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EXPLANATORY NOTE

 
This Amendment No. 1 to Form 8-K (“Form 8-K/A”) amends the Current Report on Form 8-K filed by Acutus Medical, Inc. (the “Company”),

with the Securities and Exchange Commission (“SEC”) on July 1, 2022 (the “Original Filing”). As disclosed in the Original Filing, on June 30, 2022, the
Company completed the first of two closings in connection with the previously disclosed sale of its AcQCross® line of sheath-compatible septal crossing
devices, AcQGuide® MINI integrated crossing device and sheath, AcQGuide® FLEX Steerable Introducer with integrated transseptal dilator and needle,
and AcQGuide® VUE steerable sheaths (the “Seller Products”) to Medtronic, Inc. pursuant to an asset purchase agreement dated April 26, 2022 (the
“Transaction”). This Form 8-K/A is being filed solely for the purposes of updating the unaudited pro forma financial information relating to the sale of the
Seller Products to include the unaudited pro forma consolidated statement of operations for the six months ended June 30, 2022, giving pro forma effect to
the sale of the Seller Products. This Form 8-K/A does not change any of the other information contained in the Original Filing except as specifically set
forth herein. This Form 8-K/A continues to speak as of the date of the Original Filing and we have not updated or amended any disclosures, except as
specifically set forth herein, contained in the Original Filing to reflect events that have occurred since the time of the Original Filing.

 
Item 8.01 Other Events
 

The Company’s unaudited pro forma consolidated balance sheet as of March 31, 2022 and unaudited pro forma consolidated statements of
operations for the three months ended March 31, 2022 and fiscal year ended December 31, 2021, in each case giving pro forma effect to the sale of the
Seller Products, and the notes related thereto, are filed as Exhibit 99.1 to this Form 8-K/A and incorporated herein by reference. The Company’s unaudited
pro forma consolidated statement of operations for the six months ended June 30, 2022, and the notes related thereto, are filed as Exhibit 99.2 to this Form
8-K/A and incorporated herein by reference. The Transaction is reflected in the Company’s condensed consolidated balance sheet as of June 30, 2022
included in the Company’s Quarterly Report on Form 10-Q, filed with the SEC on August 11, 2022. Accordingly, the Company has not included an
unaudited pro forma consolidated balance sheet as of June 30, 2022 in this Form 8-K/A.

 
Cautionary Note Regarding Forward-Looking Statements
 

This Current Report on Form 8-K and certain information incorporated by reference herein contain forward-looking statements within the “safe
harbor” provisions of the Private Securities Litigation Reform Act of 1995. All statements included or incorporated by reference in this Current Report,
other than statements that are purely historical, are forward-looking statements. Words such as “anticipate,” “expect,” “intend,” “plan,” “believe,” “seek,”
“estimate,” “will,” “should,” “would,” “could,” “may” and similar expressions also identify forward-looking statements. The forward-looking statements
include, without limitation, statements regarding whether and when the transactions contemplated by the Sale Agreement (including the Second Closing (as
defined in the Original 8-K) and earnout payments thereunder), the Warrants (as defined in the Original 8-K) (including exercise thereof) and ancillary
agreements will be consummated.

 

 



 

 
Our expectations, beliefs, objectives, intentions and strategies regarding future results are not guarantees of future performance and are subject to

risks and uncertainties that could cause actual results to differ materially from results contemplated by our forward-looking statements. Factors that may
affect the actual results achieved by the Company include, without limitation, the parties’ ability to consummate the transactions; satisfaction of conditions
in connection with the transactions described herein; the parties’ ability to meet expectations regarding the timing and completion of the transactions; and
the risk factors listed from time to time in the Company’s filings with the SEC, as further described below.

 
We urge you to carefully consider risks and uncertainties and review the additional disclosures we make concerning risks and uncertainties that

may materially affect the outcome of our forward-looking statements and our future business and operating results, including those made under the captions
“Risk Factors” contained in our most recently filed Form 10-K and Form 10-Q and subsequent filings with the SEC. We assume no obligation to update
any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by applicable law. You are cautioned
not to place undue reliance on forward-looking statements, which speak only as of the date of the filing of this Current Report on Form 8-K.

 
Item 9.01 Exhibits
 
(b) Pro forma financial information.
 

Attached as Exhibit 99.1 hereto and incorporated by reference are an unaudited pro forma consolidated balance sheet as of March 31, 2022 and
unaudited pro forma consolidated statements of operation for the three months ended March 31, 2022 and fiscal year ended December 31, 2021, in each
case giving pro forma effect to the sale of the Seller Products.

 
Attached as Exhibit 99.2 hereto and incorporated by reference is an unaudited pro forma consolidated statement of operation for the six months

ended June 30, 2022, giving pro forma effect to the sale of the Seller Products.
 

(d) Exhibits
 

 
Exhibit
Number

Description

  
2.1*^ Asset Purchase Agreement dated April 26, 2022, by and among Medtronic, Inc. and Acutus Medical, Inc.
  
10.1*^ Amended and Restated Credit Agreement dated June 30, 2022, by and among Acutus Medical, Inc., the lenders from time to time party thereto,

and Wilmington Trust, National Association, as Administrative Agent
  
10.2*^ Warrant Purchase Agreement dated June 30, 2022, by and among Acutus Medical, Inc. and the purchasers named therein
  
10.3*^ Form of Warrant for the issuance of warrants dated June 30, 2022
  
10.4*^ Registration Rights Agreement dated June 30, 2022, by and among Acutus Medical, Inc., Deerfield Partners, L.P. and Deerfield Private Design

Fund III, L.P.
  
99.1^ Unaudited pro forma consolidated balance sheet as of March 31, 2022 and unaudited pro forma consolidated statements of operation for the

three months ended March 31, 2022 and fiscal year ended December 31, 2021
  
99.2 Unaudited pro forma consolidated statement of operation for the six months ended June 30, 2022, giving pro forma effect to the sale of the Seller

Products
  
99.3**^ Press Release dated July 1, 2022
  
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* The schedules and exhibits to the exhibited agreements have been omitted from this filing pursuant to Item 601(b)(2) of Regulation S-K. The
Company will furnish copies of any such schedules and exhibits to the Securities and Exchange Commission upon request.

 ** Furnished herewith, not filed. 
 ^ Previously filed.
 

 

https://www.sec.gov/Archives/edgar/data/1522860/000095010322007081/dp171628_ex0201.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322007081/dp171628_ex0201.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1001.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1001.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1002.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1002.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1003.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1003.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1004.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex1004.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex9901.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex9901.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex9902.htm
https://www.sec.gov/Archives/edgar/data/1522860/000095010322011842/dp176192_ex9902.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.
 

Date: August 11, 2022
 
   
 Acutus Medical, Inc.
   
 By: /s/ David Roman
  David Roman
  President, Chief Executive Officer, Chief Financial Officer and

Director
 

 



Exhibit 99.2
 

Unaudited Pro Forma Condensed Consolidated Financial Information
 

Overview
 
On June 30, 2022 (the “Effective Date”), Acutus Medical, Inc. (“Acutus” or the “Company”) completed its previously announced transaction with
Medtronic, Inc. (together with its affiliates, “Medtronic”), in accordance with the Asset Purchase Agreement (the “Agreement”) executed on April 26,
2022, and pursuant to which the Company sold to Medtronic certain transseptal access and sheath assets (the "Assets"). The Assets include patents,
trademarks, patent and trademark applications, know-how, copyrights, prototypes and other intellectual property owned or licensed by the Company,
business records and documents (including regulatory and clinical materials), and manufacturing equipment related to the AcQCross® line of sheath-
compatible septal crossing devices, AcQGuide® MINI integrated crossing device and sheath, AcQGuide® FLEX Steerable Introducer with integrated
transseptal dilator and needle, and AcQGuide® VUE steerable sheaths (the “Products”).
 
The following unaudited pro forma condensed consolidated financial statements are intended to show how the transaction might have affected the historical
financial statements of Acutus if the transaction had been completed at an earlier time as indicated therein. The unaudited pro forma condensed
consolidated financial statements have been prepared in accordance with Article 11 of Regulation S-X and were derived from the Company’s historical
consolidated financial statements and are being presented to give effect to the sale of the Assets. The unaudited pro forma condensed consolidated financial
statements should be read in conjunction with:
 
 i. The accompanying notes to the unaudited pro forma condensed consolidated financial statements;

 
 ii. The audited historical financial statements of the Company and its subsidiaries, the accompanying notes and “Management’s Discussion and

Analysis of Financial Condition and Results of Operations” included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2021 filed with the SEC on March 30, 2022; and
 

 iii. The unaudited interim historical consolidated financial statements of the Company and its subsidiaries, the accompanying notes and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in the Company’s Quarterly Report on
Form 10-Q for the six months ended June 30, 2022 filed with the SEC on August 11, 2022.

 
The unaudited pro forma condensed consolidated financial statements of the Company are based on available information and assumptions that the
Company’s management believes are reasonable as of the date of this filing. The unaudited pro forma condensed consolidated statements of operations for
the year ended December 31, 2021 and the six months ended June 30, 2022 present the Company’s results of operations as if the transaction had occurred
on January 1, 2021, the beginning of the earliest period presented. An unaudited pro forma condensed consolidated balance sheet is not presented as the
transaction closed on June 30, 2022 and the balance sheet effects of the transaction are already included in the Company's condensed consolidated balance
sheet as of June 30, 2022.
 
The unaudited pro forma condensed consolidated financial statements do not purport to represent the Company’s actual consolidated results of operations
or financial condition had the transaction occurred on the date assumed, nor are they indicative of the Company’s future consolidated results of operations
or financial condition.
 
Article 11 of Regulation S-X. Article 11 of Regulation S-X requires that pro forma financial information include the following pro forma adjustments to the
historical financial statements of the registrant as follows:
 

 · Transaction Accounting Adjustments - Adjustments that reflect only the application of required accounting to the acquisition, disposition, or other
transaction.

   

 
· Autonomous Entity Adjustments - Adjustments that are necessary to reflect the operations and financial position of the registrant if the registrant

was previously part of another entity. There are no autonomous entity adjustments included in the pro forma financial information since the
Company currently operates, and after the completion of the transaction will continue to operate, as an independent, standalone entity.

 
 



 

In addition, Regulation S-X permits registrants to reflect adjustments that depict synergies and dis-synergies of the acquisitions and dispositions for which
pro forma effect is being given in our disclosures as management adjustments. The unaudited pro forma condensed consolidated financial statements do not
include management adjustments to reflect any potential synergies that may be achievable, or dis-synergy costs that may occur, in connection with the sale
of the Assets. The Company has determined not to reflect such adjustments because it does not believe presenting such adjustments would enhance an
understanding of the pro forma effects of the transaction.
 
The transaction accounting adjustments to reflect the sale of the Assets in the unaudited pro forma condensed consolidated financial statements include:
 
 · The sale of the Assets pursuant to the Agreement and the elimination of operating results related to the Assets.
 
 · The estimated gain on the sale of the Assets.
 
The unaudited pro forma condensed consolidated financial statements are presented for informational purposes only and are based upon estimates by the
Company’s management, which are based upon available information and certain assumptions that the Company’s management believes are reasonable as
of the date of this filing. The unaudited pro forma condensed consolidated financial statements are not intended to be results of operations that would have
been achieved had the transaction been consummated as of the date indicated above, nor does it purport to indicate results which may be attained in the
future. Actual amounts could differ materially from these estimates.
 

 



 

ACUTUS MEDICAL, INC.
Pro Forma Condensed Consolidated Statement of Operations

For the six months ended June 30, 2022
(Unaudited)

 
  Historical Acutus Transaction Accounting Adjustments   
  (a)  (b)  Notes  Pro Forma
(in thousands, except share and per share amounts)         
Revenue  $ 7,757  $ (1,300)   (1)  $ 6,457 
                 
Costs and operating expenses                 
      Cost of products sold   16,638   (1,145)   (1)   15,493 
      Research and development   15,938   (308)   (1)   15,630 
      Selling, general and administrative   28,528   (218)   (1)   28,310 
      Goodwill impairment   12,026   —         12,026 
      Restructuring   949   —         949 
      Change in fair value of contingent consideration   955   —         955 
      Gain on sale of business   (43,575)   43,575   (1)   —   
Total costs and operating expenses   31,459   41,904       73,363 
Loss from operations   (23,702)   (43,204)       (66,906)
                 
Total other expense, net                 
  Loss on debt extinguishment   (7,947)   —         (7,947)
  Interest income   51   —         51 
  Interest expense   (2,701)   —         (2,701)
Total other expense, net   (10,597)   —         (10,597)
Loss before income taxes   (34,299)   (43,204)       (77,503)
 Income tax benefit   —     —         —   
Net loss  $ (34,299)  $ (43,204)      $ (77,503)
                 
                 
Net loss per common share, basic and diluted  $ (1.22)          $ (2.75)
Weighted average shares outstanding, basic and diluted   28,229,338           28,229,338 

 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.

 

 



 

ACUTUS MEDICAL, INC.
Pro Forma Condensed Consolidated Statement of Operations

For the year ended December 31, 2021
(Unaudited)

 
  Historical Acutus Transaction Accounting Adjustments   
  (a)  (b)  Notes  Pro Forma
(in thousands, except share and per share amounts)         
Revenue  $ 17,263  $ (1,967)   (1)  $ 15,296 
                 
Costs and operating expenses                 
      Cost of products sold   32,925   (1,845)   (1)   31,080 
      Research and development   36,683   (890)   (1)   35,793 
      Selling, general and administrative   63,523   (574)   (1)   62,949 
      Change in fair value of contingent consideration   (3,746)   —         (3,746)
      Gain on sale of business   —     (43,459)   (1)   (43,459)
Total costs and operating expenses   129,385   (46,768)       82,617 
Loss from operations   (112,122)   44,801       (67,321)
                 
Total other expense, net                 
  Interest income   116   —         116 
  Interest expense   (5,677)   —         (5,677)
Total other expense, net   (5,561)   —         (5,561)
Loss before income taxes   (117,683)   44,801       (72,882)
 Income tax benefit   —     —         —   
Net loss  $ (117,683)  $ 44,801      $ (72,882)
                 
Net loss per common share, basic and diluted  $ (4.11)          $ (2.54)
Weighted average shares outstanding, basic and diluted   28,654,313           28,654,313 

 
See accompanying notes to unaudited pro forma condensed consolidated financial statements.

 

 



 

Notes to the Unaudited Pro Forma Condensed Consolidated Financial Statements
 

On June 30, 2022 (the “Effective Date”), Acutus Medical, Inc. (the “Company”) completed its previously announced transaction with Medtronic, Inc.
(together with its affiliates, “Medtronic”), in accordance with the Asset Purchase Agreement (the “Agreement”) executed on April 26, 2022, and pursuant
to which the Company sold to Medtronic certain transseptal access and sheath assets (the "Assets"). The Assets include patents, trademarks, patent and
trademark applications, know-how, copyrights, prototypes and other intellectual property owned or licensed by the Company, business records and
documents (including regulatory and clinical materials) and manufacturing equipment related to the AcQCross® line of sheath-compatible septal crossing
devices, AcQGuide® MINI integrated crossing device and sheath, AcQGuide® FLEX Steerable Introducer with integrated transseptal dilator and needle,
and AcQGuide® VUE steerable sheaths (the “Products”). Pursuant to the Agreement, Medtronic paid $50.0 million at the first closing (“First Closing”) for,
among other things, intellectual property rights to the Products and certain equipment used in the manufacturing of the Products, of which $4.0 million was
paid into an indemnity escrow account for a period of 18 months following the First Closing. The Company is also eligible to receive the following
contingent cash consideration pursuant to the Agreement;
 

(i) $20.0 million upon the Company’s completion, to the reasonable satisfaction of Medtronic, of certain conditions set forth in the Agreement
relating to the Company becoming a qualified supplier of Medtronic for the Products, including demonstration of ISO 14971:2019 compliance,
completion of certain test method validations and compliance with certain other reporting requirements (the “OEM Earnout”);

 
(ii) $17.0 million upon the earlier of (A) the Second Closing (as defined below) or (B) the Company’s initial submission for CE Mark certification of

the Products under the European Union Medical Devices Regulation, to the reasonable satisfaction of a third-party regulatory consultant; subject
to certain other conditions as set forth in the Agreement (the “Transfer Earnout”). The Transfer Earnout will be reduced to $13.0 million if the
Second Closing does not occur, or if the Transfer Earnout is not achieved, within 15 months of the First Closing; and

 
(iii) amounts equal to 100%, 75%, 50% and 50% of Net Sales (as defined in the Agreement) from the Products achieved over each of the four years,

respectively, following Medtronic’s first commercial sale of a Product after achievement of the OEM Earnout.
 
None of the above milestones were achieved as of June 30, 2022.
 
A second closing will occur on a date determined by Medtronic but no later than the fourth anniversary of the First Closing, subject to the satisfaction of
customary closing conditions (the “Second Closing”). The Agreement provides that the Company may continue to sell the Products to third parties prior to
achievement of the OEM Earnout. Following achievement of the OEM Earnout, the Company will manufacture the Products exclusively for Medtronic
pursuant to a distribution agreement executed between the parties. At the Second Closing, Medtronic will acquire certain additional assets relating to the
Products, primarily supplier agreements and permits and design and specification files required for Medtronic to become the manufacturer of record of the
Products.
 
The unaudited pro forma condensed consolidated financial statements reflect the following:
 
 (a)The Company’s condensed consolidated statements of operations for the year ended December 31, 2021 and for the six months ended June 30, 2022.
 
 (b)Adjustments to reflect the sale of the Assets pursuant to the Agreement. Specific adjustments related to this presentation include the following:
 
 (1). Adjustments to eliminate the revenue, costs of products sold, and operating expenses of the Assets for the periods presented.

 
As described above the pro forma statements of operations present the Company’s results as if the transaction had occurred on January 1, 2021. 
No proceeds from earnout payments were included in the pro forma financial statements as they are contingent upon certain milestones and will
be accounted for upon the achievement of such milestones. The estimated gain of $43.9 million related to the sale of the Assets has been
included in the pro forma condensed consolidated statement of operations for the year ended December 31, 2021.
 

 

 
 
 
 
 


