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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): August 1, 2014
WIRELESS RONIN TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)
Minnesota
(State or other jurisdiction
of incorporation)

001-33169
(Commission File Number)

41-1967918
(IRS Employer
Identification No.)

5929 Baker Road, Suite 475, Minnetonka MN 55345
(Address of principal executive offices)
(952) 564-3500
(Registrant's telephone number, including area code)
(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))

Item 2.01. Completion of Acquisition or Disposition of Assets.
As previously reported, on March 5, 2014, Wireless Ronin Technologies, Inc. entered into an Agreement and Plan of Merger and
Reorganization (the “Merger Agreement”) with Broadcast Acquisition Co., a wholly owned subsidiary of Wireless Ronin (“Merger Sub”), and
Broadcast International, Inc., pursuant to which Merger Sub would cease to exist, and the Broadcast International would become a wholly owned
subsidiary of Wireless Ronin. In addition, as previously reported, on April 11, 2014, Wireless Ronin, Broadcast International and Merger Sub
entered into an amendment to the Merger Agreement (the “Amendment”).
Pursuant to the Merger Agreement, as amended, the merger was completed and effective as of the close of business on August 1, 2014,
upon the filing of Articles of Merger with the Utah Department of Commerce (the “Effective Time”).
At the Effective Time and pursuant to the Merger Agreement, as amended, each share of common stock of Broadcast International,
including securities convertible or exercisable into shares of Broadcast International common stock, issued and outstanding immediately prior to
the Effective Time, was converted into the right to receive .00535594 validly issued, fully paid and non-assessable shares of Wireless Ronin
common stock.
The foregoing description of the Merger Agreement, as amended, and the transactions contemplated and effected thereby is not
complete and is qualified in its entirety by the contents of the actual Merger Agreement and Amendment.
A press release announcing the Merger Agreement is attached to this report as Exhibit 99.1.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
On August 1, 2014, Donald A. Harris was appointed to Wireless Ronin’s board of directors. Since June 2012, he has been a member of
the board of directors of Broadcast International. He has been President of 1162 Management, the General Partner of 5 Star Partnership, a private
equity firm, since June 2006. Mr. Harris has been President and Chief Executive Officer of UbiquiTel Inc., a telecommunications company
organized by Mr. Harris and other investors, since its inception in September, 1999 and also its Chairman since May 2000. Mr. Harris served as
the President of Comcast Cellular Communications Inc. from March 1992 to March 1997. Mr. Harris received a Bachelor of Science degree
from the United States Military Academy and an MBA from Columbia University in. Mr. Harris’s experience in the telecommunications
industry and his association with private equity funding will be valuable to Wireless Ronin.
Item 9.01. Financial Statements and Exhibits.
(a)
(b)
(c)
(d)

Not applicable.
Not applicable.
Not applicable.
Exhibits.

Exhibit No.

Description

99.1

Press Release dated August 4, 2014 (filed herewith).
*****
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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.

WIRELESS RONIN TECHNOLOGIES, INC.
Date: August 4, 2014

By: /s/ Scott W. Koller
Scott W. Koller,
Chief Executive Officer
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EXHIBITS
Exhibit No.

Description

99.1

Press Release dated August 4, 2014 (filed herewith).
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Exhibit 99.1

Baker Technology Plaza, Suite 475
5929 Baker Road
Minnetonka, MN 55345

Phone: 952.564.3500
Fax: 952.974.7887

Wireless Ronin and Broadcast International Announce the Successful Completion of Merger
MINNEAPOLIS – August 4, 2014 – Wireless Ronin Technologies, Inc. (OTCQB: RNIN) , a leading digital marketing technologies
solutions provider, today announced that it successfully completed its previously announced merger with Broadcast International (“BI”)
(OTCQB: BCST), a leading provider of digital media and broadcast solutions, effective August 1, 2014.
On March 5, 2014, the companies entered into a definitive agreement to merge, whereby Broadcast International shareholders and other security
holders (e.g., options and warrants) will receive approximately 36.5% of the outstanding shares of Wireless Ronin’s common stock calculated on
a modified fully-diluted basis. The companies today announced that the merger has been completed following approval by shareholders of
Broadcast International and with all other customary closing conditions having been met.
In accordance with the terms of the transaction as previously announced, BI merged with and into a wholly-owned subsidiary of Wireless Ronin.
Wireless Ronin issued approximately 7,093,273 shares to BI shareholders (including holders of BI secured and unsecured notes that converted
into BI shares contemporaneous with closing) in connection with the merger.
“We are excited to have closed this transaction and look forward to providing our customers with a broader and more scalable offering,” stated
Scott Koller, Wireless Ronin’s President and CEO. “The addition of Broadcast’s intellectual property, coupled with our content management
system and creative solutions capabilities, provides us with one of the most comprehensive technology portfolios in the industry. Customers are
demanding more and want the latest innovations that will help them improve the in-store engagement. With Broadcast International’s
technology, and the pending addition of Creative Realities offerings, we feel our value proposition will be unmatched.”
Koller continued, “The completed merger with Broadcast International is the first piece in our multi-step process to broaden our offering and
scale for our customers. With Broadcast International, we gain IP and add to our customer base. With Creative Realities, a transaction that is
pending, we gain years of invaluable creative design expertise, a blue-chip customer roster that continues to expand, and an incredible sales
engine. Together, we believe we become the one-stop solution for retailers, venue operators and all of the brands they partner with, as we
provide the most robust and innovative marketing technology solutions. These past several months have been transformative, and we believe
that once we have completed both of these transactions we will change the way our highly fragmented industry operates, which will ultimately
result in a better consumer shopping experience, greater brand loyalty for our customers and the end-goal, increased sales and profitability for
all.”

Wireless Ronin and Broadcast International Announce the Successful Completion of Merger
As previously announced, Broadcast International brings to Wireless Ronin more than 20 years of experience delivering enterprise-scale digital
signage solutions for large organizations like Caterpillar and Washington Trust Bank. Broadcast’s award-winning Managed Media Services
(MMS) platform is a unified multi-channel solution that allows global enterprises to centrally manage and deploy digital media assets, including
signage, posters, video, and music. The platform leverages Broadcast’s patented CodecSys software, a breakthrough, multi-codec video
compression technology that reduces video bandwidth requirements and provides significant performance benefits. Broadcast’s digital signage
solutions use CodecSys to optimize content delivery, thereby providing end users high quality video content across minimal
bandwidth. Broadcast also licenses a range of point solutions which, in addition to CodecSys, includes its Messaging and Music On Hold
(MMOH) technology that allows companies to customize on-hold music as well as broadcast promotions and important information to its
customers. Wireless Ronin believes that CodecSys, MMOH, and other Broadcast products will provide new licensing and revenue streams for
the combined company.
In June 2014, Wireless Ronin and Creative Realities, LLC (“Creative Realities”), a leader in the marketing technology arena, announced they
had entered into a definitive merger agreement. The CRI currently transaction remains on track to close in the third quarter of 2014, pending the
successful completion of customary closing conditions.
About Wireless Ronin Technologies, Inc.
Wireless Ronin Technologies (OTCQB: RNIN) (WRT) is a pioneering marketing technologies company. WRT combines interactive digital
media — signage, kiosks, mobile, social media and web — to create 360-degree solutions so companies will be “Communicating at Life
Speed®” to deliver the right content at the right place at the right time. WRT’s turnkey approach includes strategic consulting, creative
development, installation, hosting, training and support. Since launching its cloud-based RoninCast® content management platform in 2003,
WRT has become the leading digital marketing provider for large-scale deployments in retail, automotive, food service and public venues. The
company is headquartered in Minneapolis, Minnesota. For more information about Wireless Ronin, visit www.wirelessronin.com.
Forward-Looking Statements
This release contains certain forward-looking statements of expected future developments, as defined in the Private Securities Litigation Reform
Act of 1995. These forward-looking statements reflect management's present expectations and estimates regarding operating efficiencies,
increased revenue opportunities, potential new markets, cost savings, the ability to effectively compete in a highly competitive market and the
value of certain assets relating to the potential transaction described herein. Nevertheless, and despite the fact that management’s expectation
and estimates are based on assumptions management believes to be reasonable and data management believes to be reliable actual results from
the potential transaction are subject to future risks and uncertainties, any of which could materially affect actual performance. Risks and
uncertainties that could affect such performance include, but are not limited to, the following: the adequacy of funds for future operations;
estimates of future expenses, revenue and profitability; the pace at which the company completes installations and recognizes revenue; trends
affecting financial condition and results of operations; ability to convert proposals into customer orders; the ability of customers to pay for
products and services; the revenue recognition impact of changing customer requirements; customer cancellations; the availability and terms of
additional capital; ability to develop new products; dependence on key suppliers, manufacturers and strategic partners; industry trends and the
competitive environment; the impact of the company’s financial condition upon customer and prospective customer relationships, and the impact
of losing one or more senior executives or failing to attract additional key personnel. These and other risk factors are discussed in detail in the
company's Registration Statement on Form S-4 filed with the Securities and Exchange Commission on May 19, 2014. Readers should also refer
to the risk factors disclosed in the company’s most recent Annual Report on Form 10-K.
Company Contact:
Scott Koller, President and CEO
Wireless Ronin Technologies
Tel: 952-564-3550

Media and Investor Contact:
Glenn Wiener, President and CEO
GW Communications
Tel: 212-786-6011 / Email: gwiener@GWCco.com

