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): December 9, 2019

KORN FERRY
(Exact name of registrant as specified in its charter)

Delaware

001-14505

95-2623879

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

1900 Avenue of the Stars, Suite 2600
Los Angeles, California

90067

(Address of principal executive offices)

(Zip Code)

Registrant’s telephone number, including area code: (310) 552-1834

Not Applicable
(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 (see General Instruction A.2. below):
☐

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))

Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Trading
symbol(s)

Name of each exchange
on which registered

Common Stock, par value $0.01 per share

KFY

New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 8.01

Other Events.

On December 9, 2019, Korn Ferry (the “Company”) issued a press release announcing the launch of an offering of $400.0 million of senior unsecured
notes due 2027 (the “Notes”) through a private placement to certain eligible purchasers. The Company also announced it intends to use the proceeds from
the Notes to repay all amounts outstanding under its existing five-year senior secured revolving credit facility and to pay expenses and fees in connection
therewith and for general corporate purposes. In addition, the Company announced that it intends to enter into a new $650 million five-year senior secured
revolving credit facility in connection with the closing of the offering. A copy of the press release is attached as Exhibit 99.1 hereto and is incorporated
herein by reference.
The press release is neither an offer to sell nor a solicitation of an offer to buy the Notes or any other securities and shall not constitute an offer,
solicitation or sale in any jurisdiction in which such offer, solicitation or sale is unlawful. The Notes and the guarantees thereof have not been registered
under the Securities Act or any state securities laws and may not be offered or sold in the United States absent registration or applicable exemption from the
registration requirements under the Securities Act and applicable state securities laws. The Notes are expected to be offered and sold only to qualified
institutional buyers pursuant to Rule 144A under the Securities Act and to non-U.S. persons outside of the United States pursuant to Regulation S under the
Securities Act. The press release is being issued in accordance with Rule 135c under the Securities Act.
Forward-Looking Statements
This current report on Form 8-K contains “forward-looking statements”, within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. These forward-looking statements generally can be identified by use of statements that include phrases
such as “believe,” “expect,” “anticipate,” “intend,” “plan,” “foresee,” “may,” “will,” “likely,” “estimates,” “potential,” “continue” or other similar words or
phrases. Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the Company’s actual results,
performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking
statements. Such factors include, among others, the risk regarding whether the Notes will be sold, in the amounts described above or at all, the use of
proceeds from the Notes, the Company’s ability to raise additional financing necessary to conduct its business, make payments or refinance its debt, as well
as other uncertainties and risk factors set out in filings made by the Company from time to time with the Securities and Exchange Commission, including,
without limitation, the Company’s most recent reports on Forms 10-K and 10-Q. These forward-looking statements speak only as of the date of this report,
and the Company does not undertake any obligation to revise or update such statements, whether as a result of new information, future events, or otherwise.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

99.1

Press Release dated December 9, 2019.

104

The cover page from this Current Report on Form 8-K, formatted in XBRL.
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Exhibit 99.1
Korn Ferry Announces $400 Million Senior Notes Offering
December 9, 2019
LOS ANGELES—(BUSINESS WIRE)—Dec. 9, 2019—Korn Ferry (NYSE: KFY) (the “Company”) is initiating an offering, subject to market and other
conditions, of $400 million of Senior Notes due 2027 (the “Notes”). The Company intends to use the proceeds from this offering to repay all amounts
outstanding under its existing five-year senior secured revolving credit facility and to pay expenses and fees in connection therewith and for general
corporate purposes. In addition, the Company intends to enter into a new $650 million five-year senior secured revolving credit facility in connection with
the closing of the offering.
The Notes will be offered and sold to persons reasonably believed to be “qualified institutional buyers” pursuant to Rule 144A and tonon-U.S. persons
outside the United States pursuant to Regulation S under the Securities Act of 1933, as amended (the “Securities Act”). The Notes will be senior unsecured
obligations of the Company and will rank equally in right of payment with any of the Company’s existing and future senior indebtedness and senior in right
of payment to any of its future subordinated indebtedness. Certain of the Company’s domestic subsidiaries (each, a “Subsidiary Guarantor”) will guarantee
obligations under the Notes with guarantees that will rank equally in right of payment with any of the existing and future senior indebtedness of each such
Subsidiary Guarantor and senior in right of payment to any future subordinated indebtedness of such Subsidiary Guarantor.
The Notes have not been registered under the Securities Act or any state securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements of the Securities Act and applicable state laws.
This press release will not constitute an offer to sell or a solicitation of an offer to purchase the Notes or any other securities, and will not constitute an offer,
solicitation or sale in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful. This press release is being issued pursuant to
and in accordance with Rule 135c under the Securities Act.
About Korn Ferry
Korn Ferry is a global organizational consulting firm. We work with clients to design their organizational structures, roles, and responsibilities. We help
them hire the right people and advise them on how to reward, develop, and motivate their workforce. And, we help professionals navigate and advance their
careers.

Forward-Looking Statements
This press release contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the United States Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “will,” “may,” “expect,” “anticipate,” “believe,”
“estimate,” “plan,” “outlook,” and “project” and other similar expressions that predict or indicate future events or trends or that are not statements of
historical matters. Such statements are based on Korn Ferry’s current expectations and are subject to numerous risks and uncertainties, many of which are
outside of the control of Korn Ferry. Readers are cautioned not to place undue reliance on such statements.
A number of factors could cause actual results or outcomes to differ materially from those indicated by such forward-looking statements. These factors
include, but are not limited to: competition in our industries; the failure to attract and retain consultants; local and global economic conditions; the
possibility that Korn Ferry or their respective subsidiaries and affiliates may be adversely affected by other economic, business, and/or competitive factors;
risks associated with our indebtedness; and other risks and uncertainties indicated from time to time in filings with the SEC by Korn Ferry.
Korn Ferry disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future events,
or otherwise.
MEDIA CONTACT
Dan Gugler
310 552 1834
dan.gugler@kornferry.com
INVESTOR CONTACT
Gregg Kvochak
310 552 1834
gregg.kvochak@kornferry.com
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