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Check the appropriate box below if the Form 8-K 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
 
☐ Soliciting
material pursuant to Rule 14a-12 under the Exchange Act
 
☐ Pre-commencement
communications pursuant to Rule 14d-2(b) under the Exchange Act
 
☐ Pre-commencement
communications pursuant to Rule 13e-4(c) under the Exchange Act

 
Securities registered pursuant
to Section 12(b) of the Act:
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which
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Nasdaq Stock Market LLC
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Emerging growth company
x

 
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 1.01. Entry into a Material Definitive Agreement.
 
As previously disclosed, on August 28, 2024,
Westrock Coffee Company, a Delaware corporation (“Westrock Coffee” or the “Company”), announced that
it had commenced
an exchange offer (the “Offer”) and consent solicitation (the “Consent Solicitation”) relating to its outstanding
(i) public warrants to
purchase shares of common stock of the Company, par value $0.01 per share (the “common shares”),
which warrants trade on The Nasdaq Global Market
(the “Nasdaq”) under the symbol “WESTW” (the “public warrants”),
 and (ii)  private placement warrants to purchase common shares (the “private
placement warrants” and, together with the
public warrants, the “warrants”). The Company offered to all holders of the warrants the opportunity to receive
0.290 common
 shares in exchange for each of the warrants tendered pursuant to the Offer. Concurrently with the Offer, the Company also solicited
consents
from the holders of each of the public and private placement warrants to amend that certain Warrant Agreement, dated as of August 25,
2022, by
and between the Company and Computershare Inc., a Delaware corporation, and its affiliate, Computershare Trust Company, N.A.,
a federally chartered
trust company, as warrant agent (the “Warrant Agent”), which governs all of the warrants (the “Warrant
Agreement”), to permit the Company to require that
(x)  each public warrant that is outstanding upon the closing of the Offer
 be exchanged for 0.261 common shares, which is a ratio 10% less than the
exchange ratio applicable to the Offer and (y) each private
placement warrant that is outstanding upon the closing of the Offer be exchanged for 0.261
common shares, which is a ratio 10% less than
the exchange ratio applicable to the Offer (such amendment, the “Warrant Amendment”).
 
The Offer and Consent Solicitation expired at
 5:00 p.m., Eastern Time on September  26, 2024 (the “Expiration Date”). As of the Expiration Date,
(x)  16,676,541
 outstanding public warrants were validly tendered and not validly withdrawn in the Offer and Consent Solicitation, representing
approximately
97.42% of the public warrants and (y) 2,026,046 outstanding private placement warrants were validly tendered and not validly withdrawn
in
the Offer and Consent Solicitation, representing 100% of the private placement warrants.
 
In addition, pursuant to the Consent Solicitation,
 the Company received the approval of holders of approximately 97.42% of the outstanding public
warrants and 100% of the outstanding private
 placement warrants to adopt the Warrant Amendment, which exceeds (x)  the 50% threshold of the
outstanding public warrants required
to amend the Warrant Agreement with respect to the public warrants and (y) the 50% threshold of the outstanding
private placement
warrants required to amend the Warrant Agreement with respect to the private placement warrants. Accordingly, the Company and the
Warrant
Agent entered into the Warrant Amendment, dated September 30, 2024. On September 30, 2024, the Company announced that it will
exercise its
right, in accordance with the terms of the Warrant Amendment, to exchange each warrant that is outstanding following the closing
of the Offer for 0.261
common shares per warrant (the “Post-Offer Exchange”). In lieu of issuing fractional shares, any holder
 of warrants who would otherwise have been
entitled to receive fractional shares will, after aggregating all such fractional shares of
such holder, be paid in cash (without interest) in an amount equal to
such fractional part of a share multiplied by $6.74. The Company
has fixed the date for the Post-Offer Exchange as October 15, 2024.
 
As a result of the completion of the Offer and
the Post-Offer Exchange, no warrants will remain outstanding. Accordingly, the public warrants are expected
to be suspended from trading
on the Nasdaq as of the close of business on October 15, 2024, and will be delisted. The common shares will continue to be
listed
and trade on the Nasdaq under the symbol WEST.
 
The foregoing description of the Warrant Amendment
is qualified in its entirety by reference to the Warrant Amendment, which is filed as Exhibit 10.1 to
this Current Report on Form 8-K
and is incorporated by reference herein.
 
Item 3.03. Material Modification to Rights of Security Holders.
 
Item 1.01 of this Current Report on Form 8-K
is incorporated by reference into this Item 3.03.
 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 
Item 1.01 of this Current Report on Form 8-K
is incorporated by reference into this Item 5.07.
 
Item 8.01. Other Events.
 
On September 30, 2024, the Company announced that it will exercise
its right, in accordance with the terms of the Warrant Amendment, to exchange each
warrant that is outstanding following the closing of the
Offer for 0.261 common shares per warrant. In lieu of issuing fractional shares, any holder of
warrants who would otherwise have been
entitled to receive fractional shares will, after aggregating all such fractional shares of such holder, be paid in
cash (without interest)
 in an amount equal to such fractional part of a share multiplied by $6.74. The Company has fixed the date for the Post-Offer
Exchange
as October 15, 2024.
 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No. Description
10.1 Amendment No. 1 to Warrant Agreement, dated September 30, 2024, by and between Westrock Coffee Company, Computershare, Inc.

and Computershare Trust Company, N.A.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 



 

 
Cautionary
Statement Regarding Forward-Looking Statements
 
Certain statements in this Current Report that are not historical facts are forward-looking statements within the meaning of the Private
Securities Litigation
Reform Act of 1995, as amended from time to time. Forward-looking statements generally are accompanied by words
such as “believe,” “may,” “will,”
“estimate,” “continue,” “anticipate,”
“intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,”
“seem,” “seek,” “future,” “outlook,” and similar
expressions that predict or indicate
future events or trends or that are not statements of historical matters, but the absence of these words does not mean that
a statement
is not forward-looking. These statements are based on information available to Westrock Coffee as of the date hereof and Westrock Coffee
is
not under any duty to update any of the forward-looking statements after the date of this communication to conform these statements
 to actual results.
These statements are based on various assumptions, whether or not identified in this communication, and on the current
expectations of the management of
Westrock Coffee as of the date hereof and are not predictions of actual performance. These forward-looking
 statements are provided for illustrative
purposes only and are not intended to serve as and should not be relied on by an investor, or
 others, as a guarantee, an assurance, a prediction, or a
definitive statement of fact or probability. Actual events and circumstances
are difficult or impossible to predict and will differ from assumptions. Many
actual events and circumstances are beyond the control of
 Westrock Coffee. These forward-looking statements are subject to a number of risks and
uncertainties, including, but not limited to, changes
in domestic and foreign business, market, financial, political, and legal conditions; risks relating to the
uncertainty of the projected
financial information with respect to Westrock Coffee; risks related to the rollout of Westrock Coffee’s business and the timing
of expected business milestones; the effects of competition on Westrock Coffee’s business; the ability of Westrock Coffee to issue
equity or equity-linked
securities or obtain debt financing in the future; the risk that Westrock Coffee fails to fully realize the potential
benefits of acquisitions or joint ventures or
has difficulty successfully integrating acquired companies; Westrock Coffee’s inability
to successfully build out operations and commercialize customers
within the anticipated time frame following the recent opening of its
new facility in Conway, Arkansas or incurring additional expenses in the process; the
loss of significant customers or delays in bringing
 their products to market; and those factors discussed in the section titled “Risk Factors” in the
Company’s Registration
Statement on Form S-4, originally filed on August 28, 2024 (as later amended and supplemented) and other documents Westrock
Coffee has
filed, or will file, with the SEC. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially
from
the results implied by these forward-looking statements. There may be additional risks that Westrock Coffee does not presently know,
or that Westrock
Coffee currently believes are immaterial, that could also cause actual results to differ from those contained in the
forward-looking statements. In addition,
the forward-looking statements reflect Westrock Coffee’s expectations, plans, or forecasts
of future events and views as of the date of this communication.
Westrock Coffee anticipates that subsequent events and developments will
 cause Westrock Coffee’s assessments to change. However, while Westrock
Coffee may elect to update these forward-looking statements
at some point in the future, Westrock Coffee specifically disclaims any obligation to do so.
These forward-looking statements should not
be relied upon as a representation of Westrock Coffee’s assessments as of any date subsequent to the date of
this communication.
Accordingly, undue reliance should not be placed upon the forward-looking statements.
 

 



 

 
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: September 30, 2024
 
  WESTROCK COFFEE COMPANY
   
  By: /s/ Robert P. McKinney
  Name: Robert P. McKinney
  Title: Chief Legal Officer and Corporate Secretary
 

 
 



 
Exhibit 10.1 

 
AMENDMENT NO. 1 TO AMENDED AND RESTATED WARRANT
AGREEMENT

 
This amendment (this “Amendment”)
is made as of September 30, 2024, by and between Westrock Coffee Company, a Delaware corporation (the

“Company”),
and Computershare Inc., a Delaware corporation (“Computershare”), and its affiliate, Computershare Trust Company,
N.A., a federally
chartered trust company (together with Computershare, the “Warrant Agent”), and constitutes
an amendment to that certain amended and restated warrant
agreement, dated as of August 25, 2022, by and between the Company and
the Warrant Agent (the “Existing Warrant Agreement”). Capitalized terms used
but not otherwise defined in this
Amendment shall have the meanings given to such terms in the Existing Warrant Agreement.
 

WHEREAS, Section 9.8 of the Existing
Warrant Agreement provides that the Company and the Warrant Agent may amend, subject to certain
conditions provided therein, the Existing
Warrant Agreement with the vote or written consent of the Registered Holders of 50% of the number of the then
outstanding Public Warrants
and, solely with respect to any amendment to the terms of the Private Placement Warrants or any provision of the Existing
Warrant Agreement
with respect to the Private Placement Warrants, 50% of the number of then outstanding Private Placement Warrants;
 

WHEREAS, pursuant to Section 9.8 of
the Existing Warrant Agreement, the Company has delivered a certificate from an authorized officer of the
Company certifying that the
proposed amendment is in compliance with the terms of Section 9.8 of the Existing Warrant Agreement;
 

WHEREAS, the Company desires to amend the Existing
Warrant Agreement to provide the Company with the right to require the holders of the
Public Warrants and Private Placement Warrants
to exchange all of such outstanding Warrants for shares of Common Stock, on the terms and subject to the
conditions set forth herein;
and
 

WHEREAS, in the exchange offer and consent solicitation
undertaken by the Company pursuant to the Registration Statement on Form S-4 filed
with the U.S. Securities and Exchange Commission,
the Registered Holders of more than a majority of the then-outstanding Public Warrants and Private
Placement Warrants, respectively,
consented to and approved this Amendment.
 

NOW, THEREFORE, in consideration of the mutual
agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged,
and intending to be legally bound hereby, the parties hereto agree to amend the Existing Warrant Agreement
as set forth herein.
 
1.            Amendment
of Existing Warrant Agreement. The Existing Warrant Agreement is hereby amended by adding:
 

(a)            the
new Section 6A thereto:
 

“6A Mandatory Exchange of Public
Warrants.
 

 



 

 
6A.1     Company
Election to Exchange. Notwithstanding any other provision in this Agreement to the contrary all (and not less than all) of the

outstanding
Public Warrants may be exchanged, at the option of the Company, at any time while they are exercisable and prior to their expiration,
at the
office of the Warrant Agent, upon notice to the Registered Holders of the then-outstanding Public Warrants, as described in Section 6A.2
below, for shares
of Common Stock (or any Alternative Issuance pursuant to Section 4.4), at the exchange rate of 0.261
shares of Common Stock (or any Alternative
Issuance pursuant to Section 4.4) for each Public Warrant held by the holder thereof
(the “Consideration”) (subject to equitable adjustment by the
Company in the event of any stock splits, stock
dividends, recapitalizations, or similar transaction with respect to the shares of Common Stock). In lieu of
issuing fractional shares,
any holder of Public Warrants who would otherwise have been entitled to receive fractional shares as Consideration will, after
aggregating
all such fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of a share multiplied
by
$6.74.
 

6A.2     Date
Fixed for, and Notice of, Exchange. In the event that the Company elects to exchange all of the Public Warrants, the Company shall
fix a date for the exchange (the “Exchange Date”). Notice of exchange shall be mailed by first class mail,
postage prepaid, by the Company not less than
15 days prior to the Exchange Date to the Registered Holders at their last addresses as
they shall appear on the registration books (with prompt written
notice to the Warrant Agent). Any notice mailed in the manner herein
provided shall be conclusively presumed to have been duly given whether or not the
Registered Holder received such notice. The Company
will make a public announcement of its election following the mailing of such notice.
 

6A.3     Exercise
After Notice of Exchange. The Public Warrants may be exercised, for cash at any time after notice of exchange shall have been
given
by the Company pursuant to Section 6A.2 hereof and prior to the Exchange Date. On and after the Exchange Date,
the Registered Holder of the
Public Warrants shall have no further rights except to receive, upon surrender of the Warrants, the Consideration.”
 

(b)            the
new Section 6B thereto:
 

“6B Mandatory Exchange of Private
Placement Warrants.
 

6B.1     Company
Election to Exchange. Notwithstanding any other provision in this Agreement to the contrary (including, for the avoidance of
doubt,
Section 6.4) all (and not less than all) of the outstanding Private Placement Warrants may be exchanged, at the option of
the Company, at any time
while they are exercisable and prior to their expiration, at the office of the Warrant Agent, upon notice to
the Registered Holders of the then-outstanding
Private Placement Warrants, as described in Section 6B.2 below, for the Consideration
(subject to equitable adjustment by the Company in the event of any
stock splits, stock dividends, recapitalizations, or similar transaction
with respect to the shares of Common Stock). In lieu of issuing fractional shares, any
holder of Private Placement Warrants who would
otherwise have been entitled to receive fractional shares as Consideration will, after aggregating all such
fractional shares of such
holder, be paid in cash (without interest) in an amount equal to such fractional part of a share multiplied by $6.74.
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6B.2     Date
Fixed for, and Notice of, Exchange. In the event that the Company elects to exchange all of the Private Placement Warrants, the

Company
shall fix the Exchange Date. Notice of exchange shall be mailed by first class mail, postage prepaid, by the Company not less than 15
days prior
to the Exchange Date to the Registered Holders at their last addresses as they shall appear on the registration books (with
prompt written notice to the
Warrant Agent). Any notice mailed in the manner herein provided shall be conclusively presumed to have been
duly given whether or not the Registered
Holder received such notice. The Company will make a public announcement of its election following
the mailing of such notice.
 

6B.3     Exercise
After Notice of Exchange. The Private Placement Warrants may be exercised, for cash (or on a “cashless basis” in accordance
with subsection 3.3.1(c) of this Agreement) at any time after notice of exchange shall have been given by the Company
pursuant to Section 6B.2 hereof and
prior to the Exchange Date. On and after the Exchange Date, the Registered
Holder of the Private Placement Warrants shall have no further rights except to
receive, upon surrender of the Warrants, the Consideration.”
 

(c)            the
new Section 6C thereto:
 

“6C Cash-in-Lieu of Fractional Shares.
The Company shall provide the Warrant Agent an initial funding of one thousand dollars ($1,000) for the
purpose of issuing cash in lieu
of fractional shares. From time to time thereafter, Computershare may request additional funding to cover fractional
payments. Computershare
shall have no obligation to make fractional payments unless the Company shall have provided the necessary funds to pay in full
all amounts
due and payable with respect thereto.”
 
2.            Miscellaneous
Provisions.
 

2.1            Successors.
All the covenants and provisions of this Amendment by or for the benefit of the Company or the Warrant Agent shall bind and
inure to
the benefit of their respective successors and assigns.
 

2.2            Applicable
Law and Exclusive Forum. The validity, interpretation, and performance of this Amendment and of the Warrants shall be
governed in
all respects by the laws of the State of New York. The Company hereby agrees that any action, proceeding, or claim against it arising
out of or
relating in any way to this Amendment shall be brought and enforced in the courts of the State of New York or the United States
District Court for the
Southern District of New York, and irrevocably submits to such jurisdiction, which jurisdiction shall be the exclusive
forum for any such action, proceeding
or claim. The Company hereby waives any objection to such exclusive jurisdiction and that such
courts represent an inconvenient forum.
 

Notwithstanding the foregoing, the provisions of
this paragraph will not apply to suits brought to enforce any liability or duty created by
the Exchange Act, any other claim for which
the federal district courts of the United States of America are the sole and exclusive forum or any complaint
asserting a cause of action
arising under the Securities Act against the Company or any of its directors, officers, other employees or agents.
 

2.3            Persons
Having Rights under this Amendment. Nothing in this Amendment shall be construed to confer upon, or give to, any person or
corporation
other than the parties hereto and the Registered Holders of the Warrants any right, remedy, or claim under or by reason of this Amendment
or
of any covenant, condition, stipulation, promise, or agreement hereof. All covenants, conditions, stipulations, promises, and agreements
contained in this
Amendment shall be for the sole and exclusive benefit of the parties hereto and their successors and assigns and of
the Registered Holders of the Warrants.
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2.4            Counterparts.
This Amendment may be executed in any number of original or facsimile counterparts and each of such counterparts shall for

all purposes
be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. A signature to this
Amendment transmitted electronically shall have the same authority, effect, and enforceability as an original signature. The words “execution,”
“signed,”
“signature,” and words of like import in this Amendment or in any other certificate, agreement, or
document related to this Amendment, if any, shall
include images of manually executed signatures transmitted by facsimile or other electronic
format (including, without limitation, “pdf,” “tif,” or “jpg”) and
other electronic signatures (including,
without limitation, DocuSign and AdobeSign). The use of electronic signatures and electronic records (including,
without limitation,
any contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be of the same legal
effect, validity, and enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest extent
permitted by
applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records
Act, and any other applicable law, including, without limitation, any state law based on the Uniform Electronic
Transactions Act or the Uniform
Commercial Code.
 

2.5            Effect
of Headings. The section headings herein are for convenience only and are not part of this Amendment and shall not affect the
interpretation
thereof.
 

2.6            Severability.
This Amendment shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the
validity or enforceability of this Amendment or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable
term or provision, the parties hereto intend that there shall be added as a part of this Amendment a provision as similar in terms to
such invalid or
unenforceable provision as may be possible and be valid and enforceable.
 

2.8            Entire
Agreement. Except to the extent specifically modified hereby, all terms of the Existing Warrant Agreement shall remain unchanged
and in full force and effect, and, to the extent applicable, such terms (as expressly modified herein) shall apply to this Amendment
as if it formed a part of
the Existing Warrant Agreement. The Existing Warrant Agreement, as modified by this Amendment, constitutes
the entire understanding of the parties and
supersedes all prior agreements, understandings, arrangements, promises, and commitments,
whether written or oral, express, or implied, relating to the
subject matter hereof, and all such prior agreements, understandings, arrangements,
promises, and commitments are hereby canceled and terminated.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the parties has caused
this Amendment to be duly executed as of the date first above written.

 
WESTROCK COFFEE COMPANY

 
By: /s/ Robert P. McKinney

    Name: Robert P. McKinney
    Title:   Chief Legal Officer
 

COMPUTERSHARE TRUST COMPANY, N.A. and
  COMPUTERSHARE, INC.
   
  as Warrant Agent
   
  On behalf of both entities
 

By: /s/ Collin Ekeogu
    Name: Collin Ekeogu
    Title:   Senior Manager, Corporate Actions
 

-5- 

 


