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WASHINGTON, D.C. 20549

 

FORM 8-K/A
(Amendment No. 1)

 
CURRENT REPORT

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

 
Date of Report (Date of earliest event reported): August 30, 2021 (July 1, 2021)

 

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

 
Nevada  000-54258  26-3062661

(State or other jurisdiction
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Identification No.)
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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):
 
☐     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
   
 
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. ☐
 

 



 
 
Explanatory Note
 
On July 8, 2021, Unrivaled Brands, Inc. (f/k/a “Terra Tech Corp.”) (the “Company”) filed a Current Report on Form 8-K (the “Initial Filing”) disclosing that, on July 1, 2021,
the Company completed its acquisition of UMBRLA, Inc., a Nevada corporation (“UMBRLA”), pursuant to the Agreement and Plan of Merger, dated March 2, 2021, by and
among the Company, UMBRLA, Phoenix Merger Sub Corp., a Nevada corporation and wholly owned subsidiary of the Company (“Merger Sub”), and Dallas Imbimbo, as the
stockholder representative for the UMBRLA stockholders (the “Transaction”).
 
This Amendment No. 1 on Form 8-K/A amends the Initial Filing to include the required historical financial statements of UMBRLA and the pro forma financial information
required by Items 9.01(a) and 9.01(b) of Form 8-K as well as the related auditor consents and should be read in conjunction with the Initial Filing.
 
The pro forma financial information included as Exhibit 99.2 to this Current Report on Form 8-K/A has been presented for informational purposes only, as required by Form 8-
K, and does not purport to represent the actual results of operations that the Company and UMBRLA would have achieved had the companies been combined at and during the
period presented in the pro forma financial information, and is not intended to project the future results of operations that the combined company may achieve following the
Transaction.
 
Except as described above, all other information in the Initial Filing remains unchanged.
 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial statements of business acquired
 
The audited financial statements of UMBRLA, Inc. as of December 31, 2020 and December 31, 2019 and for the years then ended are filed as Exhibit 99.1, and are
incorporated herein by reference.
 
(b) Pro forma financial information
 
The unaudited pro forma condensed combined financial information of Unrivaled Brands, Inc. (f/k/a Terra Tech Corp.) and UMBRLA, Inc. as of March 31, 2021 and the
quarter then ended is filed as Exhibit 99.2 and is incorporated herein by reference.
 
(d) Exhibits
 
Exhibit No. Description
 
23.1 Consent of Armanino LLP – UMBRLA, Inc.
  
99.1 Audited Financial Statements of UMBRLA, Inc. as of December 31, 2020 and December 31, 2019 and for the periods from January 1, 2020 through

December 31, 2020 and January 1, 2019 through December 31, 2019.
  
99.2 Unaudited Pro Forma Condensed Combined Financial Information of Unrivaled Brands, Inc. (f/k/a Terra Tech Corp.) and UMBRLA, Inc. as of March 31,

2021 and for the quarter then ended March 31, 2021.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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.
 
 UNRIVALED BRANDS, INC.  

  
Date: August 30, 2021 By: /s/ Francis Knuettel II  

 Francis Knuettel II  
 Chief Executive Officer  
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EXHIBIT 23.1
 
Armanino LLP
21650 Oxnard St.
Suite 2400
Woodland Hills, CA 91367-7824
818 587 9300 main
818 347 0904 fax
armaninoLLP.com

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the use in this Registration Statement on Form 8-K of our audit report dated June 7, 2021 relating to the consolidated financial statements of
Umbrla, Inc. as of and for the two years ended December 31, 2019 and 2020.
 

 

 ArmaninoLLP
 Woodland Hills, California
 
August 30, 2021
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EXHIBIT 99.2
  

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
The following unaudited pro forma condensed combined financial statements and related notes present the historical consolidated financial statements of
Unrivaled Brands (the “Company”), formerly Terra Tech Corp., and UMBRLA, Inc. (“UMBRLA”) as if completion of the acquisition had occurred on
the dates specified below.
 
The following unaudited pro forma combined condensed financial information has been prepared to illustrate the estimated effects of the acquisition.
 
The unaudited pro forma condensed combined balance sheet as of March 31, 2021 is based on the individual unaudited historical consolidated balance
sheets of the Company and UMBRLA as of the transaction had occurred on March 31, 2021.
 
The unaudited pro forma combined condensed statements of operations for the year ended December 31, 2020 combines the historical individual results
of operations for the Company and UMBRLA for the year ended December 31, 2020 and has been prepared to reflect the transaction as if it occurred on
January 1, 2020.
 
The unaudited pro forma combined condensed statements of operations for the three months ended March 31, 2021 combines the historical unaudited
results of operations for the Company and UMBRLA for the three months ended March 31, 2021 and has been prepared to reflect the transaction as if it
occurred on January 1, 2021.
 
Other than as disclosed in the notes thereto, the unaudited pro forma combined financial statements do not reflect any additional liabilities, off-balance
sheet commitments or other obligations that may become payable after the date of such financial statements.
 
The unaudited pro forma condensed combined financial statements are presented for illustrative purposes only to reflect the acquisition and do not
represent what our results of operations or financial position would actually have been had the transactions occurred on the dates noted above, or project
our results of operations or financial position for any future periods. The unaudited pro forma condensed combined financial statements are intended to
provide
information about the continuing impact of the acquisition as if it had been consummated earlier. The pro forma adjustments are based on available
information and certain assumptions that management believes are factually supportable and are expected to have a continuing impact on our results of
operations. In the opinion of management, all adjustments necessary to present fairly the unaudited pro forma condensed combined financial statements
have been made.
 
The acquisition will be accounted for using the acquisition method of accounting for business combinations. The allocation of the preliminary estimated
purchase price is based upon management’s estimates of and assumptions related to the fair value of assets to be acquired and liabilities to be assumed as
of December 31, 2020 using currently available information. Due to the fact that the unaudited pro forma combined financial information has been
prepared based on these preliminary estimates, the final purchase price allocation and the resulting effect on financial position and results of operations
may materially differ from the pro forma amounts included herein. The Company expects to finalize its allocation of the purchase consideration as soon as
practicable but is not required to finalize for one year from the closing date of the transaction.
 
The following unaudited pro forma condensed combined financial information should be read in conjunction with the Company’s consolidated financial
statements and related notes. The Company’s financial statements and notes are included in our Annual Report on Form 10-K for the year ended
December 31, 2020 and in our Quarterly Report on Form 10-Q for the three months ended March 31, 2021.
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Note 1 – Unaudited Pro Forma Condensed Combined Balance Sheet
 
Consideration for the acquisition of UMBRLA consisted of 215,197,455 unregistered shares of the Company’s common stock and assumption of all of
UMBRLA’s warrants and stock options vested and outstanding as of the acquisition date. Based on the closing stock price on July 1, 2021, the fair value
of the consideration paid was $80.33 million. The preliminary purchase price allocation is as follows:
 

The following adjustments have been made to the accompanying unaudited pro forma combined balance sheet as of March 31, 2021 to reflect the
acquisition adjustments related to the transaction:
 

(a)    The preliminary estimated fair value of goodwill and intangible assets reflects the preliminary purchase price allocation.
 

(b)    Intercompany balances have been eliminated.
 
Note 2 – Unaudited Pro Forma Condensed Combined Statement of Operations
 
The following adjustments have been made to the accompanying unaudited pro forma combined statement of operations to reflect the impact of the
transaction on the on the twelve-month period ended December 31, 2020 and the three-month period ended March 31, 2021:
 

(c)    Amortization expense has been adjusted for definite-lived intangible assets acquired.
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