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Item 1.01 Entry into a Material Definitive Agreement.
 

As previously discussed in, and described in greater detail in, the Current Report on Form 8-K filed by Kidpik Corp., a Delaware
corporation (“Kidpik”), with the Securities and Exchange Commission (SEC) on April 1, 2024, on March 29, 2024, the Company entered into an
Agreement and Plan of Merger and Reorganization (the “Merger Agreement”) with Nina Footwear Corp., a Delaware corporation (“Nina
Footwear”), a brand specializing in women’s footwear, particularly in dress shoes and accessories for special occasions, and Kidpik Merger Sub,
Inc., a Delaware corporation and wholly-owned subsidiary of Kidpik (“Merger Sub”). Upon the terms and subject to the satisfaction of the conditions
described in the Merger Agreement, Merger Sub will be merged with and into Nina Footwear, with Nina Footwear surviving as a wholly-owned
subsidiary of Kidpik (the “Merger”). The Merger is intended to qualify as a tax-free reorganization for U.S. federal income tax purposes.

 
At the effective time of the Merger (the “Effective Time”): each share of Nina Footwear capital stock outstanding immediately prior to the

Effective Time, excluding any shares of Nina Footwear capital stock held by Nina Footwear (if any), and any dissenting shares, will be automatically
converted solely into the right to receive a number of shares of Kidpik common stock (the “Shares”) equal to their pro rata share of 80% of Kidpik’s
outstanding shares of common stock following the Merger, with any fractional shares rounded up to the nearest whole share.

 
The Merger Agreement contains certain termination rights, including: the right of either party to terminate the Merger Agreement if the

Merger is not consummated by August 31, 2024 (the “End Date”), subject to certain extension rights.
 
On July 22, 2024, the Company, Nina Footwear and Merger Sub entered into a First Amendment to Agreement and Plan of Merger and

Reorganization (the “First Amendment”), pursuant to which each of the parties agreed to extend the End Date to December 31, 2024.
 
While the Company is in the process of drafting the proxy statement required to seek stockholder for the issuance of shares of common

stock to Nina Footwear in connection with the Merger, and continuing to move forward with the transaction in earnest, the parties believe that
additional time may be necessary to clear SEC comments on the proxy statement, hold a stockholder meeting, and complete the other conditions to
closing.

 
The foregoing description of the First Amendment does not purport to be complete and is qualified in its entirety by reference to the full text

of such First Amendment, a copy of which is filed herewith as Exhibit 2.2 and incorporated by reference herein in its entirety.
 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1861522/000149315224012463/form8-k.htm


 
 
Cautionary Statement Regarding Forward-Looking Statements
 

Certain statements contained in this Current Report on Form 8-K regarding matters that are not historical facts, are forward-looking
statements within the meaning of Section 21E of the Securities and Exchange Act of 1934, as amended, and the Private Securities Litigation Reform
Act of 1995 (the “PSLRA”). These include, but are not limited to, statements regarding the anticipated completion and effects of the proposed
Merger, projections and estimates of Kidpik’s corporate strategies, future operations and plans, including the costs thereof; and other statements
regarding management’s intentions, plans, beliefs, expectations or forecasts for the future. No forward-looking statement can be guaranteed, and
actual results may differ materially from those projected. Kidpik and Nina Footwear undertake no obligation to publicly update any forward-looking
statement, whether as a result of new information, future events or otherwise, except to the extent required by law. We use words such as
“anticipates,” “believes,” “plans,” “expects,” “projects,” “future,” “intends,” “may,” “will,” “should,” “could,” “estimates,” “predicts,” “potential,”
“continue,” “guidance,” and similar expressions to identify these forward-looking statements that are intended to be covered by the safe-harbor
provisions of the PSLRA. Such forward-looking statements are based on our expectations and involve risks and uncertainties; consequently, actual
results may differ materially from those expressed or implied in the statements due to a number of factors, including, but not limited to, the outcome
of any legal proceedings that may be instituted against Nina Footwear or Kidpik following the announcement of the Merger; the timing to complete
the Merger, the inability to complete the Merger, including due to the failure to obtain approval of the stockholders of Kidpik or Nina Footwear;
delays in obtaining, adverse conditions contained in, or the inability to obtain necessary regulatory approvals or complete regular reviews required to
complete the Merger, if any; the inability to recognize the anticipated benefits of the Merger, which may be affected by, among other things,
competition, the ability of the combined company to grow and successfully execute on its business plan; costs related to the Merger; changes in the
applicable laws or regulations; the possibility that the combined company may be adversely affected by other economic, business, and/or competitive
factors; the combined company’s ability to manage future growth; the combined company’s ability to raise funding; the complexity of numerous
regulatory and legal requirements that the combined company needs to comply with to operate its business; the reliance on the combined company’s
management; the prior experience and successes of the combined company’s management team that is not indicative of any future success; Kidpik’s
and the combined company’s ability to meet Nasdaq’s continued listing requirements; Kidpik and the combined company’s ability to maintain the
listing of their common stock on Nasdaq; the ability to obtain additional funding, the terms of such funding and potential dilution caused thereby; the
continuing effect of rising interest rates and inflation on Kidpik’s and the combined company’s operations, sales, and market for their products;
deterioration of the global economic environment; rising interest rates and inflation and Kidpik’s and the combined company’s ability to control
costs, including employee wages and benefits and other operating expenses; Kidpik’s decision to cease manufacturing new products; Kidpik’s history
of losses; Kidpik’s and the combined company’s ability to maintain current members and customers and grow members and customers; risks
associated with the effect of global pandemics, and governmental responses thereto on Kidpik’s and the combined company’s operations, those of
Kidpik’s and the combined company’s vendors, Kidpik’s and the combined company’s customers and members and the economy in general; risks
associated with Kidpik’s and the combined company’s supply chain and third-party service providers, interruptions in the supply of raw materials
and merchandise; increased costs of raw materials, products and shipping costs due to inflation; disruptions at Kidpik’s and the combined company’s
warehouse facility and/or of their data or information services, Kidpik’s and the combined company’s ability to locate warehouse and distribution
facilities and the lease terms of any such facilities; issues affecting our shipping providers; disruptions to the internet; risks that effect our ability to
successfully market Kidpik’s and the combined company’s products to key demographics; the effect of data security breaches, malicious code and/or
hackers; increased competition and our ability to maintain and strengthen Kidpik’s and the combined company’s brand name; changes in consumer
tastes and preferences and changing fashion trends; material changes and/or terminations of Kidpik’s and the combined company’s relationships with
key vendors; significant product returns from customers, excess inventory and Kidpik’s and the combined company’s ability to manage our
inventory; the effect of trade restrictions and tariffs, increased costs associated therewith and/or decreased availability of products; Kidpik’s and the
combined company’s ability to innovate, expand their offerings and compete against competitors which may have greater resources; the fact that
Kidpik’s Chief Executive Officer has majority voting control over Kidpik and will have majority control over the combined company; if the use of
“cookie” tracking technologies is further restricted, regulated, or blocked, or if changes in technology cause cookies to become less reliable or
acceptable as a means of tracking consumer behavior; Kidpik’s and the combined company’s ability to comply with the covenants of future loan and
lending agreements and covenants; Kidpik’s and the combined company’s ability to prevent credit card and payment fraud; the risk of unauthorized
access to confidential information; Kidpik’s and the combined company’s ability to protect intellectual property and trade secrets, claims from third-
parties that Kidpik and/or the combined company have violated their intellectual property or trade secrets and potential lawsuits in connection
therewith; Kidpik’s and the combined company’s ability to comply with changing regulations and laws, penalties associated with any non-
compliance (inadvertent or otherwise), the effect of new laws or regulations, and Kidpik’s and the combined company’s ability to comply with such
new laws or regulations; changes in tax rates; Kidpik’s and the combined company’s reliance and retention of management; the outcome of future
lawsuits, litigation, regulatory matters or claims; the fact that Kidpik and the combined company have a limited operating history; the effect of future
acquisitions on Kidpik’s and the combined company’s operations and expenses; and others that are included from time to time in filings made by
Kidpik with the SEC, many of which are beyond the control of Kidpik and the combined company, including, but not limited to, in the “Cautionary
Note Regarding Forward-Looking Statements” and “Risk Factors” sections in Kidpik’s Form 10-Ks and Form 10-Qs and in its Form 8-Ks, which it
has filed, and files from time to time, with the Securities and Exchange Commission, including, but not limited to its Annual Report on Form 10-K
for the year ended December 30, 2023 (the “2023 Annual Report”) and its Quarterly Report on Form 10-Q for the quarter ended March 30, 2024.
These reports are available at www.sec.gov and on Kidpik’s website at https://investor.kidpik.com/sec-filings. Kidpik cautions that the foregoing list
of important factors is not complete. All subsequent written and oral forward-looking statements attributable to Kidpik or any person acting on behalf
of Kidpik are expressly qualified in their entirety by the cautionary statements referenced above. Other unknown or unpredictable factors also could
have material adverse effects on Kidpik’s and the combined company’s future results and/or could cause their actual results and financial condition to
differ materially from those indicated in the forward-looking statements. The forward-looking statements included in this Current Report on Form 8-
K are made only as of the date hereof. Kidpik cannot guarantee future results, levels of activity, performance or achievements. Accordingly, you
should not place undue reliance on these forward-looking statements. Except as required by law, neither Nina Footwear nor Kidpik undertakes any
obligation to update publicly any forward-looking statements for any reason after the date of this Current Report on Form 8-K to conform these



statements to actual results or to changes in their expectations. If they update one or more forward-looking statements, no inference should be drawn
that they will make additional updates with respect to those or other forward-looking statements.
 
 



 
 
Additional Information and Where to Find It
 

In connection with the proposed Merger, Kidpik intends to file a proxy statement with the SEC (the “Proxy Statement”), that will be
distributed to holders of Kidpik’s common stock in connection with its solicitation of proxies for the vote by Kidpik’s stockholders with respect to
the proposed Merger and other matters as may be described in the Proxy Statement. The Proxy Statement, when it is filed and mailed to stockholders,
will contain important information about the proposed Merger and the other matters to be voted upon at a meeting of Kidpik’s stockholders to be
held to approve the proposed Merger and other matters (the “Merger Meeting”). Kidpik may also file other documents with the SEC regarding the
proposed Merger. Kidpik stockholders and other interested persons are advised to read, when available, the Proxy Statement, as well as any
amendments or supplements thereto, because they will contain important information about the proposed Merger. When available, the definitive
Proxy Statement will be mailed to Kidpik stockholders as of a record date to be established for voting on the proposed Merger and the other matters
to be voted upon at the Merger Meeting.

 
Kidpik’s stockholders may obtain copies of the aforementioned documents and other documents filed by Kidpik with the SEC, without

charge, once available, at the SEC’s web site at www.sec.gov, on Kidpik’s website at https://investor.kidpik.com/sec-filings or, alternatively, by
directing a request by mail, email or telephone to Kidpik at 200 Park Avenue South, 3rd Floor, New York, New York 10003; ir@kidpik.com; or (212)
399-2323, respectively.
 
Participants in the Solicitation
 

Kidpik, Nina Footwear, and their respective directors, executive officers and other members of management and employees may be deemed
to be participants in the solicitation of proxies from Kidpik’s stockholders with respect to the proposed Merger. Information regarding the persons
who may be deemed participants in the solicitation of proxies from Kidpik’s stockholders in connection with the proposed Merger will be contained
in the Proxy Statement relating to the proposed Merger, when available, which will be filed with the SEC. Additionally, information about Kidpik’s
directors and executive officers and their ownership of Kidpik is available in Kidpik’s Amendment No. 1 to the 2023 Annual Report, as filed with the
SEC on April 29, 2024 (the “Annual Meeting Proxy Statement”). To the extent holdings of securities by potential participants (or the identity of such
participants) have changed since the information included in the Amendment No. 1 to 2023 Annual Report, such information has been or will be
reflected on Kidpik’s Statements of Change in Ownership on Forms 3 and 4 filed with the SEC. You may obtain free copies of these documents using
the sources indicated above.

 
 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1861522/000149315224017074/form10-ka.htm


 
 
Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security

holdings or otherwise, will be contained in the Proxy Statement and other relevant materials to be filed with the SEC regarding the Merger
Agreement when they become available. Investors should read the Proxy Statement carefully when it becomes available before making any voting or
investment decisions. You may obtain free copies of these documents from Kidpik using the sources indicated above.
 
Non-Solicitation

 
This communication is for informational purposes only and is not intended to and shall not constitute a proxy statement or the solicitation of

a proxy, consent or authorization with respect to any securities or in respect of the Merger Agreement and is not intended to and shall not constitute
an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy or subscribe for any securities or a solicitation of any vote of
approval, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit

No.
 

Description
2.1#£  Agreement and Plan of Merger and Reorganization, dated March 29, 2024, by and among Kidpik Corp., Kidpik Merger Sub, Inc. and

Nina Footwear Corp. (Filed as Exhibit 2.1 to the Current Report on Form 8-K filed by the Company with the SEC on April 1, 2024, and
incorporated herein by reference)

2.2*  First Amendment to Agreement and Plan of Merger and Reorganization, dated July 2024, by and among Kidpik Corp., Kidpik Merger
Sub, Inc. and Nina Footwear Corp.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
# Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2)(ii) of Regulation S-K. A copy of any omitted schedule or Exhibit will
be furnished supplementally to the Securities and Exchange Commission upon request; provided, however that Kidpik Corp. may request
confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedule or Exhibit so furnished.
 
£ Certain personal information which would constitute an unwarranted invasion of personal privacy has been redacted from this exhibit pursuant to
Item 601(a)(6) of Regulation S-K.

 
 

https://www.sec.gov/Archives/edgar/data/1861522/000149315224012463/ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1861522/000149315224029232/ex2-2.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.
 
Dated: July 26, 2024
 
 Kidpik Corp.
   
 By: /s/ Ezra Dabah
 Name: Ezra Dabah
 Title: Chief Executive Officer

 
 

 


