender”), as previously amended by Amendment No. 1
dated as of December 12, 2014 (the “Amendment No. 1”; the existing Credit Agreement, as amended by Amendment No. 1 and Amendment No. 2, the “Credit Agreement”).
The Amendment No. 2 became effective on June 5, 2015.

The Credit Agreement provides for a senior unsecured revolving credit facility in an aggregate principal amount of $150 million (the “Credit Facility”), including a letter
of credit subfacility thereunder not to exceed $15 million. As of June 5, 2015, the Company had approximately $147.2 million of availability under the Credit Facility (with the
utilization in availability under the Credit Facility being attributable to an issued but undrawn letter of credit), the proceeds of which may be used to provide ongoing working
capital and for other general corporate purposes. The Credit Facility is jointly and severally guaranteed by the Company’s existing and future subsidiaries (other than immaterial
subsidiaries, non-tax preferred subsidiaries, and certain foreign subsidiaries) (the “guarantors”).

At the Company’s option, loans issued under the Credit Facility will bear interest at either adjusted LIBOR or an alternate base rate, in each case plus the applicable
interest rate margin. The interest rate applicable to loans outstanding under the Credit Facility may fluctuate between adjusted LIBOR plus 0.875% per annum to adjusted
LIBOR plus 1.75% per annum, in the case of LIBOR borrowings (or between the alternate base rate plus 0.00% per annum and the alternate base rate plus 0.75% per annum, in
the alternative), based upon the Company’s total funded debt to adjusted EBITDA ratio (as set forth in the Credit Agreement, the “consolidated leverage ratio”) at such time. In
addition, the Company will be required to pay to the Lender a quarterly fee ranging from 0.25% to 0.40% per annum on the average daily unused amount of the Credit Facility,
based upon the Company’s consolidated leverage ratio at such time, and fees relating to the issuance of letters of credit.

The Credit Agreement provides for an optional increase in the Credit Facility to up to $200 million in aggregate principal amount prior to December 3, 2019, subject to
the Lender’s approval and the satisfaction of certain conditions, including the requirement, upon the election of the Lender acting in its sole discretion, that the Credit Facility
become secured at such time by substantially all the assets of the Company and the guarantors.

The Credit Facility matures on June 3, 2020 and may be prepaid and early terminated by the Company at any time without premium or penalty (subject to customary
LIBOR breakage fees).

The Credit Agreement contains usual and customary representations and warranties, and usual and customary affirmative and negative covenants which include:
limitations on additional indebtedness, guaranties, pledge of assets, investments, dividends and distributions, and asset sales and mergers; financial covenants that require the
Company to maintain a minimum adjusted EBITDA of not less than $70 million and a maximum consolidated leverage ratio not to exceed 2.25 to 1.00; and other customary
limitations. The Credit Agreement also contains usual and customary events of default which include: non-payment of principal, interest, fees and other amounts; material
breach of a representation or warranty; non-performance of covenants and obligations; default on other material debt; material judgments; bankruptcy or insolvency; and change
of control. The occurrence of a non-bankruptcy event of default under the Credit Agreement may result, at the Lender’s option, in the termination of the Credit Facility and the
acceleration of the Company’s repayment obligations thereunder. The occurrence of a bankruptcy event of default will automatically result in the termination of the Credit
Facility and the acceleration of the Company’s repayment obligations thereunder.



The foregoing description of the Credit Agreement does not purport to be complete and is qualified in its entirety by the full text of the Credit Agreement, which will be
filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending July 31, 2015.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of Registrant.

The information set forth under “Item 1.01—Entry into a Material Definitive Agreement” is incorporated herein by reference.
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