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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): April 12, 2019  

Simmons First National Corporation
(Exact Name of Registrant as Specified in Charter)

Arkansas 000-06253 71-0407808
(State or Other Jurisdiction of

Incorporation)
(Commission File Number) (I.R.S. Employer Identification

Number)

501 Main Street, Pine Bluff, Arkansas 71601
(Address of Principal Executive Offices) (Zip Code)

(870) 541-1000
(Registrant's telephone number, including area code)

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:

[
]

  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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (17 CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17
CFR §240.12b-2). Emerging growth company [   ]
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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. [   ]
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Item 3.02. Unregistered Sales of Equity Securities.

On April 12, 2019 (the “Closing Date”), Simmons First National Corporation (“Simmons” or the “Company”), the parent
holding company of Simmons Bank, completed the transactions contemplated by the Agreement and Plan of Merger,
dated as of November 13, 2018, as amended on February 11, 2019 (the “Agreement”), by and between Simmons and
Reliance Bancshares, Inc. (“Reliance”), the parent holding company of Reliance Bank.

In accordance with the Agreement, on the Closing Date, each share of Fixed Rate Cumulative Perpetual Preferred
Stock, no par value, Series A of Reliance (“Reliance Series A Preferred Stock”) and Fixed Rate Cumulative Perpetual
Preferred Stock, no par value, Series B of Reliance (“Reliance Series B Preferred Stock”) issued and outstanding
immediately prior to the Effective Time (as defined below) was converted into the right to receive one share of Series
A Preferred Stock, par value $0.01 per share, of Simmons (“Simmons Series A Preferred Stock”), or Series B Preferred
Stock, par value $0.01 per share, of Simmons (“Simmons Series B Preferred Stock,” and together with the Simmons
Series A Preferred Stock, “Simmons A/B Preferred Stock”), respectively (the “Conversion”). There are 40,000 shares of
Reliance Series A Preferred Stock and 2,000.02 shares of Reliance Series B Preferred Stock outstanding, which in the
Conversion were converted into the same number of shares of Simmons Series A Preferred Stock and Simmons Series
B Preferred Stock, respectively.

In the Conversion, Simmons issued the shares of Simmons A/B Preferred Stock described above in reliance on the
exemption from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”)
and Rule 506 of Regulation D promulgated thereunder.

The Simmons Series A Preferred Stock has a liquidation preference of $1,000 per share and is not convertible into
Class A Common Stock, par value $0.01 per share, of Simmons (“Simmons Common Stock”) or any other security.
Holders are entitled to receive cumulative dividends each February 15, May 15, August 15, and November 15. The
dividend rate is 9% per annum. The Simmons Series A Preferred Stock may be redeemed at any time at the election of
Simmons (and with the approval of the Federal Reserve Board of Governors) at a redemption price of 100% of the
liquidation preference, plus accrued but unpaid dividends to the date of redemption. The Simmons Series A Preferred
Stock ranks senior to Simmons Common Stock with respect to the payment of dividends and rights upon the voluntary
or involuntary liquidation, dissolution, or winding up of Simmons.

The Simmons Series B Preferred Stock has a liquidation preference of $1,000 per share and is not convertible into
Simmons Common Stock or any other security. Holders are entitled to receive cumulative dividends each February
15, May 15, August 15, and November 15. The dividend rate is 9% per annum. The Simmons Series B Preferred
Stock may be redeemed at any time at the election of Simmons (and with the approval of the Federal Reserve Board
of Governors) at a redemption price of 100% of the liquidation preference, plus accrued but unpaid dividends to the
date of redemption. Redemption of the Simmons Series B Preferred Stock is also subject to completion of the
redemption of the Simmons Series A Preferred Stock. The Simmons Series B Preferred Stock ranks senior to
Simmons Common Stock with respect to the payment of dividends and rights upon the voluntary or involuntary
liquidation, dissolution, or winding up of Simmons.

The foregoing description of the rights of Simmons A/B Preferred Stock does not purport to be complete and is
qualified in its entirety by reference to the full text of the Simmons Series A Preferred Stock and Simmons Series B
Preferred Stock Certificates of Designations in the Company’s Amended and Restated Articles of Incorporation, filed
with this Current Report on Form 8-K as Exhibit 3.1, and incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On April 15, 2019, the Company issued a press release announcing the consummation of the Mergers (defined below).
A copy of the press release is attached as Exhibit 99.1 and is incorporated herein by reference.
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This information (including Exhibit 99.1) is being furnished under Item 7.01 of this Form 8-K and shall not be
deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (“Exchange Act”) or
otherwise subject to the liabilities of that section, and such information shall not be deemed incorporated by reference
in any filing under the Securities Act, or the Exchange Act, except as shall be expressly set forth by specific reference
in such filing.

Item 8.01. Other Events.

On April 12, 2019, Simmons completed the transactions contemplated by the Agreement. On the Closing Date, (i)
Reliance was merged with and into Simmons, with Simmons continuing as the surviving corporation (the “Merger”) (the
effective time of the Merger, the “Effective Time”) and (ii) simultaneously with the Merger, Reliance Bank was merged
with and into Simmons Bank, with Simmons Bank continuing as the surviving bank (together with the Merger, the
“Mergers”). The Mergers were described in the Registration Statement on Form S-4 (File No. 333-229378) filed with
the U.S. Securities and Exchange Commission (the “SEC”) on January 25, 2019 and amended on February 12, 2019 (the
“Registration Statement”).

At the Effective Time, pursuant to the terms of the Agreement, each share of common stock, par value $0.25 per
share, of Reliance (“Reliance Common Stock”) was converted into the right to receive 0.043094 shares of common
stock, par value $0.01 per share, of Simmons, with cash paid in lieu of fractional shares, and (ii) $0.602051 in cash
(collectively, the “Per Share Merger Consideration”). In addition, at the Effective Time, each share of Reliance Series A
Preferred Stock and Reliance Series B Preferred Stock was converted into the right to receive one share of Simmons
Series A Preferred Stock or Simmons Series B Preferred Stock, respectively, and each holder of shares of 7%
Perpetual Convertible Preferred Stock, no par value, Series C of Reliance (“Reliance Series C Preferred Stock”),
received for each such share of Reliance Series C Preferred Stock one share of Simmons’ comparable 7% Perpetual
Convertible Preferred Stock, par value $0.01 per share, Series C (“Simmons Series C Preferred Stock”), unless such
holder of Reliance Series C Preferred Stock affirmatively elected five days prior to the Effective Time to receive
either (i) $1,000 per share plus any accrued and unpaid dividends (which is (a) the liquidation amount of $1,000 per
share of Simmons Series C Preferred Stock plus (b) the amount of accrued and unpaid dividends on such share), or (ii)
the Per Share Merger Consideration that would be payable if such share had been converted to Reliance Common
Stock prior to the Effective Time.

The foregoing summary of the Agreement and the Mergers is not complete and is qualified in its entirety by reference
to the complete text of the Agreement, which was filed as Annex A to the Registration Statement, which is
incorporated by reference as Exhibit 2.1 hereto and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No. Description

2.1

Agreement and Plan of Merger, dated as of November 13, 2018, as amended on February 11, 2019, by and
between Simmons First National Corporation and Reliance Bancshares, Inc. (incorporated herein by
reference to Annex A to the Registration Statement on Form S-4/A (File No. 333-229378) filed by Simmons
First National Corporation on February 12, 2019).*

3.1
Amended and Restated Articles of Incorporation of Simmons First National Corporation, as amended on
February 12, 2019 (incorporated by reference to Exhibit 3.1 to Simmons First National Corporation’s
Amended Current Report on Form 8-K/A filed with the SEC on April 11, 2019).

99.1 Press Release issued by Simmons First National Corporation on April 15, 2019.
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SIGNATURE

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.

Simmons First National Corporation

Date: April 15, 2019 By: /s/ Robert A. Fehlman        
Robert A. Fehlman
Senior Executive Vice President, Chief Financial Officer
and Treasurer
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