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Item 2.01. Completion of Acquisition or Disposition of Assets.

As previously reported, on August 6, 2019, Inogen, Inc., a Delaware corporation (“Inogen”), 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 (“Merger Sub”), 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. On the Effective Date, Merger
Sub was merged with and into New Aera with New Aera continuing as the surviving corporation and a wholly-owned subsidiary of Inogen and the
separate corporate existence of Merger Sub ceased (the “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 $101.8 million in cash in the aggregate (inclusive
of payments to Silverbow), subject to certain adjustments specified in the Merger Agreement. Subject to certain adjustments specified in the Merger
Agreement, approximately $70.4 million of the merger consideration was paid at the closing of the Merger and up to an additional $31.4 million in
earnout payments (the “Earnout Consideration”) may become payable subject to the terms and conditions of the Merger Agreement.

The Merger Agreement contains customary representations, warranties and covenants of New Aera. The Merger Agreement also provides that the
stockholders of New Aera will indemnify Inogen and its affiliated parties for certain matters as specified in the Merger Agreement. A portion of the
Merger Consideration was placed into an escrow account to secure the indemnification obligations of New Aera’s stockholders. In certain circumstances,
the Earnout Consideration may also be offset to satisfy indemnification obligations of the New Aera stockholders.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is qualified in
its entirety by reference to the full text of the Merger Agreement, which was filed as an exhibit to the Company’s Current Report on Form 8-K dated
August 6, 2019.



Item 9.01. Financial Statements and Exhibits.

(a) Financial statements of business acquired.

As a result of acquiring New Aera, and based on the criteria in Rule 3-05 of Regulation S-X, Inogen would ordinarily be required to file certain
historical audited financial statements for New Aera and corresponding pro forma financial information pursuant to Rule 11-01 of Regulation S-X.
However, because Inogen believed that New Aera’s financial statements would not be material to Inogen’s stockholders and would be of limited value to
investors, Inogen requested relief from the SEC from the requirement to provide historical audited financial statements of New Aera otherwise required
by Rule 3-05 of Regulation S-X and the corresponding pro forma financial statements set forth Rule 11-01 of Regulation S-X. In response to the waiver
request, the SEC advised Inogen that Inogen could file an audited statement of assets acquired and liabilities assumed prepared on the basis of the
allocation of Inogen’s purchase price as of the acquisition date (the “Audited Statement”) in lieu of the full financial statements of New Aera and any pro
forma financial statements. Inogen will file the Audited Statement no later than 71 calendar days after the date this Current Report is required to be filed.

(b)  Pro forma financial Information.

The information contained in Item 9.01(a) is incorporated herein by reference.

(d)  Exhibits
 

Exhibit  Description
   
   

104  The cover page of this Current Report on Form 8-K, formatted in Inline XBRL.



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.
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Date:  August 9, 2019 By: /s/ Alison Bauerlein
  Alison Bauerlein
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Chief Financial Officer, Secretary and Treasurer

 


