
 
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): November 1, 2019
 

Live Ventures Incorporated
(Exact Name of Registrant as Specified in Charter)

 
Nevada 001-33937 85-0206668

(State or Other Jurisdiction
of Incorporation)

(Commission 
File Number)

(IRS Employer 
Identification No.)

 
 

325 E. Warm Springs Road, Suite 102
Las Vegas, NV 89119

(Address of Principal Executive Offices and Zip Code)
 

Registrant’s telephone number, including area code: (702) 997-5968
 

 
_________________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 (see
General Instruction A.2. below):
 
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))
 

Securities registered pursuant to Section 12(b) of the Act:
 

     

Title of each class  
Trading

Symbol(s)  Name of each exchange on which registered
Common Stock, $0.001 par value per share  LIVE  The NASDAQ Stock Market LLC (The NASDAQ Capital Market)

      
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.  ¨
 
 
 
 
 
 
   



 
 
Item 1.01. Entry into a Material Definitive Agreement.
 

On November 1, 2019, Marquis Affiliated Holdings LLC (the “Purchaser”), a subsidiary of Live Ventures Incorporated (the “Company”), entered into a Stock
Purchase Agreement (the “Purchase Agreement”) with Lonesome Oak Trading Co., Inc. (“Lonesome Oak”), and J. Chadwick McEntire (“McEntire”). Pursuant to the Purchase
Agreement, the Purchaser will acquire from McEntire all of the issued and outstanding shares of capital stock of Lonesome Oak. The transaction value under the Purchase
Agreement is approximately $14.0 million. In addition, following the closing of the transaction, Lonesome Oak will be leasing back from McEntire certain properties owned by
affiliates of McEntire that will be used in Lonesome Oak’s operations. The Purchaser will hold back $1.2 million of the purchase price (the “Holdback Amount”) to satisfy
claims for indemnity arising out of breaches of certain representations, warranties, and covenants, and certain other enumerated items, if any. In connection with the closing of
the transaction, McEntire will enter into an employment agreement with a five-year term and will serve as Lonesome Oak’s Executive Vice President pursuant to the terms
thereof. Lonesome Oak had gross revenues of approximately $48.0 million for its 2018 fiscal year. At the date of signing, Lonesome Oak had approximately 280 employees.
The Company expects to achieve a certain amount of synergies following the acquisition of Lonesome Oak. The parties expect that the transaction will close within the
Company’s first fiscal quarter, subject to customary closing conditions.

 
The Purchase Agreement contains customary representations, warranties, and covenants. Subject to certain exceptions, McEntire has agreed to indemnify the Purchaser

for breaches of certain representations, warranties, and covenants, and certain other enumerated items, if any. Indemnification by McEntire for breaches of certain
representations and warranties is generally limited to the Holdback Amount. The Purchase Agreement contains a three-year non-competition covenant and non-solicitation
covenant that apply to McEntire. The Purchaser may terminate the Purchase Agreement any time prior to closing if, among other reasons, the transaction is not closed by
December 31, 2019.

 
The foregoing description of the Stock Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is qualified in its entirety

by reference to the full text of the Stock Purchase Agreement, a copy of which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year
ending September 30, 2019.

 
Item 7.01. Regulation FD Disclosure.

 
On November 6, 2019, the Company issued a press release announcing the acquisition of Lonesome Oak, a copy of which is being furnished as Exhibit 99.1 to this

Current Report on Form 8-K. The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.

 
Forward-Looking Statements
 

This Current Report on Form 8-K includes certain disclosures which contain “forward-looking statements” within the meaning of the U.S. federal securities laws,
which involve risks and uncertainties, including when the acquisition of Lonesome Oak will close and the achievement of any synergies following the closing of the acquisition
of Lonesome Oak. You can identify forward-looking statements because they contain words such as “subject to,” “expect” or similar expressions that concern the Company’s
strategy, plans or intentions.  Any statement we make relating to the closing date of the transaction described herein is a forward-looking statement. Forward-looking statements
are based on the Company’s current expectations and assumptions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and
changes in circumstances that may differ materially from those contemplated by the forward-looking statements, which are neither statements of historical fact nor guarantees
or assurances of future performance. Important factors that could cause actual results to differ materially from the Company’s expectations are set forth under the caption “Risk
Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2018, as revised or supplemented by its subsequent quarterly reports on Form
10-Q or its subsequent current reports on Form 8-K, as well as any amendments thereto.     
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Item 9.01. Financial Statements and Exhibits.
 
(d)        Exhibits
 
Exhibit No.  Description
99.1  Press Release of Live Ventures dated November 6, 2019
 
 
 
 
 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, we have duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

 
 

 LIVE VENTURES INCORPORATED
  
 By: /s/ Jon Isaac
 Name:  Jon Isaac
 Title:    President and Chief Executive Officer
 
Dated: November 6, 2019
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Exhibit 99.1
 

Live Ventures to Acquire Lonesome Oak Trading Co.
 

Lonesome Oak had 2018 fiscal year revenue of approximately $48 million
 

 
 
LAS VEGAS, November 6, 2019 – Live Ventures Incorporated (Nasdaq: LIVE), a diversified holding company, today announced that one of its subsidiaries has entered into
an agreement to acquire all of the outstanding stock of Lonesome Oak Trading Co., a leading carpet manufacturer. The acquisition is expected to close in the fourth calendar
quarter of this year.
 
Lonesome Oak, located in the Dalton, Georgia area, is a tufted textile (carpet) manufacturer that sells carpet domestically and internationally. In addition, Lonesome Oak also
purchases and resells hardwood flooring and luxury vinyl tile in the United States. Lonesome Oak maintains over 433,000 square feet of facility space and employs 282 full-
time employees.
 
The acquisition of Lonesome Oak is expected to increase Live Ventures’ consolidated revenues by approximately 50% in its manufacturing segment to more than $130 million
per year.
 
“The addition of Lonesome Oak to our portfolio solidifies Live’s commitment to strategic growth in core operating areas. With the additions of substantial production capacity,
equipment, and human capital, Live expects strong growth in its Marquis’ business” said Jon Isaac, Live Ventures’ President and Chief Executive Officer.
 
“We believe that Lonesome Oak will be a great bolt-on acquisition for Marquis Industries,” said Wes Godfrey, Chief Executive Officer of Marquis Industries. “Lonesome Oak
and Marquis have complementary lines of business, which we believe will enable Marquis to grow and realize significant operating and cost synergies, with the ultimate goal of
sustainably increasing free cash flow.”
 
About Live Ventures
 
Live Ventures Incorporated, originally incorporated in 1968, is a diversified holding company with a strategic focus on acquiring profitable companies that have demonstrated a
strong history of earnings power. Through its subsidiary Marquis Industries, the company manufactures and sells residential and commercial carpets primarily in North
America. Marquis Industries also designs, sources and sells hard-surface flooring. Through its subsidiary Vintage Stock, an award-winning entertainment retailer, the company
sells new and pre-owned movies, classic and current generation video games and systems, music on CD & LP, collectible comics, books, toys, and more. Vintage Stock,
through its stores and website, ships product worldwide directly to the customer's doorstep. Through its subsidiary ApplianceSmart, the company sells new major household
appliances in the United States through a chain of company-owned retail stores operating under the name ApplianceSmart®.
 
Forward-Looking and Cautionary Statements

The use of the word “company” or “Company” refers to Live Ventures Incorporated and its wholly-owned subsidiaries.  This press release contains “forward-looking
statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including, without limitation, statements regarding: the timing of the closing of the
acquisition of Lonesome Oak, the expected increase in Live’s consolidated revenues, and the realization of significant operating and cost synergies with a goal of sustainably
increasing free cash flow. In accordance with the safe harbor provisions of this Act, statements contained herein that look forward in time that include everything other than
historical information, involve risks and uncertainties that may affect the company’s actual results. These forward-looking statements can be identified by terminology such as
“will,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates” and similar statements and include statements relating to optimizing the Company’s capital
structure. Live Ventures may also make written or oral forward-looking statements in its periodic reports to the U.S. Securities and Exchange Commission (the “SEC”) on
Forms 10-K and 10-Q, Current Reports on Form 8-K, in its annual report to stockholders, in press releases and other written materials, and in oral statements made by its
officers, directors or employees to third parties. There can be no assurance that such statements will prove to be accurate and there are a number of important factors that could
cause actual results to differ materially from those expressed in any forward-looking statements made by the company, including, but not limited to, plans and objectives of
management for future operations or products, the market acceptance or future success of our products, and our future financial performance. The company cautions that these
forward-looking statements are further qualified by other factors including, but not limited to, those set forth in the company’s Annual Report on Form 10-K, as amended, for
the fiscal year ended September 30, 2018 (available at http://www.sec.gov). Live Ventures undertakes no obligation to publicly update or revise any statements in this release,
whether as a result of new information, future events, or otherwise.
 
 
 


