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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)  November 4, 2013

THE ALKALINE WATER COMPANY INC.
Exact name of registrant as specified in its charter)

Nevada 000-55096 EIN 98-0367049
(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)

7730 E Greenway Road Ste. 203
 Scottsdale, AZ 85260

(Address of principal executive offices and Zip Code)

Registrant’s telephone number, including area code: 480-272-7290

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))
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Item
1.01

Entry into a Material Definitive Agreement.

On November 4, 2013, The Alkaline Water Company Inc. (“Alkaline”), entered into a Securities Purchase Agreement
(the “Purchase Agreement”) with certain institutional investors, pursuant to which Alkaline agreed to sell, in a private
placement (the “Offering”), an aggregate of 500 shares of its 10% Series B Convertible Preferred Stock (“Series B
Preferred Stock”) at a stated value of $1,000 per share of Series B Preferred Stock for gross proceeds of $500,000.
Additionally the investors shall also receive Series A, Series B and Series C common stock purchase warrants.  The
Series A warrants will be exercisable into 1,162,791 shares of the Alkaline’s common stock (“Common Stock”) with an
exercise price of $0.55 per share and a term of five years.  The Series B warrants will be exercisable into 1,162,791
shares of the Common Stock with an exercise price of $0.43 per share and have a term of exercise of 54 weeks.  The
Series C warrants will be exercisable into 1,162,179 shares of the Common Stock with an exercise price of $0.55 per
share and have a term of exercise of five years; provided that such Series C warrants only become exercisable ratably
upon exercise of the Series B Warrants.

The closing of the Offering is expected to occur on or about November 6, 2013, subject to satisfaction of customary
closing conditions set forth in the Purchase Agreement. The Purchase Agreement also contains representations,
warranties, indemnification and other provisions customary for transactions of this nature.

Holders of the Series B Preferred Stock will be entitled to receive cumulative dividends at the rate per share (as a
percentage of the stated value per share) of 10% per annum, payable semi-annually on April 30 and October 31 and on
each conversion date (with respect only to Series B Preferred Stock being converted) and on each Mandatory
Redemption Date and One Year Redemption Date (with respect only to Series B Preferred Stock being redeemed).
Upon any liquidation, dissolution or winding-up of Alkaline, holders of the Series B Preferred Stock will be entitled to
receive out of the assets of Alkaline an amount equal to the stated value, plus any accrued and unpaid dividends
thereon and any other fees or liquidated damages then due and owing thereon for each share of the Series B Preferred
Stock before any distribution or payment is made to the holders of any junior securities.

Each share of the Series B Preferred Stock will be convertible at the option of the holder thereof into that number of
shares of Common Stock determined by dividing the stated value of such share of the Series B Preferred Stock by the
conversion price of $0.43, subject to later adjustment. In addition, on the earlier (the “Trigger Date”) of (a) the date that
a registration statement that registers the resale of the shares of Common Stock issuable upon conversion of the shares
of the Series B Preferred Stock (the “Registration Statement”) is first declared effective by the Securities and Exchange
Commission and (b) the 180th calendar day following the date of the closing of the Offering, the conversion price will
be reduced to the lesser of (i) the then conversion price or (ii) 85% of the average of the volume weighted average
price for the five trading dates immediately prior to such Trigger Date, subject to a floor price of $0.25. The
conversion right is subject to the beneficial ownership limitation, which will be 4.99% of the number of shares of the
Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon
conversion of the Series B Preferred Stock held by the applicable holder. The holder may increase or decrease the
beneficial ownership limitation upon not less than 61 days’ prior notice to Alkaline, but in no event will such beneficial
ownership exceed 9.99%.
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Within three trading days from the closing of any subsequent financing (each, a “Mandatory Redemption Date”),
Alkaline must use 25% of the proceeds from each such financing to redeem the Series B Preferred Stock on a pro rata
basis, until such time that all of the Series B Preferred Stock then outstanding are redeemed in full (each, a “Mandatory
Redemption”). If any portion of the cash payment for a Mandatory Redemption has not been paid by Alkaline on the
Mandatory Redemption Date, interest will accrue until such amount is paid in full at a rate equal to the lesser of 18%
per annum or the maximum rate permitted by applicable law. In addition, on the first anniversary of the earliest date
on which any shares of the Series B Preferred Stock were issued (the “One Year Redemption Date”), Alkaline must
redeem all of the then outstanding Series B Preferred Stock, for an amount in cash equal to the sum of 100% of the
aggregate stated value then outstanding, the accrued but unpaid dividends and all the liquidated damages and other
amounts due in respect of the Series B Preferred Stock. In addition, upon the occurrence of a triggering event, each
holder will have the right to require Alkaline to redeem all of the Series B Preferred Stock then held by such holder
for a redemption price, in cash, equal to the sum of (a) the greater of (i) 130% of the stated value and (ii) the product
of (y) the volume weighted average price on the trading day immediately preceding the date of the triggering event
and (z) the stated value divided by the then conversion price, (b) all accrued but unpaid dividends thereon, (c) the
make-whole amount and (d) all liquidated damages and other costs, expenses or amounts due in respect of the Series
B Preferred Stock. The triggering events include, among other things, the failure of the Registration Statement to be
declared effective by the Securities and Exchange Commission on or prior to the 180th day after the date of the
closing of the Offering.

On November 4, 2013, Alkaline also entered into a Registration Rights Agreement with the investors pursuant to
which Alkaline is obligated to file a Registration Statement to register the resale of the shares of Common Stock
issuable upon conversion of the Series B Preferred Stock and upon exercise of the Warrants on or prior to the 30th
calendar day following November 4, 2013. Alkaline also agreed to use its best efforts to cause the registration
statement to be declared effective as promptly as possible after the filing thereof, but in any event no later than the
60th calendar day following November 4, 2013 (or, in the event of a “full review” by the Securities and Exchange
Commission, the 120th calendar day following November 4, 2013).

The forms of the Purchase Agreement, the Registration Rights Agreement and the Common Stock Purchase Warrant
are filed as Exhibits 10.1, 10.2 and 10.3, respectively , to this current report on Form 8-K.

Item
3.02

Unregistered Sales of Equity Securities.

The information contained above in Item 1.01 of this current report on Form 8-K is responsive to this item. The
issuance and sale of securities by Alkaline under the Purchase Agreement is exempt from registration pursuant to
Section 4(a)(2) of the Securities Act of 1933 and Rule 506 promulgated thereunder.

Item
9.01

Financial Statements and Exhibits.

(d)           Exhibits

10.1Form of Securities Purchase Agreement dated as of November 4, 2013, by and among The Alkaline Water
Company Inc. and the purchasers named therein

10.2Form of Registration Rights Agreement dated as of November 4, 2013, by and among The Alkaline Water
Company Inc. and the purchasers named therein

10.3           Form of Common Stock Purchase Warrant
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99.1           News release dated November 5, 2013

3

Edgar Filing: ALKALINE WATER Co INC - Form 8-K

4



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.

THE ALKALINE WATER COMPANY INC.

/s/ Steven Nickolas                                                                
Steven P. Nickolas
President, Chief Executive Officer and Director

November 5, 2013
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