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Item 1.01. Entry into a Material Definitive Agreement.
 

On August 18, 2022, the Board of Directors
of KVH Industries, Inc. (the “Company”) adopted a stockholder rights plan,
as set forth in the
Stockholder Rights Agreement, dated August 18, 2022, between the Company and Computershare Trust Company, N.A.,
as Rights Agent (the “Rights
Agreement”). The following description of the terms of the Rights Agreement does not purport
to be complete and is qualified in its entirety by reference to
the Rights Agreement, which is included as Exhibit 4.1 and is incorporated
herein by reference.
 

Pursuant to the terms of the Rights Agreement,
the Board of Directors declared a dividend distribution of one Preferred Stock Purchase Right (a
“Right”) for each outstanding
share of common stock, par value $0.01 per share, of the Company (the “Common Stock”), to stockholders of record as of
the
close of business on August 29, 2022 (the “Record Date”). In addition, one Right will automatically attach to each
share of Common Stock issued
between the Record Date and the earlier of the Distribution Date (as defined below) and the expiration date
of the Rights. Each Right entitles the registered
holder thereof to purchase from the Company a unit consisting of one ten-thousandth
of a share (a “Unit”) of Series A Junior Participating Cumulative
Preferred Stock, par value $0.01 per share, of the
Company (the “Preferred Stock”) at a cash exercise price of $48.00 per Unit (the “Exercise Price”),
subject to
adjustment, under certain conditions specified in the Rights Agreement and summarized below.
 

Initially, the Rights are not exercisable and
are attached to and trade with all shares of Common Stock outstanding as of, and issued subsequent to,
the Record Date. The Rights will
separate from the Common Stock and will become exercisable upon the earlier of (i) the close of business on the tenth
calendar day
following the first public announcement that a person or group of affiliated or associated persons (an “Acquiring Person”)
has acquired
beneficial ownership of 15% or more of the outstanding shares of Common Stock, other than as a result of repurchases of
stock by the Company or certain
inadvertent actions by a stockholder (the date of such announcement being referred to as the “Stock
Acquisition Date”), or (ii) the close of business on the
tenth business day (or such later day as the Board of Directors may
determine) following the commencement of a tender offer or exchange offer that could
result upon its consummation in a person or group
becoming an Acquiring Person (the earlier of such dates being herein referred to as the “Distribution
Date”). A person or
group who beneficially owned 15% or more of the Company’s outstanding Common Stock prior to the first public announcement by
the
Company of the adoption of the Rights Agreement will not trigger the Rights Agreement so long as they do not acquire beneficial ownership
of any
additional shares of Common Stock at a time when they still beneficially own 15% or more of such Common Stock, subject to certain
exceptions as set
forth in the Rights Agreement.
 

For purposes of the Rights Agreement, beneficial
ownership is defined to include ownership of securities that are subject to a derivative
transaction and acquired derivative securities.
Swaps dealers unassociated with any control intent or intent to evade the purposes of the Rights Agreement
are excepted from such imputed
beneficial ownership.
 

In the event that a Stock Acquisition Date occurs,
proper provision will be made so that each holder of a Right (other than an Acquiring Person or
its associates or affiliates, whose Rights
shall become null and void) will thereafter have the right to receive upon exercise, in lieu of a number of shares of
Preferred Stock,
that number of shares of Common Stock of the Company (or, in certain circumstances, including if there are insufficient shares of
Common
Stock to permit the exercise in full of the Rights, Units of Preferred Stock, other securities, cash or property, or any combination
of the foregoing)
having a market value of two times the Exercise Price of the Right (such right being referred to as the “Subscription
Right”). In the event that, at any time
following the Stock Acquisition Date, (i) the Company consolidates with, or merges
with and into, any other person, and the Company is not the continuing
or surviving corporation, (ii) any person consolidates with
the Company, or merges with and into the Company and the Company is the continuing or
surviving corporation of such merger and, in connection
with such merger, all or part of the shares of Common Stock are changed into or exchanged for
stock or other securities of any other
person or cash or any other property, or (iii) 50% or more of the Company’s assets or earning power is sold,
mortgaged or
otherwise transferred, each holder of a Right (other than an Acquiring Person or its associates or affiliates, whose Rights shall become
null
and void) will thereafter have the right to receive, upon exercise, common stock of the acquiring company having a market value
equal to two times the
Exercise Price of the Right (such right being referred to as the “Merger Right”). The holder of a
Right will continue to have the Merger Right whether or
not such holder has exercised the Subscription Right. Rights that are or were
beneficially owned by an Acquiring Person may (under certain circumstances
specified in the Rights Agreement) become null and void.
 

 



 

 
The Rights may be redeemed in whole, but not in
part, at a price of $0.01 per Right (payable in cash, Common Stock or other consideration

deemed appropriate by the Board of Directors)
by the Board of Directors only until the earlier of (i) the time at which any person becomes an Acquiring
Person or (ii) the
expiration date of the Rights Agreement. Immediately upon the action of the Board of Directors ordering redemption of the Rights, the
Rights will terminate and thereafter the only right of the holders of Rights will be to receive the redemption price.
 

The Rights Agreement may be amended by the Board
of Directors in its sole discretion at any time prior to the time at which any person becomes
an Acquiring Person. After such time the
Board of Directors may, subject to certain limitations set forth in the Rights Agreement, amend the Rights
Agreement only to cure any
ambiguity, defect or inconsistency, to shorten or lengthen any time period, or to make changes that do not adversely affect the
interests
of Rights holders (excluding the interests of an Acquiring Person or its associates or affiliates).
 

Until a Right is exercised, the holder will have
no rights as a stockholder of the Company (beyond those as an existing stockholder), including the
right to vote or to receive dividends.
While the distribution of the Rights will not be taxable to stockholders or to the Company, stockholders may,
depending upon the circumstances,
recognize taxable income in the event that the Rights become exercisable for shares of Common Stock, other securities
of the Company,
other consideration or for common stock of an acquiring company.
 

The Rights are not exercisable until the Distribution
Date and will expire at the close of business on August 18, 2023; provided that if the
Company’s stockholders have not ratified
the Rights Agreement by the close of business on the first day after the Company’s 2023 annual meeting of
stockholders (including
any adjournments or postponement thereof), the Rights will expire at such time, in each case, unless previously redeemed or
exchanged
by the Company.
 

The Rights Agreement provides the holders of the
Common Stock with the ability to exempt an offer to acquire, or engage in another business
combination transaction involving, the Company
that is deemed a “Qualifying Offer” (as defined in the Rights Agreement) from the terms of the Rights
Agreement. A Qualifying
Offer is, in summary, an offer determined by a majority of the independent members of the Board to have specific characteristics
that
are generally intended to preclude offers that are coercive, abusive or highly contingent. Among those characteristics are that it be:
(i) a fully financed
all-cash tender offer or an exchange offer offering shares of common stock of the offeror, or a combination
thereof, for any and all of the Common Stock;
and (ii) an offer that is otherwise in the best interests of the Company’s stockholders.
The Rights Agreement provides additional characteristics necessary
for an acquisition offer to be deemed a “Qualifying Offer,”
including if the consideration offered in a proposed transaction is stock of the acquiror.
 

Pursuant to the Rights Agreement, if the Company
receives a Qualifying Offer and the Board has not redeemed the outstanding Rights or
exempted such Qualifying Offer from the terms of
the Rights Agreement or called a special meeting of stockholders (the “Special Meeting”) for the
purpose of voting on whether
to exempt such Qualifying Offer from the terms of the Rights Agreement, in each case by the end of the 90 business day
period following
the commencement of such Qualifying Offer, provided such offer remains a Qualifying Offer during such period, the holders of 10% of
the
Common Stock may request that the Board call a Special Meeting to vote on a resolution authorizing the exemption of the Qualifying Offer
from the
terms of the Rights Agreement. If such a Special Meeting is not held by the 90th business day following the receipt of such
a request from stockholders to
call a Special Meeting, the Qualifying Offer will be deemed exempt from the terms of the Rights Agreement
on the 10th business day thereafter.
 
Item 3.03. Material Modification to Rights of Security Holders.
 

The information in response to Item 1.01 is incorporated
by reference in response to this Item 3.03.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change
in Fiscal Year.
 

In connection with the adoption of the Rights
Agreement described in Item 1.01 above, the Board of Directors of the Company approved a
Certificate of Designations of Series A
Junior Participating Cumulative Preferred Stock (the “Certificate of Designations”). The Certificate of Designations
will
be filed with the Secretary of State of Delaware on August 19, 2022. The Certificate of Designations is included as Exhibit 3.1
and is incorporated
herein by reference. The description of the Series A Junior Participating Cumulative Preferred Stock in Item
1.01 is incorporated herein by reference.
 

 



 

 
Item 8.01. Other Events.
 

On August 19, 2022, the Company issued a
press release announcing the adoption of the Rights Agreement. A copy of the press release is attached
hereto as Exhibit 99.1 and
incorporated by reference herein.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Description
     
3.1

 

Certificate of Designations
of Series A Junior Participating Cumulative Preferred Stock of KVH Industries, Inc.
classifying and designating
the Series A Junior Participating Cumulative Preferred Stock, filed as Exhibit 3.1 to
the Company’s Registration Statement on Form 8-A on
August 19, 2022 and incorporated herein by reference

     
4.1

 

Stockholder Rights Agreement,
dated as of August 18, 2022, between KVH Industries, Inc. and Computershare
Trust Company, N.A., as
Rights Agent, filed as Exhibit 4.1 to the Company’s Registration Statement on Form 8-A on
August 19, 2022 and incorporated herein by
reference

     
99.1   Press Release issued by KVH Industries, Inc. dated August 19, 2022
   
104   Cover Page Interactive Data File (embedded within the Inline
XBRL document)

 

 

https://www.sec.gov/Archives/edgar/data/1007587/000110465922092774/tm2223782d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1007587/000110465922092774/tm2223782d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1007587/000110465922092774/tm2223782d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1007587/000110465922092774/tm2223782d1_ex4-1.htm


 

 
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.
 
    KVH Industries, Inc.
       
       
August 19, 2022   By: /s/ Brent Bruun
      Brent Bruun
      President and Chief Executive Officer
 

 



 
Exhibit 99.1

  
KVH Industries Adopts Limited Duration Stockholder
Rights Plan

 
MIDDLETOWN, RI – August 19, 2022 – KVH Industries, Inc.
(Nasdaq: KVHI) (“KVH” or the “Company”) today announced that its Board of Directors
(the “Board”)
has unanimously adopted a limited duration stockholder rights plan (the “Rights Plan”).
 
The Rights Plan is intended to enable all shareholders to realize the
full value of their investment in the Company. It is also intended to protect the
Company and its shareholders from efforts to obtain
control of KVH that the Board determines are not in the best interests of the Company and its
shareholders.
 
The Rights Plan will give the Board sufficient time to carefully evaluate
the best use of the proceeds from Company’s recently announced sale of its inertial
navigation business and examine all options
for maximizing shareholder value. The Rights Plan applies equally to all current and future shareholders and is
not intended to deter
offers or preclude the Board from considering offers that are fair and otherwise in the best interests of all the Company’s shareholders.
 
The Rights Plan provides several recognized shareholder protections,
such as the following:
 

· The Rights Plan will automatically expire at the close of business on the
first day after the Company’s 2023 annual meeting of Stockholders (the
“2023 Annual Meeting”), unless approved by the
Company’s shareholders at the 2023 Annual Meeting, in which case it will expire in one year, on
August 18, 2023.

 
· The rights will be exercisable only if any person (or any persons acting
as a group) acquires 15% or more of the Company’s outstanding common

stock.
 

· The Rights Plan has an exception for offers made for all shares of the Company
that treat all shareholders equally, including a qualifying offer
clause that provides stockholders the ability to call a special meeting
for purposes of exempting a “qualifying offer.”

 
· The Rights Plan does not contain any dead-hand, slow-hand, no-hand or similar
feature that would limit the ability of a future Board to redeem the

rights.
 
Brent C. Bruun, KVH President and Chief Executive Officer, said, “As
we recently stated, our Board is focused on evaluating all options for maximizing
long-term shareholder value, ranging from strategic
alternatives to mechanisms for returning capital to shareholders. The Rights Plan will ensure that the
Board can properly and deliberately
consider all potential alternatives and maximize value for our shareholders.”
 

 



 

 
Additional Information on Stockholder Rights Plan
 
The Rights Plan is similar to plans adopted by other publicly traded
companies. Pursuant to the Rights Plan, KVH declared a dividend distribution of one
preferred stock purchase right for each outstanding
share of the Company’s common stock to stockholders of record as of the close of business on
August 29, 2022 (the “Record
Date”). In addition, one right will automatically attach to each share of Common Stock issued between the Record Date and
the earlier
of the distribution date and the expiration date of the rights. Each right entitles the registered holder thereof to purchase from the
Company a unit
consisting of one ten-thousandth of a share (a “Unit”) of Series A Junior Participating Cumulative Preferred
Stock, par value $0.01 per share, of the
Company (the “Preferred Stock”) at a cash exercise price of $48.00 per Unit, subject
to adjustment, under certain conditions specified in the Rights Plan
and summarized below.
 
The rights will become exercisable if an entity, person or group acquires
beneficial ownership of 15% or more of the Company’s outstanding common
stock. In the event that the rights become exercisable due
to the triggering ownership threshold being crossed, each right will entitle its holder (other than
the person, entity or group triggering
the Rights Plan, whose rights will become void and will not be exercisable) to receive shares of common stock of the
Company having a
market value equal to two times the exercise price of the right.
 
Under the Rights Plan, any person, entity or group that currently owns
more than the triggering percentage may continue to own its shares of common
stock but may not acquire any additional shares of common
stock, or form a group with another owner of common stock, without triggering the Rights
Plan.
 
A copy of the Rights Plan and a summary of its terms will be filed
on a Form 8-K with the Securities and Exchange Commission.
 
KVH shareholders are not required to take any action at this time.
 
Advisors
 
Goodwin Procter
LLP is serving as legal counsel for KVH and Evercore and Spotlight Advisors, LLC are serving as financial advisors.
 
About KVH Industries, Inc.
 
KVH Industries, Inc., is a global leader in mobile connectivity
systems, with innovative technology designed to enable a mobile world. A market leader in
maritime VSAT, KVH designs, manufactures, and
provides connectivity and content services globally. Founded in 1982, the company is based in
Middletown, RI, with research, development,
and manufacturing operations in Middletown, RI and more than a dozen offices around the globe.
 

 



 

 
Cautionary Note Regarding Forward-Looking Statements
 
This press release contains forward-looking statements that involve
risks and uncertainties. For example, forward-looking statements include, but are not
limited to, statements regarding, the effectiveness
of the Rights Plan in providing the Board with time to make informed decisions that are in the best long-
term interests of the Company
and our shareholders; statements regarding our goal to achieve sustainable and profitable results, our new strategy, and our
goals for
greater cost discipline, improved profitability and increased shareholder value. Actual results could differ materially from the results
projected in
or implied by the forward-looking statements made in this press release. Factors that might cause these differences include,
but are not limited to, the
uncertain outcome of our restructuring plan and related reduction in force, including the loss of valuable
employees; uncertainties created by our leadership
transition, including challenges and potential additional expenses in retaining our
continuing employees, particularly in the current competitive labor
market characterized by rising wages; uncertainties created by our
new business strategy, which may impact customer recruitment and retention; the
uncertain impact of ongoing disruptions in our supply
chain and associated increases in our costs. These and other factors are discussed in more detail in
our Annual Report on Form 10-K
filed with the Securities and Exchange Commission on March 11, 2022 and our subsequent filings with the Securities and
Exchange Commission.
Copies are available through our Investor Relations department and website, investors.kvh.com. We do not assume any obligation
to update
our forward-looking statements to reflect new information and developments.
 
Media Contacts:
 
Longacre Square Partners
Dan Zacchei / Joe Germani
dzacchei@longacresquare.com / jgermani@longacresquare.com
 

 
 


