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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): March 16, 2021
 

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

 
Delaware  001-38078  46-0774222

(State or other jurisdiction 
of incorporation)  

(Commission File Number)
 

(I.R.S. Employer 
Identification No.)

 
1215 Graphite Drive

Corona, California 92881
(Address of principal executive offices) (Zip Code)

 
(951) 407-9860

(Registrant’s telephone number, including area code)
 

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:
 
☐ 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))
 
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, $0.00001 par value ADOM OTC Markets Group Inc.
 
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 or Disposition of Assets.
 
On March 16, 2021, ADOMANI, Inc., a Delaware corporation (“ADOMANI”), completed its previously announced acquisition of Envirotech Drive Systems, Inc., a
Delaware corporation (“EVT”), pursuant to that certain Agreement and Plan of Merger, dated February 16, 2021 (the “Merger Agreement”), by and among
ADOMANI, EVT, and EVT Acquisition Company, Inc., a Delaware corporation and wholly owned subsidiary of ADOMANI (“Merger Sub”). Pursuant to the Merger
Agreement, Merger Sub was merged with and into EVT, with EVT surviving as a wholly owned subsidiary of ADOMANI (the “Merger”) .
 
In accordance with the terms of the Merger Agreement, at the effective time of the Merger, each outstanding share of the common stock, par value $0.0001 per
share, of EVT was automatically converted into the right to receive one share of the common stock, par value $0.00001 per share, of ADOMANI (“Common
Stock”). As a result of the Merger, ADOMANI issued an aggregate of 142,558,000 shares of its Common Stock to the former EVT stockholders, which shares
represented approximately 56% of the total issued and outstanding shares of Common Stock immediately following the effective time of the Merger.
 
The shares of Common Stock issued in connection with the Merger were issued in reliance upon the exemption from registration provided by Section 4(a)(2) of
the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506 of Regulation D promulgated thereunder, and Regulation S promulgated under the
Securities Act.
 
The foregoing description of the Merger Agreement is a summary only and is qualified in its entirety by reference to the full text of the Merger Agreement, a copy
of which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by the Company with the Securities and Exchange Commission on February 17, 2021,
and is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The information set forth in Item 2.01 of this Current Report on Form 8-K regarding the issuance of the shares of Common Stock in connection with the Merger
is incorporated by reference herein.
 
Item 5.01 Changes in Control of Registrant.
 
As a result of the Merger, a change in control of ADOMANI occurred. The information required by Item 5.01 is contained in Item 2.01 and is incorporated herein
by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
Increase in Size of Board of Directors
 
On March 16, 2021, in connection with the Merger, the board of directors of ADOMANI (the “Board”) adopted a resolution increasing the size of the Board from
five directors to seven directors.
 
Resignations of Directors
 
In connection with the Merger and effective as of the effective time thereof, each of Gary W. Nettles, Janet Boydell, and John F. Perkowski resigned from the
Board and any respective committees of the Board of which they were members. Such resignations were not the result of any disagreements with ADOMANI
relating to its operations, policies, or practices.
 
Appointments of Directors
 
In accordance with the Merger Agreement, on March 16, 2021, each of Phillip W. Oldridge, Theodore Thordarson, Melissa Barcellos, Michael Di Pietro, Pam
Compton, and Terri White Elk was appointed to the Board as a director, to fill an existing vacancy and to serve on the Board for a term expiring at the next
annual meeting of the stockholders
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at which the term of office of the class to which they have been elected expires or such director’s successor shall have been duly elected and qualified. Michael
K. Menerey will continue to serve as a director of the Company.
 
Following the appointments described above in connection with the Merger, the classes of the Board are composed as follows:
 
 • Pam Compton and Terri White Elk serve on the Board as Class I directors, for a term expiring at ADOMANI’s 2021 annual meeting of the

stockholders.
 
 • Theodore Thordarson, Melissa Barcellos and Michael K. Menerey serve on the Board as Class II directors, for a term expiring at ADOMANI’s 2022

annual meeting of the stockholders.
 
 • Phillip W. Oldridge and Michael Di Pietro serve on the Board as Class III directors, for a term expiring at ADOMANI’s 2023 annual meeting of the

stockholders.
 
It is expected that: (i) Michael Di Pietro, Melissa Barcellos, and Terri White Elk are expected to be appointed to the audit committee of the Board, with Mr. Di
Pietro expected to be appointed as the chairperson of the audit committee; (ii) Terri White Elk, Michael Di Pietro, and Melissa Barcellos and are expected to be
appointed to the compensation committee of the Board, with Ms. Elk expected to be appointed as the chairperson of the compensation committee; and
(iii) Melissa Barcellos, Pam Compton and Michael Di Pietro are expected to be appointed to the nominating and corporate governance committee of the Board,
with Ms. Barcellos expected to be appointed as the chairperson of the nominating and corporate governance committee.
 
In connection with the appointment to the Board described above, ADOMANI will enter an indemnification agreement with each such newly appointed director in
the form previously adopted by the Board for entry into with ADOMANI’s directors and executive officers, which generally provides for the indemnification of such
persons for all reasonable expenses and liabilities, including attorneys’ fees, judgments, penalties, fines and settlement amounts, incurred in connection with any
action or proceeding brought against them by reason of the fact that they are or were serving in such capacity, to the extent indemnifiable under the law. The
foregoing description of ADOMANI’s standard form of indemnification agreement is a summary only and is qualified in its entirety by reference to the full text
thereof, a copy of which was filed as Exhibit 6.8 to the Offering Statement on Form 1-A (File No. 024-10656) filed by the Company with the Securities and
Exchange Commission on December 21, 2016, and is incorporated herein by reference.
 
Other than the Merger Agreement, there are no arrangements or understandings between ADOMANI’s newly appointed directors and any person pursuant to
which they were elected. None of ADOMANI’s newly appointed directors has a direct or indirect material interest in any transaction required to be disclosed
pursuant to Item 404(a) of Regulation S-K.
 
Item 8.01 Other Events.
 
On March 17, 2021, ADOMANI issued a press release announcing the completion of the Merger, a copy of which is filed as Exhibit 99.1 to this Current Report on
Form 8-K and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit
Number

 
Description

99.1  Press Release of ADOMANI, Inc., dated March 17, 2021.
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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 hereunto duly authorized.
 
 ADOMANI, INC.
   
Dated: March 22, 2021 By: /s/ Michael K. Menerey
  Michael K. Menerey
  Chief Financial Officer
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ADOMANI® and Envirotech Drive Systems Announce Closing of Merger Creating
North America’s Premier Manufacturer of All-Electric Zero-Emission Class 3, 4, 5

and 6 Vehicles

Combined company brings expertise, a customer-ready product line and cost efficiency to commercial electric
vehicle industry

CORONA, CA / ACCESSWIRE / March 17, 2021 / ADOMANI, Inc. (OTCQB: ADOM), (DBA Envirotech Vehicles) a provider of new
zero-emission purpose-built electric vehicles and drivetrain solutions, today announced the completion of a merger with Envirotech
Drive Systems, Inc. (“EVT”), North America’s first and only manufacturer of purpose-built all-electric zero-emission Class 3, 4, 5 and 6
vehicles. The company had previously announced the execution of the merger agreement in February 2021.

Adomani has acquired EVT through a share exchange transaction whereby shares of common stock of ADOMANI have been
exchanged for shares of common stock of EVT. The exchange has been executed via a reverse triangular merger transaction
involving a newly formed subsidiary of ADOMANI that has merged with and into EVT, with EVT surviving the merger as a wholly-
owned subsidiary. EVT stockholders hold approximately 56% of the total outstanding shares of common stock of ADOMANI.

Industry pioneer Phillip Oldridge will continue to serve as CEO of Envirotech Vehicles. Mr. Oldridge is a senior executive with over 30
years of proven experience leading teams and delivering business results. He previously served as CEO of  Green Power Motor
Company.

“We are excited to bring together the expertise of two industry-leading companies to launch Envirotech Vehicles into the rapidly
expanding electric vehicle space,” said Mr. Oldridge.  “With this merger, Envirotech Vehicles possesses one of the most
comprehensive product lines in the industry, with multiple new products under development which will help fuel the company’s
growth. Additionally, our products are customer-ready and we believe cost competitive given that as a result of the merger, we
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have been able to reduce vehicle cost by eliminating a previous two-step vehicle markup process.  With these key components in
place, we believe we are poised and ready to capture the surging market opportunity, as fleet truck operators convert to electric.”

Mr. Oldridge further commented, “With a capital raise of up to $23 million in place, (subject to certain conditions), to scale our business
operations, Envirotech Vehicles moves forward in a strengthened position financially and remains laser-focused on driving
sustainable, lasting growth. We have a clear goal of achieving operating profitability in 2022 and we believe our financial resources
make this goal attainable. We are excited and ready to serve the market as Envirotech Vehicles delivers high-quality, customer-ready
electric vehicles and contributes to achieving the zero-emission standards that have been publicly announced by a multitude of major
commercial fleet companies.”

In connection with the merger closing, Envirotech Vehicles has reconfigured its Board of Directors, with three existing members
resigning effective as of the closing, and Mr. Oldridge becoming a Director and Chairman. Michael Menerey, CFO, will remain a
director, and five new directors have been appointed, four of whom were designated by EVT, satisfying the merger requirement that
the new Board increase from five to seven directors.

About Envirotech Vehicles

ADOMANI, Inc. (DBA Envirotech Vehicles) is a provider of new zero-emission electric vehicles and is a provider of zero-emission
electric drivetrain systems for integration in medium to heavy-duty commercial fleet vehicles, as well as re-power conversion kits for
the replacement of drivetrain systems in combustion-powered vehicles. Envirotech Vehicles’ zero-emission electric vehicles are
focused on reducing the total cost of vehicle ownership and help fleet operators unlock the benefits of green technology and address
the challenges of traditional fuel price cost instability and local, state and federal environmental regulatory compliance. For more
information visit
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www.ADOMANIelectric.com

About Envirotech Drive Systems, Inc.

Envirotech Drive Systems, Inc. has partnered with leading OEM suppliers, and utilizes proprietary systems and technology to build
leading edge all-electric vehicles and drive train technology that are now both more efficient as well as more affordable than
traditional combustion engines. EVT believes it will be the first to market to sell and deliver purpose-built all electric vehicles in
California without requiring government subsidies. EVT sells a line of newly innovated, high quality, multi-platform electric drive
systems, controllers, ancillary components, and telematics options for existing truck fleets as well as for special-purposed vehicles of
all sizes. EVT systems can be retrofitted into rolling stock or integrated as OEM parts.

Cautionary Statement Regarding Forward-Looking Statements

Statements made in this press release that relate to future plans, events, financial results, prospects or performance are forward-
looking statements. While they are based on the current expectations and beliefs of management, such forward-looking statements
are subject to a number of risks, uncertainties, assumptions and other factors that could cause actual results to differ materially from
the expectations expressed in this press release, including the risks and uncertainties disclosed in  reports filed by ADOMANI, Inc.
(DBA Envirotech Vehicles) with the Securities and Exchange Commission, all of which are available online at www.sec.gov. All
statements, other than statements of historical fact, are statements that could be deemed forward-looking statements, including
statements containing the words "planned," "expects," "believes," "strategy," "opportunity," "anticipates," "outlook," "designed," and
similar words. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the
date hereof. Except as required by law, Envirotech Vehicles undertakes no obligation to update or revise any forward-looking
statements to reflect new information, changed circumstances or unanticipated events.

Contact Information

Investor Relations Contacts:
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Envirotech Vehicles
Michael K. Menerey, Chief Financial Officer
Telephone: (951) 407-9860 ext. 1205
Email: mike.m@ADOMANIelectric.com
 
IMS Investor Relations
 
John Nesbett/Jennifer Belodeau
203.972.9200
Email: jnesbett@institutionalms.com
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