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Item 8.01. Other Events.
 

On August 18, 2017, Appliance Recycling Centers of America, Inc. (the “Company”), acquired GeoTraq Inc. (“GeoTraq”) by way of merger, the result of which was
that GeoTraq became a wholly-owned subsidiary of the Company (the “GeoTraq Transaction”). In connection with this transaction, the Company tendered to the owners of
GeoTraq, among other forms of consideration, an aggregate of 288,000 shares of the Company’s Series A Convertible Preferred Stock (the “Series A Preferred Stock”). To
accomplish the designation and issuance of the Series A Preferred Stock, the Company filed a Certificate of Designation with the Secretary of State of the State of Minnesota.
On March 12, 2018 and in connection with the reincorporation of the Company from the State of Minnesota to the State of Nevada, the Company filed Articles of Incorporation
with the Secretary of State of the State of Nevada (the “Nevada Secretary of State”).
 

Upon review of the Listing of Additional Shares form submitted on behalf of the Company in connection with the GeoTraq Transaction, the staff (the “Staff”) of The
Nasdaq Stock Market LLC (“Nasdaq”) reviewed the circumstances behind the Company’s inadvertent failure to comply with Nasdaq Listing Rule 5640 (the “Voting Rights
Rule”). As a result thereof, the voting rights of all of the holders of the Series A Preferred Stock were reduced by 15% (the “85% Voting Issue”). In addition, in connection with
the Company’s April 2019 reverse split of its common stock, the Staff requested that the Company confirm that its “preferred stock conversion-into-common stock formula”
would be automatically adjusted in the future in exactly the same manner as mandated by the Board of Directors in connection with the April 2019 reverse stock split (the
“Automatic Preferred Stock Conversion Adjustment”).
 

Following discussions with the Staff and based, in part, on those communications with respect to the 85% Voting Issue and the Automatic Preferred Stock Conversion
Adjustment, the Company’s Board of Directors authorized a new series of preferred stock, known as Series A-1 Convertible Preferred Stock (the “Series A-1 Preferred Stock”)
to replace the original Series A Preferred Stock. Accordingly, the Company filed a Certificate of Designation of Powers, Preferences, and Rights of Series A-1 Convertible
Preferred Stock (the “Series A-1 Certificate of Designation”) with the Nevada Secretary of State. The Series A-1 Convertible Preferred Stock has virtually all of the same
powers, preferences, and rights as the Series A Preferred Stock, subject to the Nasdaq-required provisions that were already in concert with the Company’s voting and reverse
split actions. Specifically, the required provisions were (i) Section 3.2.5 of the Series A-1 Certificate of Designation (in respect of 85% limitation on voting rights of the Series
A-1 Convertible Preferred Stock) and (ii) Section 3.2.1(f) of the Series A-1 Certificate of Designation (in respect of a the reverse common stock split Automatic Preferred
Stock Conversion Adjustment – a “Triggering Event,” as defined therein).

 
On June 27, 2019, the Staff notified the Company that it has regained compliance with the Voting Rights Rule and that it has closed the matter. The Company is now

fully compliant again with all Nasdaq listing rules.
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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.
 
 
  
Date: July 1, 2019 Appliance Recycling Centers of America, Inc.
  
 /s/ Tony Isaac                                                    

 
Tony Isaac
Chief Executive Officer
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