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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):  June 10, 2014
 

Magnolia Solar Corporation
(Exact Name of Registrant as Specified in Charter)

 
Nevada 333-151633   39-2075693

(State or other jurisdiction
of incorporation)

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

 
 

54 Cummings Park
Suite 316

Woburn, MA

 

01801

 

(Address of principal executive offices)  (Zip Code)  

Registrant’s telephone number, including area code: (781) 497-2900
 
 

(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))
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Forward-Looking Statements

 
 

This Current Report on Form 8-K and other written and oral statements made from time to time by us may contain so-called
“forward-looking statements,” all of which are subject to risks and uncertainties. Forward-looking statements can be identified by the
use of words such as “expects,” “plans,” “will,” “forecasts,” “projects,” “intends,” “estimates,” and other words of similar meaning. One
can identify them by the fact that they do not relate strictly to historical or current facts. These statements are likely to address our
growth strategy, financial results and product and development programs. One must carefully consider any such statement and
should understand that many factors could cause actual results to differ from our forward-looking statements. These factors may
include inaccurate assumptions and a broad variety of other risks and uncertainties, including some that are known and some that
are not. No forward-looking statement can be guaranteed and actual future results may vary materially.

Item 7.01  Regulation FD Disclosure

See Item 8.01 below.

Item 8.01. Other Information.
 
On June 10, 2014, Magnolia Solar Corporation (the “Company”) issued a press release announcing that it entered into a letter of
intent with Solar Silicon Resources Group Pte Ltd. (“SSRG”) pursuant to which SSRG and the Company will merge their business
interests. The parties have agreed to enter into a definitive sale and purchase agreement, the execution and closing of which is
subject to various conditions precedent.

There can be no assurance that the transactions contemplated by the letter of intent will be consummated.

The press release and letter of intent are attached hereto as Exhibits 99.1 and 99.2, respectively, and are incorporated herein
by reference. 

Item 9.01 Financial Statement and Exhibits.
 

(d)  Exhibits
 

Exhibit
No.  Description
99.1  Press Release dated June 10, 2014

   
99.2  Letter of Agreement between Magnolia Solar Corporation and Solar Silicon Resources Group Pte Ltd.
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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 thereunto duly authorized.

 
  

MAGNOLIA SOLAR CORPORATION
 

    
Date: June 10, 2014 By: /s/ Yash R. Puri  
  Name: Dr. Yash R. Puri  
  Title: Executive Vice-President and Chief Financial

Officer
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Exhibit 99.1
 
 

Magnolia Solar Signs Letter of Intent to acquire assets of Solar Silicon Resources Group Pte Ltd

The companies intend to merge their business interests to become commercial suppliers of high purity quartz and solar
technologies
 
WOBURN, MA and ALBANY, NY – June 10, 2014 - Magnolia Solar Corporation (OTCQB: MGLT) ("Magnolia Solar") announced
today that it entered into a letter of intent with Solar Silicon Resources Group, or SSRG, to acquire their assets and merge their
business interests. The parties have agreed to enter into a definitive sale and purchase agreement, the execution and closing of
which is subject to various conditions precedent.
 
SSRG is a mining resource exploration and mining development company that processes raw high purity rock quartz into high purity
quartz sand (HPQS). HPQS is globally used in the solar, semiconductor, and high-end electronics industries.
 
Mr. Kevin Graham, Director of SSRG stated “HPQS is in high global demand. SSRG owns its raw material source and has significant
experience and technical knowledge to manufacture HPQS. We believe that the proposed business combination with Magnolia Solar
brings us the expertise in solar energy technologies and the capability to establish a processing plant in the United States.”
 
The SSRG assets include the Lighthouse rock quartz mine in Australia. SSRG also owns extensive reserves of high-purity silica sand
which is used for HD/LCD TV screens.
 
SSRG has been conducting process development for manufacturing at its research center and test plant in Australia since 2009. Mr.
Graham added, “Quartz operations are entirely focused on expanding production to saleable quantities of HPQS crucible quartz
sand. HPQS crucibles are used in the solar and semiconductor industries to grow crystals for wafers used in these industries. We
have been shipping samples to potential customers for evaluation. To become established as a commercial supplier of HPQS, most
customers demand that the company have redundant refining operations. We plan to work with Magnolia Solar to build a new plant in
the US and to expand the facility in Australia. We plan to add a refining plant in Asia as business demands.”
 
Under the letter of intent, at the completion of the transaction, SSRG shareholders will own 90% percent of the combined company
while Magnolia shareholders will own 10% percent of the combined company.

Dr. Ashok K. Sood, President and CEO of Magnolia Solar stated “We believe that the combined company offers an exciting
opportunity to expand the business in the US and worldwide into materials and product supply for the solar and the semiconductor
industries.”

There can be no assurance that the transactions contemplated by the letter of intent will be completed.

About Magnolia Solar

Magnolia Solar Corporation through its wholly owned subsidiary, Magnolia Solar Inc. is principally engaged in the development and
commercialization of its nanotechnology-based, flexible, high-efficiency, thin-film solar cell technology for defense and commercial
applications. The nanostructure technology can also be deposited on a variety of substrates, including glass, quartz, sapphire, and
flexible structures to reduce reflection losses for solar cells/panels, electronic displays, and handheld devices.
 
Forward-Looking Statements
 
This release contains forward-looking statements, including, without limitation, statements concerning our business and possible or
assumed future results of operations. Our actual results could differ materially from those anticipated in the forward-looking
statements for many reasons including: our ability to continue as a going concern, adverse economic changes affecting markets we
serve; competition in our markets and industry segments; our timing and the profitability of entering new markets; greater than
expected costs, customer acceptance of our products or difficulties related to our integration of the businesses we may acquire; and
other risks and uncertainties as may be detailed from time to time in our public announcements and SEC filings. Although we believe
the expectations reflected in the forward-looking statements are reasonable, they relate only to events as of the date on which the
statements are made, and our future results, levels of activity, performance or achievements may not meet these expectations. We
do not intend to update any of the forward-looking statements after the date of this document to conform these statements to actual
results or to changes in our expectations, except as required by law.
 
 
For more information contact:
 
info@magnoliasolar.com
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Exhibit 99.2
 

 
 
 
 
 
 

Solar Silicon Resources Group Pte Ltd

June 4th, 2014

 
Magnolia Solar Corporation
52-B Cummings Park, Suite 314
Woburn, MA 01801
 
Attention:  Ashok K. Sood and Yash R. Puri
 

Re: Letter of Agreement - Solar Business Acquisition

Dear Messrs Sood and Puri:

In accordance with our recent discussions, it gives me great pleasure to present to you this Letter of Agreement (“LOA”) setting forth
the basic terms under which Magnolia Solar Corporation (“Magnolia”) will acquire the solar silica assets of Solar Silicon Resources
Group Pte Ltd  (“SSRG” or the Company”) and then merge their business interests. At the completion of transaction SSRG own a
majority interest in the publicly listed entity, Magnolia Solar Corporation.

Recitals:
 

1.  Magnolia is a Nevada corporation, and through its wholly owned subsidiary, Magnolia Solar, Inc. (the “Subsidiary”)  is
principally engaged in the development and commercialization of its nanotechnology-based, flexible, high-efficiency, thin-
film solar cell technology for defense and commercial applications. The nanostructure technology can also be deposited
on a variety of substrates, including glass, quartz, sapphire, and flexible structures to reduce reflection losses for solar
cells/panels, electronic displays, and handheld devices.

 
2.  SSRG is a Singapore corporation based in Melbourne, Australia, that owns extensive mineral resource assets in

Queensland, Australia, including the largest known commercial deposit of rare high purity quartz (silica) in the world (pure
up to 99.99%).  SSRG has technical expertise involved in the value-added processing of its raw quartz into High Purity
Quartz Sand (HPQS) suitable for a range of high tech applications including solar and semiconductor electronics. There
are only three other notable commercial producers of high purity quartz sand in the world, and world demand for HPQS
consistently exceeds available world production.

 
3.  Each party  (together, the “Parties” or “parties”) understands and agrees that preparation and execution of formal and

definitive acquisition agreements is required, containing the legal and financial terms as both parties might agree,
including the review and approval of local counsel and local tax advisors, and following good faith negotiation.  This letter
of agreement may be executed in counterparts, each of which shall be deemed to be an original for all purposes.
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Solar Silicon Resources Group Pte Ltd
Singapore    Gateway East   152 Beach Road   Level 28   Singapore   189721   Phone: 65 6827 5612   Fax: 65 6294 8059
Australia      Level 1  58 Lorimer St   Docklands   Victoria   Australia   3008    Phone: 61 3 9008 6388 Fax: 61 3 8677 7682

Company No. 200915230w  Ÿ ABRN 141 478 962 Ÿ Email: contact@ssrg.com.ag Ÿ www.ssrg.com.sg
 
 

1

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
 

TERMS:
 

1. Structure.  At the Closing (as defined below), SSRG will acquire a majority interest or shares of common stock of Magnolia
in exchange for 100% of its assets (as summarized on Exhibit A)  ((“SSRG Assets”) such that SSRG will hold an amount of 90%
(ninety percent) of the issued and outstanding shares of Magnolia (the “Stock Acquisition”) pursuant to a stock purchase agreement
and Magnolia will own the SSRG Assets.
 

1. Purchase Price.  In exchange for the SSRG Assets at a value to be agreed between the parties, but anticipated to be five
hundred million dollars (US$ 500 million), at Closing, Magnolia will issue shares of Common Stock such that SSRG will own 90% of
the shares of Magnolia and shareholders of Magnolia will retain 10% (ten percent) of the shares of Magnolia (the “Purchase Price
consideration”). In addition, 5% of offering proceeds raised for the combined entity during the next twelve (12) months after Closing
will be allocated to the Subsidiary to pursue commercialization of its solar cell and anti-reflective technology, up to $5,000,000.
 

2. Closing.  Closing means the closing of the Stock Acquisition and “Closing Date” means the date on which the Closing
occurs. The Closing shall take place at the offices of Sichenzia Ross Friedman Ference LLP or other location as the parties may
agree on a mutually acceptable date that is within three business days after the fulfillment of all of the conditions to be set forth in the
Stock Acquisition (as defined herein) (including the obtaining of all necessary consents and approvals from third parties).
 

3. Stock Acquisition.  In accordance with this Letter of Agreement the Company and Magnolia agree to enter into a definitive
Sale & Purchase Agreement (SPA) acquisition agreement prepared by counsel for the Company containing representations,
warranties, covenants, conditions, indemnities and other agreements reasonably acceptable to the parties that are customary for
transactions of this nature, and subject to the Company’s and Magnolia’s Boards of Directors and approval of the Parties’
shareholders.  (the “Stock Acquisition”). The corporate action taken by holders of the majority of shares of Magnolia will be disclosed
on a Form 14C information statement, wherein Magnolia may in addition elect to change its corporate name prior to Closing. It is
agreed and understood that the Parties intend to obtain an independent third party valuation or seek a waiver from their shareholders
as to such valuations.
 

4. Diligence, Etc.  The execution of the Stock Acquisition will be subject to (a) negotiation of a mutually satisfactory Stock
Acquisition, (b) each party being satisfied in its sole discretion with the results of its due diligence review of the business of the other
party (the “Business”), including the inventories, properties, affairs, legal claims, books, records, prospects and plans of the Business,
and of other relevant matters prior to the execution of the Stock Acquisition (c) Magnolia will provide the Company’s legal, accounting
and other representatives a full opportunity during the period from the date hereof through the Closing Date to examine the Business;
and (d) Magnolia and the Company will utilize local legal, accounting and tax experts to advise and approve of the form of Stock
Acquisition under consideration prior to Closing.
 

5. Representations and Warranties; Indemnity. In the Stock Acquisition, the Company and Magnolia will make customary
representations and warranties to each other.
 

6. Disclosure.  No party hereto shall publicly disclose that this letter of intent has been executed or the terms hereof without
the prior written consent of the other parties, except for such disclosure as may be required by law. Notwithstanding the aforegoing,
Magnolia may in its sole discretion disclose the terms of this LOA and attach a copy of this LOA in a Current Report on Form 8K with
the Securities and Exchange Commission without the prior consent of the Company.
 

7. No Solicitation.  Magnolia agrees that until the termination of this letter of intent, they will not negotiate with any person
other than the Company with respect to the acquisition of the Shares,  the Company or the Business and they will not, and will not
permit any of Magnolia’ officers, directors, employees, agents or representatives (including without limitation, investment bankers,
attorneys and accountants) to (a) initiate contact with, (b) make, solicit or encourage any inquiries or proposals from, (c) enter into, or
participate in, any discussions or negotiations with, (d) disclose, directly or indirectly, any information not customarily disclosed
concerning the Company or its businesses to or (e) afford any access to the Company’s properties, books and records to, any person
in connection with the sale or other disposition of the Shares, the Company (including its stock) or the Business.
 

8. Termination.  This letter of intent may be terminated and the Stock Acquisition contemplated hereby abandoned (a) at any
time by Magnolia’ written 21 day notice of termination to the Company or (b) at any time by the Company’s written 21 day notice of
termination to Magnolia.  The party terminating must show just cause reasons for termination to the other party. Notwithstanding the
foregoing, this LOA shall automatically expire upon completion of the SPA, or 60 days from the date of signature of this LOA.
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9. Non-Binding Nature.  Except as provided in this Section 10, it is agreed that this letter of intent does not create any legally

binding obligations for any of the parties but merely represents the understanding of the parties with respect to the proposed Stock
Acquisition and this letter of agreement does not contain all material terms upon which agreement must be reached in order for the
Stock Acquisition to be consummated.  Notwithstanding the foregoing, Sections8 through 12 (inclusive) are agreed to be legally
binding on the parties hereto and Sections 8 and 10 through 12 (inclusive) will survive the termination of this letter of intent.
 

10. Governing Law; Jurisdiction.  This letter of intent and the Stock Acquisition will be governed by and construed in
accordance with the laws of the State of New York (without regard to conflict of laws principles).
 

11. Board of Directors.  Post-Closing, The Company will appoint a new Board of Directors, which shall include Yash Puri and
Ashok Sood, with such appointments and other change of control disclosures being made shortly thereafter on Schedule 14F.
 

12. Brokers; Costs and Expenses.  Magnolia, on the one hand, and the Company represent that they have no liability or
obligation to pay any fees or commissions to any broker, finder or agent with respect to the Stock Acquisition.
 

If this letter accurately reflects your understanding and agreement as to the above matters, please sign this letter of intent in
the space indicated below and return an executed counterpart to the undersigned.

 
 Sincerely yours,  
   
 SOLAR SILICON RESOURCES GROUP PTE

LTD
 

   
  /s/ Kevin Graham  

 Name Kevin Graham  
 Title: Director  
   

 

Accepted and Acknowledged by:

MAGNOLIA SOLAR CORP.
 
     
By: /s/ Ashok K. Sood     
Name: Ashok K. Sood     
Title: President and CEO -     
Date: 4th June 2014
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