Section 1: 8-K/A (8-K/A)
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 8-K/A
(Amendment No. 1)
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 9, 2019

INOGEN, INC.
(Exact name of Registrant as Specified in Its Charter)

Delaware

001-36309

33-0989359

(State or Other Jurisdiction
of Incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

326 Bollay Drive,
Goleta, CA

93117

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s Telephone Number, Including Area Code: (805) 562-0500
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 (see General Instruction A.2. below):
☐

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
Common Stock, $0.001 par value

Trading
Symbol(s)
INGN

Name of each exchange on which registered
The NASDAQ Stock Market LLC
(NASDAQ Global Select Market)

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 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
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. ☐

Explanatory Note
As previously reported, on August 6, 2019, Inogen, Inc., a Delaware corporation (“Inogen” or “Company”), entered into an Agreement
and Plan of Merger (the “Merger Agreement”) by and among Inogen, New Aera, Inc., a Delaware corporation (“New Aera”), Move Merger Sub,
Inc., a Delaware corporation and a wholly-owned subsidiary of Inogen, and Gregory J. Kapust, as stockholder representative. On August 9, 2019
(the “Effective Date”), Inogen completed the acquisition of New Aera pursuant to and on the terms set forth in the Merger Agreement. In
connection with the Merger Agreement, Inogen also separately acquired certain intellectual property assets from Silverbow Development, LLC, an
affiliate of New Aera (“Silverbow”), on the Effective Date.
This Amendment No. 1 on Form 8-K/A is being filed by the Company to amend the Current Report on Form 8-K filed on August 9, 2019
(the "Original Report"), solely to provide the disclosures required by Item 9.01 of the Form 8-K that were not previously filed with the Original
Report.
Item 9.01.

Financial Statements and Exhibits.
(a) Financial Statement of Business Acquired.

The audited Statement of Assets Acquired and Liabilities Assumed (the “Audited Statement”) as of August 9, 2019 with respect to the
acquisition of New Aera, Inc. is filed as Exhibit 99.1 to this Current Report on Form 8-K/A. The consent of independent auditors is attached as
Exhibit 23.1 hereto.
Pursuant to a letter dated July 3, 2019 from the Securities and Exchange Commission’s Division of Corporation Finance (the “SEC”), the
SEC advised the Company that the Company could provide the Audited Statement prepared on the basis of the allocation of the Company’s
acquisition consideration as of the acquisition date in lieu of the full financial statements of New Aera and any pro forma financial statements
pursuant to Rule 11-01 for the purpose of complying with the requirements of Rule 3-05 of Regulation S-X.
(b) Pro Forma Financial Information.
The information contained in Item 9.01(a) is incorporated herein by reference.
(d) Exhibits.
Exhibit
23.1
99.1
104

Description
Consent of Independent Auditors
Audited Statement of New Aera Assets Acquired and Liabilities Assumed
The cover page of this Current Report on Form 8-K/A, formatted in inline XBRL
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The cover page of this Current Report on Form 8-K/A, formatted in inline XBRL

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
INOGEN, INC.

Date: October 24, 2019

By: /s/ Alison Bauerlein
Alison Bauerlein
Executive Vice President, Finance,
Chief Financial Officer, Secretary and Treasurer
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement on Form S-8 (Form S-8 Nos. 333-223280, 333-216352,
333-210175, 333-203842 and 333-194016) of our report dated October 24, 2019, relating to the Statement of Assets Acquired and
Liabilities Assumed and related notes of New Aera, Inc., as of August 9, 2019 (which report expresses an unmodified opinion and
includes an emphasis-of-matter paragraph relating to the basis of presentation), appearing in the Current Report on Form 8-K/A of
Inogen, Inc.
/s/ DELOITTE & TOUCHE LLP
Los Angeles, California
October 24, 2019
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Exhibit 99.1
New Aera, Inc.
Statement of Assets Acquired and Liabilities Assumed
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Independent Auditors’ Report
To the Stockholders and the Board of Directors of Inogen, Inc.
We have audited the accompanying statement of assets acquired and liabilities assumed of New Aera, Inc. (New Aera), a subsidiary of Inogen,
Inc., as of August 9, 2019, and the related notes (the “financial statement”).
Management's Responsibility for the Financial Statement
Management is responsible for the preparation and fair presentation of this financial statement in accordance with accounting principles generally
accepted in the United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of a financial statement that is free from material misstatement, whether due to fraud or error.
Auditors' Responsibility
Our responsibility is to express an opinion on this financial statement based on our audit. We conducted our audit in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statement is free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statement. The procedures
selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial statement, whether due
to fraud or error. In making those risk assessments, the auditor considers internal control relevant to New Aera’s preparation and fair presentation
of the financial statement in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of New Aera’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statement.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
Opinion
In our opinion, the financial statement referred to above presents fairly, in all material respects, the assets acquired and liabilities assumed of New
Aera as of August 9, 2019, in accordance with accounting principles generally accepted in the United States of America.
Emphasis of Matter
The accompanying financial statement was prepared in connection with Inogen, Inc.’s acquisition of New Aera and, as described in Note 1, was
prepared for the purpose of complying with Rule 3-05 of Regulation S-X of the Securities and Exchange Commission and is not intended to be a
complete presentation of the financial position of New Aera. Our opinion is not modified with respect to this matter.
/s/ Deloitte & Touche LLP
Los Angeles, California
October 24, 2019
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New Aera, Inc.
Statement of Assets Acquired and Liabilities Assumed
(amounts in thousands)
Assets acquired
Current Assets
Cash
Inventories
Other current assets
Total current assets
Property and equipment
Goodwill
Intangible assets
Total assets acquired

$

$

Liabilities assumed
Deferred tax liability - noncurrent
Earnout liability - noncurrent
Total liabilities assumed

$

Net assets acquired

The accompanying notes are an integral part of the financial statement.
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122
140
8
270
224
31,124
77,700
109,318

$

13,046
25,749
38,795

$

70,523

New Aera, Inc.
Notes to Statement of Assets Acquired and Liabilities Assumed
(amounts in thousands)
1. Description of the transaction and basis of presentation
Description of transaction – On August 6, 2019, Inogen, Inc. a Delaware corporation (Company or Inogen), entered into an Agreement and Plan of
Merger (Merger Agreement) by and among Inogen, New Aera, Inc., a Delaware corporation (New Aera), Move Merger Sub, Inc., a Delaware
corporation and a wholly-owned subsidiary of Inogen (Merger Sub), and Gregory J. Kapust, as stockholder representative. On August 9, 2019
(Effective Date or Closing Date), Inogen completed the acquisition of New Aera pursuant to and on the terms set forth in the Merger Agreement.
On the Effective Date, Merger Sub was merged with and into New Aera with New Aera continuing as the surviving corporation and a whollyowned subsidiary of Inogen and the separate corporate existence of Merger Sub ceased (Merger). In connection with the Merger Agreement,
Inogen also separately acquired certain intellectual property assets from Silverbow Development, LLC, an affiliate of New Aera (Silverbow), on the
Effective Date.
Under the terms of the Merger Agreement, upon consummation of the Merger, all outstanding shares of capital stock of New Aera were cancelled
and converted into the right to receive merger consideration with a value equal to up to approximately $101,900 in cash in the aggregate (inclusive
of payments to Silverbow). Approximately $70,523 of the merger consideration was paid at the closing of the Merger and up to an additional
$31,400 in earnout payments (Earnout Consideration) may become payable subject to the terms and conditions of the Merger Agreement.
Basis of presentation – The accompanying statement of assets acquired and liabilities assumed as of August 9, 2019 was prepared for the purpose
of complying with Rule 3-05 of Regulation S-X of the Securities and Exchange Commission and for inclusion in the Company’s filings with the
Securities and Exchange Commission and is not intended to be a complete presentation of the financial position of New Aera’s business.
Accordingly, the accompanying statement of assets acquired and liabilities assumed does not purport to present the financial position of New
Aera that would have resulted if New Aera had operated as a standalone separate business.
The Company has determined the acquisition of assets and assumption of liabilities of New Aera as of August 9, 2019 constitutes a business
acquisition as defined by Accounting Standards Codification (ASC) 805, Business Combinations. Accordingly, the assets acquired and liabilities
assumed are presented at their preliminary acquisition date fair values as required by that statement. Fair values are determined based on the
requirements of ASC 820, Fair Value Measurements and Disclosures.
2. Summary of significant accounting policies
Use of estimates
The preparation of the financial statement in conformity with accounting principles generally accepted in the United States of America (U.S.
GAAP) requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the
financial statement. Management bases these estimates and assumptions upon historical experience, existing and known circumstances,
authoritative accounting pronouncements and other factors that management believes to be reasonable. Such estimates include, but are not limited
to, the valuation of the intangible asset and the earnout liability.
Goodwill and intangible assets
The acquired intangible asset, which is initially recorded at fair value on the date of acquisition, includes existing technology and will be amortized
over its estimated useful life. Estimated useful lives are based on the time periods during which the intangibles are expected to result in incremental
cash flows. The Company will amortize the existing technology with a fair value of $77,700 using the straight-line method over an estimated life of
10 years. The Company expects amortization expense related to the existing technology intangible asset will be approximately $2,914 for 2019,
$7,770 per year for 2020 through 2028, and $4,856 for 2029.
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Goodwill is tested for impairment on an annual basis as of October 1. Interim testing of goodwill for impairment is also required whenever an event
occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit or asset below its carrying amount. Finitelived intangible assets are amortized over their useful lives and are tested for recoverability whenever events or changes in circumstances indicate
that the carrying amount may not be recoverable.
Earnout liability
The earnout liability was part of the purchase price and will be adjusted to fair value at each reporting date until settled. At the end of each
reporting period after the acquisition date, the arrangement is remeasured at its fair value, with changes in fair value recorded in earnings. Changes
in fair value will be recognized in operations while changes in the earnout liability due to the passage of time will be recognized as other expense.
Payment of the earnout liability is based upon New Aera achieving recognized revenue. The earnout period for recognized revenue is each
calendar year beginning with calendar year 2019 and ending on the calendar year in which the earnout consideration equals the earnout cap, as
defined in the Merger Agreement.
Fair value accounting
ASC 820 creates a single definition of fair value, establishes a framework for measuring fair value in U.S. GAAP and expands disclosures about fair
value measurements. ASC 820 emphasizes that fair value is a market-based measurement, not an entity-specific measurement, and states that a fair
value measurement is to estimate the price at which an orderly transaction to sell an asset or to transfer the liability would take place between
market participants at the measurement date under current market conditions. Assets and liabilities recorded at fair value in the financial statement
are categorized based upon the level of judgment associated with the inputs used to measure their fair value. Level inputs, as defined by ASC 820,
are as follows:
Level input
Level 1

Input definition
Inputs are unadjusted, quoted prices for identical assets or liabilities in active markets at the measurement date.

Level 2

Inputs, other than quoted prices included in Level 1, that are observable for the asset or liability through corroboration with market
data at the measurement date.

Level 3

Unobservable inputs that reflect management’s best estimate of what market participants would use in pricing the asset or liability
at the measurement date.

The fair value of accounts receivable, inventories, prepaid expenses and other current assets, and property and equipment approximated their
carrying value at the date of acquisition. The intangible asset for existing technology and the earnout liability were valued using Level 3 inputs.
The fair value of the acquired intangible asset for existing technology was determined using the excess earnings method.
The fair value of the earnout liability was measured using the Monte Carlo simulation and was discounted using a rate that appropriately captures
the risk associated with the obligation. The key assumption included in the simulation was revenue recognized.
3. Allocation of acquisition consideration
The statement of assets acquired and liabilities assumed is presented on the basis of the Company’s allocation of acquisition consideration. The
Company accounts for business combinations under the acquisition method of accounting, which requires recognition separately from goodwill,
the assets acquired and liabilities assumed at their acquisition date fair values. The acquisition consideration has been allocated to tangible and
intangible assets acquired and liabilities assumed based on estimates of their fair value. The acquisition consideration allocation may result in an
adjustment if additional information which existed as of the acquisition date, but was unknown to the Company at that time, becomes known to the
Company during the remainder of the measurement period (up to one year from the acquisition date). While management believes that its estimates
and assumptions underlying the valuations are reasonable, different estimates and assumptions could result in different valuations assigned to the
individual assets acquired and liabilities assumed and the resulting amount of goodwill.
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The table below represents the total estimated preliminary acquisition consideration (in thousands):
Cash consideration, net of cash acquired
Estimated fair value of earnout liability
Total acquisition consideration

$
$

70,401
25,749
96,150

4. Income taxes
The financial statement includes certain deferred tax assets and liabilities, primarily related to timing differences between book and tax for the
developed technology intangible and net operating losses, as these assets were acquired and liabilities were assumed by the Company. The
Company has $17,446 of federal and California net operating loss carry forwards available.
The tax effects of temporary differences that give rise to deferred tax assets (liabilities) as of August 9, 2019 are as follows (in thousands):
Deferred tax assets (liabilities)
Net operating loss carryforward
Intangible
Other
Valuation Allowance
Net deferred tax liabilities

$

$

4,711
(17,393 )
(28 )
(336 )
(13,046 )

5. Commitments and contingencies
The Company is party to various legal proceedings arising in the normal course of business. At this time, the Company does not anticipate that
any of these other proceedings arising in the normal course of business will have a material adverse effect on the Company’s business as of the
date of the financial statement. Regardless of the outcome, litigation can have an adverse impact on the Company because of defense and
settlement costs, diversion of management resources, and other factors.
6. Subsequent events
The Company liquidated New Aera, Inc. on August 15, 2019. Subsequent events have been evaluated through October 24, 2019, the date the
statement of assets acquired and liabilities assumed was issued.
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