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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): December 21, 2018

  
New Age Beverages Corporation

(Exact name of registrant as specified in its charter)
 

Washington
(State or other jurisdiction of incorporation)  

 
 001-38014  27-2432263

(Commission File Number)  (IRS Employer Identification No.)
 

 1700 E. 68th Avenue, Denver, CO 80229
  (Address of principal executive offices) (Zip Code)

 
 (303) 289-8655  

(Registrant’s telephone number, including area code)  
 

(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 (§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. ☒
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Item 2.01. Completion of Acquisition
 
On December 21, 2018, the transactions contemplated by the Plan of Merger (the “Merger Agreement”) between New Age Beverages Corporation, a
Washington corporation (the “Company”), Morinda Holdings, Inc., a Utah corporation (“Morinda”) and New Age Health Sciences Holdings, Inc., a newly formed
Utah corporation and wholly owned subsidiary of the Company (“Merger Sub”), were completed. Merger Sub was merged with and into Morinda and Morinda
became a wholly-owned subsidiary of the Company. This transaction is referred to herein as the “Merger.”
 
Pursuant to the Merger Agreement, the Company paid the following consideration to Morinda’s equity holders and phantom stockholder, subject to certain
adjustments described in the Merger Agreement: (i) $75 million in cash; (ii) 2,016,480 shares of the Company’s common stock; and (iii) 43,804 shares of Series
D Preferred Stock (the “Preferred Stock”) providing for the potential payment of up to $15 million contingent upon Morinda achieving certain post-closing
milestones, as further discussed herein. 
 
Pursuant to the Certificate of Designations of Series D Preferred Stock (the “Certificate of Designations”), the holders of the Preferred Stock shall be entitled to
receive a dividend of up to an aggregate of Fifteen Million Dollars ($15,000,000) (the “Milestone Dividend”) if the Adjusted EBITDA (as defined in the Certificate
of Designations) of the Surviving Corporation (as defined in the Merger Agreement) is at least Twenty Million Dollars ($20,000,000) for the year ended
December 31, 2019. The Milestone Dividend is payable on April 15, 2020 (the “Dividend Payment Date”). If the Adjusted EBITDA of the Surviving Corporation is
less than Twenty Million Dollars ($20,000,000), the Milestone Dividend shall be adjusted based on applying a five times multiple to the difference between the
Adjusted EBITDA of $20 million and actual Adjusted EBITDA for the year ended December 31, 2019 and adjusting accordingly to the $15 million Milestone
Dividend. Additionally, the Company is required to pay an annual dividend to the holders of the Preferred Stock equal to an aggregate of 1.5% of the Milestone
Dividend amount, payable on a pro rata basis. The Company may pay the Milestone Dividend and /or the annual dividend in cash or in kind, provided that if the
Company chooses to pay in kind, the shares of common stock issued as payment therefore must be registered under the Securities Act of 1933, as amended
(the “Securities Act”). The Preferred Stock shall terminate on the Dividend Payment Date.
 
The Company paid $1,062,500 in cash and 214,250 shares of common stock to a broker dealer in connection with the consummation of the Merger.
 
The common stock, Preferred Stock and the shares of common stock issuable upon conversion of the Preferred Stock have not been registered under the
Securities Act, or the securities laws of any state, and were offered and issued (or will be issued) in reliance on the exemption from registration under the
Securities Act, afforded by Section 4(a)(2).
 
Item 3.02. Unregistered Sales of Equity Securities.
 

The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On December 21, 2018, the Company filed the Certificate of Designations with the Secretary of State of the State of Washington.
 

The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.
 

(a)       Financial Statements of Businesses Acquired.  In accordance with Item 9.01(a), (i) audited financial statements for the prior two fiscal years and
(ii) unaudited financial statements for the nine-month interim period ended September 30, 2018 will be filed within 71 days of the filing of this Current Report.
 

(b)       Pro Forma Financial Information .  In accordance with Item 9.01(b), our pro forma financial statements will be filed within 71 days of the filing of
this Current Report.
 

(d)       Exhibits.
 
The exhibit listed in the following Exhibit Index is filed as part of this Current Report on Form 8-K.
 
Exhibit  Description
3.1  Certificate of Designations filed on December 21, 2018
   
99.1  Press Release
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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.
 
Date: December 27, 2018
 
 NEW AGE BEVERAGES CORPORATION
  
 By: /s/ Gregory A. Gould
  Gregory A. Gould
  Chief Financial Officer
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Exhibit 99.1

 
Denver, Colorado

 
NEW AGE BEVERAGES CORPORATION ANNOUNCES

COMPLETION OF MERGER WITH MORINDA HOLDINGS, INC.
 
DENVER, COLORADO, December 24, 2018 - New Age Beverages Corporation (NASDAQ: NBEV), the Colorado-based organic and natural beverage
company focused on becoming the world's leading healthy beverage company, today announced the closing of the merger with Morinda Holdings, Inc., a Utah-
based healthy beverages and lifestyles company with operations in more than 60 countries around the world.
 

KEY HIGHLIGHTS:
 

– Merger creates one of the largest healthy beverage companies in the world with $300 million in net revenue, $20 million in adjusted EBITDA, $200 million
in assets, and over $40 million in working capital

 

– Combination brings a leading portfolio of healthy beverages, with multi-channel penetration spanning traditional retail, e-commerce, and in-home; with a
hybrid route-to-market spanning direct-store-delivery (DSD), wholesale, and direct-to-consumer.

 

– Merger provides infrastructure and market access for New Age’s Health Sciences products and portfolio of CBD-infused beverages worldwide
 

Consideration for the transaction was $85 million, comprised of $75 million in cash and $10 million in New Age common stock based on the 40-day volume-
weighted average price (“VWAP”) calculated through December 20, 2018. The 40-day VWAP was calculated to be $4.96 per share and equated to a total of
2,016,480 shares issued. The cash consideration for the transaction was sourced from New Age’s cash balance. The transaction closed on December 21, 2018.
 
At closing Morinda will be bringing $25 million in working capital. In 2020, New Age may provide up to a $15 million one-time payment in either cash or common
stock to the former Morinda owners based on Morinda achieving a minimum of $20 million in EBITDA in 2019.
 
The newly combined global company will be headquartered in Denver, Colorado with major operations in Shanghai, Tokyo, Taipei, Stockholm, Munich, Utah,
and more than 20 other countries, and further strengthens New Age with the infrastructure to expand its portfolio of healthy beverages worldwide.
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Since announcement of the merger on December 3, 2018  , New Age’s and Morinda’s teams have been working on convergence including capturing more than
$10 million in anticipated cost and revenue synergies. Management has also held meetings with key executives and distributors around the world to discuss the
merger, its implications, benefits, and the potential revenue synergies in each major market. The convergence work and market reviews have confirmed the
potential of the cost synergies and revenue synergies, in particular the potential for the sale of New Age’s existing brand portfolio, New Age’s Health Sciences
portfolio, and New Age’s impending portfolio of CBD-infused beverages.
 

Brent Willis, Chief Executive Officer of New Age Beverages commented, “Since announcement of the merger, we have been extremely busy. New Age
continues to secure major national retail distribution on its key brands, and Morinda has been rapidly expanding its new Noni+Collagen brand globally. More cost
synergies are emerging from the convergence teams and the countries are extremely enthusiastic about the potential of New Age’s current and impending brand
portfolio through their system. Integration is already well on track, and we have a high degree of confidence in our plans for 2019.”
 
The scale, critical mass and profitability of the combined company, coupled with an expanded portfolio of healthy beverages, positions  New Age to be able to
capture significant growth in major markets around the world. Its multi-channel penetration and hybrid route-to-market will allow New Age to disintermediate its
brand building approach to complement an already disruptive brand portfolio, and accelerate accomplishment of its mission to become the world’s leading
healthy beverage company.
 
About New Age Beverages Corporation (NASDAQ:  NBEV)
New Age Beverages Corporation is a Colorado-based healthy beverage company focused on inspiring, educating, and hydrating consumers. The Company is
the only one-stop-shop of healthy beverages and includes the brands Tahitian Noni, Búcha Live Kombucha, XingTea, Coco-Libre, Marley, and others. New Age
competes in the growth segments of the >$1 trillion-dollar non-alcoholic beverage industry, has become one of the 40th largest non-alcoholic beverage
companies, one of the largest healthy beverage companies, and is the fastest growing in the world over the past two years. The Company’s brands are sold
across all 50 states within the US and will now be sold in more than 60 countries internationally across all channels via a hybrid of direct-to-consumer and
traditional distribution and route-to-market systems.
 
The Company operates the websites www.newagebev.com, www.Morinda.com, www.newagehealth.com, www.mybucha.com, www.xingtea.com,
www.drinkmarley.com, and  www.cocolibre.com.
 
New Age has exclusively partnered with the world's 5th largest water charity, WATERisLIFE, to end the world water crisis with the most innovative technologies
available. Donate at WATERisLIFE.com to help us #EnditToday.
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About Morinda Holdings, Inc
Morinda Holdings, Inc. is a Utah-based healthy lifestyles and beverage company with more than 700 employees, operations in more than 60 countries around
the world, and manufacturing operations in Tahiti, Germany, Japan, the US, and China. Morinda is primarily a direct-to-consumer and E-commerce business,
and was founded in 1996. Morinda works with over 160,000 distributors worldwide, with more than 70% of its business generated in the key Asia Pacific
markets of Japan, Korea, Taiwan, Indonesia and China. As a standalone company, Morinda would rank as the one of the top 50 non-alcoholic beverage
companies in the world.
 
Safe Harbor Disclosure
This press release contains forward-looking statements that are made pursuant to the safe harbor provisions within the meaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are any statements that express
the current beliefs and expectations of management, including but not limited to statements related to the Company’s integration of the Morinda acquisition and
convergence synergies related to cost savings and increased revenues and our future growth projections including our 2019 plan. Any statements contained
herein that do not describe historical facts are forward-looking statements that are subject to risks and uncertainties that could cause actual results, performance
and achievements to differ materially from those discussed in such forward-looking statements. The Company cautions readers not to place undue reliance on
any forward-looking statements, which speak only as of the date they were made. The Company undertakes no obligation to update or revise forward-looking
statements, except as otherwise required by law, whether as a result of new information, future events or otherwise.
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For investor inquiries about New Age Beverages Corporation please contact:
 
Media:
Desiree Rosa
MULTIPLY
Tel: 202-292-4566
NewAgeBev@wearemultip.ly
 
Investor Relations Counsel:
Cody Slach, Liolios Group, Inc.
Tel 949-574-3860
NBEV@Liolios.com
 
New Age Beverages Corporation:
Greg Gould
Chief Financial and Administrative Officer
Tel 303-289-8655
GGould@NewAgeBev.com
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