
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): April 10, 2018

 

EXELA TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)

 
Delaware 001-36788 47-1347291

(State or other jurisdiction of
incorporation or organization)

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

 
2701 E. Grauwyler Rd.

Irving, TX 75061
(Address of principal executive offices) (Zip Code)

 
Company’s telephone number, including area code: (214) 740-6500

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation to the registrant under any of the following
provisions:
 
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o 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 or Rule 12b-2 of the
Securities Exchange Act of 1934.
 
o Emerging growth company   
 
o 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.
 
On April 10, 2018, Exela Technologies, Inc. (the “Company” or “Exela”) entered into Amendment No. 1 to Amended & Restated Registration Rights
Agreement (the “Amendment”), by and among the Company, Apollo Novitex Holdings, L.P. and Ex-Sigma 2, LLC.  The Amendment modifies certain
piggyback registration rights of the holders party to the Amended & Restated Registration Rights Agreement, dated as of July 12, 2017, by and among the
Company and the holders party thereto.
 
The Amendment is filed with this Current Report on Form 8-K as Exhibit 10.1 and the foregoing description of the Amendment is qualified in its entirety by
reference thereto.
 
Item 7.01                                            Regulation FD Disclosure.
 
On April 10, 2018, the Company issued a press release announcing the commencement of an underwritten public offering of up to 7,000,000 shares of Exela
common stock held by Ex-Sigma 2 LLC, a stockholder of Exela. Ex-Sigma 2 LLC also granted the underwriters the option for a period of up to 30 days to
purchase up to 1,050,000 shares of Exela common stock to cover over-allotments, if any. A copy of the press release is attached as Exhibit 99.1 and is
incorporated herein by reference.
 
The information in this Item 7.01, including the exhibit attached hereto, is furnished solely pursuant to Item 7.01 of Form 8-K. Consequently, such
information is not deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liabilities of that section.
Further, the information in this Item 7.01, including the exhibit, shall not be deemed to be incorporated by reference into the filings of the registrant under
the Securities Act of 1933.
 
This Current Report on Form 8-K, including Exhibit 99.1, does not constitute an offer to sell or the solicitation of an offer to buy any security and shall not
constitute an offer, solicitation or sale of any security in any jurisdiction in which such offering, solicitation or sale would be unlawful.
 
Item 9.01                                            Financial Statements and Exhibits.
 
(d)                                 Exhibits
 
Exhibit Number

 

Exhibit Description
   
10.1 Amendment No. 1 to Amended & Restated Registration Rights Agreement, dated April 10, 2018
   
99.1 Press Release, dated April 10, 2018
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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.
 
Dated: April 10, 2018

 
EXELA TECHNOLOGIES, INC.

  
By: /s/ Jim Reynolds

Name: Jim Reynolds
Title: Chief Financial Officer
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Exhibit 10.1
 

Execution Version
 

AMENDMENT NO.1 TO
AMENDED & RESTATED REGISTRATION RIGHTS AGREEMENT

 
This AMENDMENT NO.1 TO AMENDED & RESTATED REGISTRATION RIGHTS AGREEMENT (this “Amendment”) is made as of April 10,

2018 (the “Amendment Date”) and amends that certain Amended and Restated Registration Rights Agreement, dated as of July 12, 2017 (the “Original
Agreement”), by and among Exela Technologies, Inc., a Delaware corporation (the “Company”), and the parties identified as “Holders” set forth on
Schedule I thereto and any parties identified on the signature page of any joinder or similar agreements executed and delivered pursuant to Section 14 thereof
(each a “Holder” and, collectively, the “Holders”).  Capitalized terms used but not otherwise defined herein are defined in the Original Agreement.
 

RECITALS:
 

WHEREAS, the Company and the holders of a majority of the Registrable Securities held by the Apollo Demand Holders and the HGM Demand
Holders desire to amend the Original Agreement to shorten the notice period applicable to Piggyback Takedowns;
 

WHEREAS, Quinpario Partners 2, LLC has informed the Company that (i) it no longer holds any Registrable Securities, by virtue of having
assigned or distributed pro rata to its holders all of its Registrable Securities, and (ii) it is not an Affiliate of the Company or otherwise subject to the volume
limitations set forth in Rule 144(e) promulgated under the Securities Act with respect to the Company;
 

WHEREAS, the Company has not received any joinder agreements to this Agreement from any assignee or distributee of Quinpario Partners 2, LLC;
and
 

WHEREAS, in light of the foregoing, pursuant to Section 15(a) of the Original Agreement, an amendment signed by the Company and the holders
of a majority of the Registrable Securities held by the Apollo Demand Holders and the HGM Demand Holders, will be binding on all Holders, whether or not
party thereto.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and each of the parties hereto hereby agree and, pursuant to Section 15(a) of the
Original Agreement, all other Holders not party hereto are hereby deemed to agree as follows:
 

1.                                      Additional Definitions.  The following definitions are added to Section 1 in alphabetical order:
 

“Underwritten Payoff Takedown” means an Underwritten Shelf Takedown the proceeds of which are used solely to repay the PIPE Financing or for
the purpose of satisfying any collateral maintenance requirement pursuant to the PIPE Financing, and to pay related fees and expenses.
 



 
“Unmarketed Takedown” means a Shelf Takedown with respect to which the Company does not conduct marketing efforts through a road show or

similar efforts.
 

2.                                      Amendment to Section 2(d).  Section 2(d) is hereby amended and restated as follows:
 

(d)                                 Demand Notices.  All requests for Underwritten Shelf Takedowns shall be made by giving written notice to the Company (the
“Demand Shelf Takedown Notice”).  A Demand Shelf Takedown Notice in respect of an Unmarketed Takedown shall be given no later than 36 hours prior to
the proposed sale with respect to such Unmarketed Takedown (without giving effect to the last sentence of Section 16(d)).   Each Demand Shelf Takedown
Notice shall specify the approximate number of Registrable Securities proposed to be sold in the Underwritten Shelf Takedown and the expected price range
(net of underwriting discounts and commissions) of such Underwritten Shelf Takedown.  Within the applicable time periods set forth in Section 4(a) (except
with respect to an Underwritten Payoff Takedown), the Company shall give written notice of such requested Underwritten Shelf Takedown to all other
Holders of Registrable Securities (the “Company Shelf Takedown Notice”) and, subject to the provisions of Section 5 below, shall include in such
Underwritten Shelf Takedown all Registrable Securities with respect to which the Company has received written requests for inclusion therein within the
applicable time periods set forth in Section 4(a).
 

3.                                      Amendment to Section 2(e).  Section 2(e) is hereby amended and restated as follows:
 

(e)                                  Selection of Underwriters. Apollo and the HGM Group, acting together, (or the HGM Group, acting alone, with respect to an
Underwritten Payoff Takedown or the applicable party proposing the Unmarketed Takedown, acting alone) shall have the right to select the investment
banker(s) and manager(s) to administer the offering (which shall consist of one or more reputable nationally recognized investment banks), subject to the
Company’s prior approval which shall not be unreasonably withheld, conditioned or delayed.
 

4.                                      Amendment to Section 3(b).  Section 3(b) is hereby amended and restated as follows:
 

(b)                                 Demand Registration Notices.  All requests for Demand Registrations shall be made by giving written notice to the Company (the
“Demand Registration Notice”).  Each Demand Registration Notice shall specify (i) whether such Demand Registration shall be an underwritten offering,
(ii) the approximate number of Registrable Securities proposed to be sold in the Demand Registration and (iii) the expected price range (net of underwriting
discounts and commissions) of such Demand Registration.  Within the applicable time periods set forth in Section 4(a) (except with respect to an
Underwritten Payoff Takedown), the Company shall give written notice of such requested Demand Registration to all other Holders of Registrable Securities
(the “Company Demand Registration Notice”) and, subject to the provisions of Section 5 below, shall include in such Demand Registration all Registrable
Securities with respect to which the Company has received written requests for inclusion therein within the applicable time periods set forth in Section 4(a).
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5.                                      Amendment to Section 3(f).  Section 3(f) is hereby amended and restated as follows:

 
(f)                                   Selection of Underwriters. The Holders of a majority of the Registrable Securities requested to be included in a Demand

Registration which is an underwritten offering (or the HGM Group, acting alone, with respect to an Underwritten Payoff Takedown or the applicable party
proposing the Unmarketed Takedown, acting alone) shall have the right to select the investment banker(s) and manager(s) to administer the offering (which
shall consist of one or more reputable nationally recognized investment banks), subject to the approval of the Company, the Apollo Demand Holders and the
HGM Demand Holders (except with respect to an Underwritten Payoff Takedown or an Unmarketed Takedown), which shall not be unreasonably withheld,
conditioned or delayed.
 

6.                                      Amendment and Restatement of Section 4.  Section 4 of the Original Agreement is hereby amended and restated as follows:
 

(a)                                 Right to Piggyback.  Whenever the Company proposes to register any of its securities (whether or not following a request by a
Demand Holder), including a registration pursuant to any registration rights agreement not prohibited by this agreement (a “Piggyback Registration”), or
proposes to offer any Common Stock pursuant to a registration statement in an underwritten offering of Common Stock under the Securities Act (whether or
not following a request by a Demand Holder) (together with a Piggyback Registration, a “Piggyback Takedown”), the Company shall give prompt written
notice to all Holders of Registrable Securities of its intention to effect such Piggyback Takedown.  In the case of a Piggyback Takedown that is an
underwritten offering under a shelf registration statement, such notice shall be given concurrently with the commencement of, and no later than three
Business Days prior to the conclusion of, marketing efforts for such Piggyback Takedown (or, solely in respect of an Unmarketed Takedown, promptly after
receiving the applicable Demand Shelf Takedown Notice in respect of such Unmarketed Takedown (without giving effect to the last sentence of
Section 16(d))).  In the case of a Piggyback Takedown that is an underwritten offering under a registration statement that is not a shelf registration statement,
such notice shall be given not less than three Business Days prior to the expected date of filing of such registration statement.  The Company shall, subject to
the provisions of Section 5 below, include in such Piggyback Takedown, as applicable, all Registrable Securities with respect to which the Company has
received written requests for inclusion therein within two Business Days after the Company’s notice is given (or, solely in respect of an Unmarketed
Takedown, within 18 hours after the applicable Demand Shelf Takedown Notice in respect of such Unmarketed Takedown is given to the Company (without
giving effect to the last sentence of Section 16(d))).  Notwithstanding anything to the contrary contained herein, (i) the Company may determine not to
proceed with any Piggyback Takedown upon written notice to the Holders of Registrable Securities requesting to include their Registrable Securities in such
Piggyback Takedown; provided, however, that nothing in this clause (i) shall impair the right of any Demand Holder to request that such registration be
effected pursuant to Section 2 or Section 3; (ii) any Holder of Registrable Securities may withdraw its request for inclusion by giving written notice to the
Company of its intention to withdraw that registration; provided, however, that the withdrawal shall be irrevocable and after making the withdrawal, a Holder
shall no longer have any right to include its Registrable Securities in that Piggyback Takedown; (iii) the provisions of this Section 4 shall
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not apply to any Underwritten Payoff Takedown; and (iv) with respect to an underwritten offering proposed to consist solely of shares sold for the account of
the Company, this Section 4 shall not apply if, after consultation with the Apollo Demand Holders, the HGM Demand Holders and the proposed managing
underwriter, the Company determines that the inclusion of any additional shares would create a material risk that the shares proposed to be sold for the
account of the Company could not be sold in an orderly manner within a price range acceptable to the Company; provided, however, that except in the case
of an Underwritten Payoff Takedown if the offering includes any shares sold for the account of any party other than the Company, this Section 4 will apply.
 

(b)                              Selection of Underwriters.      If any Piggyback Takedown is an underwritten offering other than an Underwritten Payoff Takedown or
Unmarketed Takedown, the Company will have the sole right to select the investment banker(s) and manager(s), acceptable to the Apollo Demand Holder
and the HGM Demand Holders, for the offering.
 

(c)                                  Any notice delivered pursuant to this Section 4 shall remain confidential to each Holder (who may disclose such information only
to such Holder’s affiliates, employees, accountants, attorneys and professional advisors who need to know such information in order to fulfill such party’s
obligations to Holder, who are informed of the confidential nature of such information and who agree to keep such information confidential) until such
information otherwise becomes public, unless disclosure by a Holder is required by law, rule or regulation, administrative or judicial process or proceeding or
in connection with enforcing rights under the Registration Rights Agreement; provided, that notwithstanding each Holder’s obligation to keep such
information confidential, each such Holder makes no acknowledgement that any such information may be material, non-public information.
 

7.                                      Amendment of Section 7(b).  The following sentence is added to the end of Section 7(b):
 

Notwithstanding the foregoing, this Section 7(b) shall not apply to an Unmarketed Takedown.
 

8.                                      No Additional Changes.  Except as expressly and specifically amended by this Amendment, all provisions of the Original Agreement shall
remain in full force and effect according to their terms, and the Holders shall continue to be bound by such Original Agreement as modified by this
Amendment. In the event of any conflict between any provision of the Original Agreement and this Amendment, this Amendment shall control.  From and
after the date hereof, all references in the Original Agreement to “this Agreement” shall mean the Original Agreement as amended by this Amendment.
 

9.                                      Incorporation by Reference.   Sections 15 and 16(b)-(d) (without giving effect to the last sentence of Section 16(d)), (f)-(k) and (n)-(r) of the
Original Agreement are incorporated herein by reference.
 

*                                          *                                          *                                          *                                          *
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Exhibit 99.1
 

Exela Announces Secondary Equity Offering on Behalf of Ex-Sigma 2 LLC
 
IRVING, TX, April 10, 2018 — Exela Technologies, Inc. (“Exela”) (NASDAQ: XELA), one of the largest global providers of digital platforms for Business
Process Automation, today announced the commencement of an underwritten public offering of up to 7,000,000 shares of Exela common stock held by Ex-
Sigma 2 LLC, a stockholder of Exela (the “Selling Stockholder”).  The Selling Stockholder has also granted the underwriters the option for a period of up to
30 days to purchase up to 1,050,000 shares of Exela common stock to cover over-allotments, if any. Exela will not sell any shares of common stock in, and
will not receive any proceeds from, the offering.  There can be no assurance as to whether or when an offering may be completed, or as to the actual size or
terms of the offering.
 
Morgan Stanley and RBC Capital Markets are serving as joint lead bookrunning managers in the offering.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of these securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such
jurisdiction. Exela previously filed a registration statement (including prospectus) (File No. 333-219494) with the U.S. Securities and Exchange Commission
(“SEC”), which was declared effective on October 2, 2017. A preliminary prospectus supplement relating to the offering has been filed with the SEC on
April 10, 2018.
 
The offering will be made only by means of a prospectus supplement and the accompanying prospectus. Before you invest, you should read the registration
statement, prospectus and prospectus supplement Exela has made available with the SEC for information about Exela and the offering.  You may obtain these
documents free of charge by visiting EDGAR on the SEC website at www.sec.gov. Alternatively, copies of the prospectus and preliminary prospectus
supplement may be obtained from the office of Morgan Stanley, Attention: Prospectus Department, 180 Varick Street, 2nd Floor, New York, NY 10014 or
RBC Capital Markets, LLC, Attention Equity Syndicate, 200 Vesey Street, 8th Floor, New York, NY 10281-8098, or by telephone at (877) 822-4089 or by
email at equityprospectus@rbccm.com.
 



 
About Exela
 
Embracing complexity. Delivering simplicity. Exela is a global business process automation leader combining industry-specific and industry-agnostic
enterprise software and solutions with decades of experience. Our BPA suite of solutions are deployed across banking, healthcare, insurance and other
industries to support mission-critical environments. Exela is a leader in workflow automation, attended and unattended cognitive automation, digital
mailrooms, print communications, and payment processing with deployments across the globe.
 
Exela partners with customers to improve user experience and quality through operational efficiency. Exela serves over 3,500 customers across more than 50
countries, through a secure, cloud-enabled global delivery model. We are 22,000 employees strong at nearly 1,100 onsite customer facilities and more than
150 delivery centers located throughout the Americas, Europe and Asia. Our customer list includes 60% of the Fortune® 100, along with many of the world’s
largest retail chains, banks, law firms, healthcare insurance payers and providers and telecom companies. Find out more at www.exelatech.com
 
Forward-Looking Statements
 
Certain statements included in this press release are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under
The Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “may”, “should”, “would”,
“plan”, “intend”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “seem”, “seek”, “continue”, “future”, “will”, “expect”, “outlook” or other similar
words, phrases or expressions. These forward-looking statements include statements regarding our industry, future events, the estimated or anticipated future
results and benefits of the July 2017 business combination of Exela Technologies, Inc., SourceHOV Holdings, Inc., and Novitex Holdings, Inc. (including its
related transactions, the “Business Combination”), future opportunities for the combined company, and other statements that are not historical facts. These
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statements are based on the current expectations of Exela management and are not predictions of actual performance. These statements are based on the
current expectations of Exela management and are not predictions of actual performance. These statements are subject to a number of risks and uncertainties
regarding Exela’s businesses, and actual results may differ materially. These risks and uncertainties include, but are not limited to, changes in the business
environment in which Exela operates and general financial, economic, regulatory and political conditions affecting the industries in which Exela operates;
changes in taxes, governmental laws, and regulations; competitive product and pricing activity; failure to realize the anticipated benefits of the Business
Combination, including as a result of a delay or difficulty in integrating the businesses of SourceHOV and Novitex or the inability to realize the expected
amount and timing of cost savings and operating synergies of the Business Combination; and those factors discussed under the heading “Risk Factors” in
Exela’s Annual Report on Form 10-K filed with the SEC. In addition, forward-looking statements provide Exela’s expectations, plans or forecasts of future
events and views as of the date of this communication. Exela anticipates that subsequent events and developments will cause Exela’s assessments to change.
These forward-looking statements should not be relied upon as representing Exela’s assessments as of any date subsequent to the date of this press release.
 
Contact: Jim Mathias
 
E: ir@exelatech.com
 
W: http://investors.exelatech.com
 
972-821-5808
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