
 

 
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): May 21, 2021
 

NORTHERN GENESIS ACQUISITION CORP. II
(Exact Name of Registrant as Specified in Charter)

 
Delaware  001-39881  85-3343695

(State of incorporation
or organization)  

(Commission File Number)
 

(I.R.S. Employer 
Identification Number)

 
4801 Main Street, Suite 1000

Kansas City, MO  64112
(Address of principal executive offices)  (Zip Code)

 
(816) 514-0324

(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
Units, each consisting of one share of Class A
common stock and one-half of one redeemable

warrant
 

NGAB.U
 

New York Stock Exchange

Common Stock, par value $0.0001 per share  NGAB  New York Stock Exchange
Warrants, each whole warrant exercisable for one

share of common stock at an exercise price of
$11.50 per share

 
NGAB WS

 
New York Stock Exchange

 
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) or Rule
12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2).
 
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 4.02 Non-Reliance on Previously Issued Financial Statement and Related Audit Report.

 
On April 12, 2021, the Securities and Exchange Commission (the “SEC”) released a public statement (the “Public Statement”) informing market

participants that warrants issued by special purpose acquisition companies (“SPACs”) may require classification as a liability of the entity measured at fair
value, with changes in fair value each period reported in earnings. Northern Genesis Acquisition Corp. II (the “Company”) has previously classified its
private placement warrants and public warrants (collectively, the “warrants”) as equity. For a full description of the Company’s warrants, please refer to the
Company’s final prospectus filed in connection with its initial public offering (“IPO”) dated January 12, 2021 (“Final Prospectus”).

 
On May 21, 2021, Management of the Company and the Audit Committee of the Board of Directors of the Company determined that the

Company’s previous audited balance sheet related to its IPO dated January 15, 2021 and filed as Exhibit 99.1 with the Company’s Current Report on Form
8-K on January 22, 2021 (the “IPO Balance Sheet”) should no longer be relied upon due to changes required for alignment with the SEC’s Public
Statement. The SEC’s Public Statement discussed “certain features of warrants issued in SPAC transactions” that “may be common across many entities.”
The Public Statement indicated that when one or more of such features is included in a warrant, the warrant “should be classified as a liability measured at
fair value, with changes in fair value each period reported in earnings.”

 
Following consideration of the guidance in the Public Statement, while the terms and quantum of the warrants as described in the Final Prospectus

have not changed, the Company concluded the warrants do not meet the conditions to be classified in equity and instead, the warrants meet the definition of
a derivative under ASC 815, under which the Company should record the warrants as liabilities on the Company’s balance sheet. The Company has
discussed this approach with its independent registered public accounting firm, Marcum LLP, and intends to include a restatement of the IPO Balance Sheet
reflecting this reclassification of the warrants in its Quarterly Report on Form 10-Q for the quarter ended March 31, 2021.

 
Cautionary Statements Regarding Forward-Looking Statements
 

This Current Report on Form 8-K includes “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private
Securities Litigation Reform Act of 1995. Certain of these forward-looking statements can be identified by the use of words such as “believes,” “expects,”
“intends,” “plans,” “estimates,” “assumes,” “may,” “should,” “will,” “seeks,” or other similar expressions. These statements are based on current
expectations on the date of this Form 8-K and involve a number of risks and uncertainties that may cause actual results to differ significantly. The Company
does not assume any obligation to update or revise any such forward-looking statements, whether as the result of new developments or otherwise. Readers
are cautioned not to put undue reliance on forward-looking statements.
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SIGNATURE

 
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.
 
Dated: May 24, 2021
 
 NORTHERN GENESIS ACQUISITION CORP. II
   
 By: /s/ Ken Manget
  Name:  Ken Manget
  Title:    Chief Financial Officer
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