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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): January 31, 2017 (January 30, 2017)

FRED'S, INC.
(Exact Name of Registrant as Specified in Charter)

Commission File Number 001-14565

Tennessee 62-0634010

(State or Other Jurisdiction

of Incorporation)

(I.R.S.
Employer

Identification
No.)

4300 New Getwell Road, Memphis, Tennessee  38118
(Address of principal executive offices)
(901) 365-8880
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))

Edgar Filing: FREDS INC - Form 8-K

1



Edgar Filing: FREDS INC - Form 8-K

2



ITEM 7.01. REGULATION FD DISCLOSURE.

On January 30, 2017, Fred’s, Inc. (the “Company”) issued a press release regarding the agreement between Walgreens
Boots Alliance, Inc. (“Walgreens”) and Rite Aid Corporation (“Rite Aid”) under which Walgreens and Rite Aid have
entered into an amendment and extension of their previously announced definitive merger agreement.  The full text of
this press release is attached to this report as Exhibit 99.1 and is incorporated herein by reference.

Pursuant to the rules and regulations of the Securities and Exchange Commission, the information furnished pursuant
to Item 7.01 of this report is deemed to have been furnished and shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.
Such information shall not be incorporated by reference into any filing of the Company, whether made before or after
the date hereof, regardless of any general incorporation language in such filing.

Forward-Looking Statements

Statements about the expected timing, completion and effects of the transactions (collectively, the “Transaction”)
contemplated by that certain Asset Purchase Agreement, dated December 19, 2016, by and among the Company,
AFAE, LLC, Walgreens and Rite Aid (the “Asset Purchase Agreement”), and all other statements herein, other than
historical facts, constitute forward-looking statements within the meaning of the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Readers are cautioned not to place undue reliance on these forward-looking
statements and any such forward-looking statements are qualified in their entirety by reference to the following
cautionary statements.

All forward-looking statements speak only as of the date hereof and are based on current expectations and involve a
number of assumptions, risks and uncertainties that could cause the actual results to differ materially from such
forward-looking statements. The Company may not be able to complete the Transaction on the terms described above
or other acceptable terms or at all because of a number of factors, including without limitation, the following: (i) the
occurrence of any event, change or other circumstances that could give rise to the termination of the Asset Purchase
Agreement; (ii) the failure to satisfy the closing conditions set forth in the Asset Purchase Agreement, including
receiving the Federal Trade Commission’s approval; (iii) risks related to disruption of management’s attention from the
Company’s ongoing business operations due to the Transaction; (iv) the effect of the announcement of the Transaction
on the ability of the parties to retain and hire key personnel, maintain relationships with their customers and suppliers,
and maintain their operating results and business generally; (v) the risk that the businesses and acquired stores, as
applicable, will not be integrated successfully; and (vi) the risk of litigation and/or regulatory actions related to the
proposed transactions.

Actual results may differ materially from those indicated by such forward-looking statements. In addition, the
forward-looking statements represent the Company’s views as of the date on which such statements were made. The
Company anticipates that subsequent events and developments may cause its views to change. These forward-looking
statements should not be relied upon as representing the Company’s views as of any date subsequent to the date hereof.
Additional factors that may affect the business or financial results of the Company are described in the risk factors
included in the Company’s public filings with the SEC, including the Company’s Annual Report on Form 10-K for the
fiscal year ended January 30, 2016 and the Company’s subsequently filed periodic reports, which factors are
incorporated herein by reference. The Company expressly disclaims a duty to provide updates to forward-looking
statements, whether as a result of new information, future events or other occurrences, except as required by law.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d)       Exhibits.

99.1      Press Release of Fred's, Inc. dated January 30, 2017.
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SIGNATURES

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.

FRED'S, INC.
(Registrant)

Date: January
31, 2017

By: /s/ Rick Hans

Name: Rick Hans
Title: Executive Vice President, Chief Financial Officer

and Secretary
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EXHIBIT INDEX

Exhibit
Number Description of Exhibit

99.1 Press Release of Fred's, Inc. dated January 30, 2017.
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