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Explanatory Note
On April 27, 2017, Airgain, Inc. (the “Company”), filed a Current Report on Form 8-K (the “Original Form 8-K”) reporting that on April 27, 2017, the
Company closed its acquisition of substantially all of the assets of Antenna Plus, LLC (“Antenna Plus”). This Form 8-K/A amends the Original Form 8-K to
include the historical audited financial statements of Antenna Plus and the pro forma financial statements required by Items 9.01(a) and 9.01(b) of Form 8-K
that were excluded from the Original Form 8-K in reliance on the instructions to such items.
Item 9.01
(a)

Financial Statements and Exhibits
Financial statements of businesses acquired. The audited financial statements of Antenna Plus for the years ended December 31, 2016 and 2015,
are filed herewith as Exhibit 99.1 and are included herein by reference. The consent of KPMG, LLP, Antenna Plus’s independent auditors, is
attached as Exhibit 23.1 to this Form 8-K/A.

(b) Pro forma financial information. The unaudited pro forma financial statements of the Company, after giving effect to the acquisition of assets
from Antenna Plus, for the year ended December 31, 2016 are filed herewith as Exhibit 99.2 and are included herein by reference.
(c)

Exhibits

Exhibit No. Description

23.1

Consent of KPMG, LLP, independent auditors of Antenna Plus, LLC.

99.1

Audited financial statements of Antenna Plus as of December 31, 2016 and 2015 and for the years ended December 31, 2016 and 2015

99.2

Unaudited pro forma financial statements of the Company as of and for the year ended December 31, 2016

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.

AIRGAIN, INC.
Date: July 12, 2017

By:
/s/ Leo Johnson
Name: Leo Johnson
Title: Chief Financial Officer and Secretary

Exhibit 23.1
Consent of Independent Auditors
The Board of Directors
Airgain, Inc.:
We consent to the incorporation by reference in the registration statement (No. 333-213770) on Form S-8 of Airgain, Inc. of our report
dated July 12, 2017, with respect to the balance sheets of Antenna Plus, LLC as of December 31, 2016 and 2015, and the related
statements of income, members’ equity, and cash flows for each of the years in the two-year period ended December 31, 2016, which
report appears in the current report on Form 8-K/A of Airgain, Inc. dated July 12, 2017.
/s/ KPMG LLP
San Diego, California
July 12, 2017
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Independent Auditors’ Report

Antenna Plus, LLC:
Report on the Financial Statements
We have audited the accompanying financial statements of Antenna Plus, LLC, which comprise the balance sheets as of December 31, 2016 and 2015, and
the related statements of income, members’ equity, and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements in accordance with U.S. generally accepted accounting
principles; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.
Auditors’ Responsibility
Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits 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 statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements 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 the entity’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 statements.
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 statements referred to above present fairly, in all material respects, the financial position of Antenna Plus, LLC as of
December 31, 2016 and 2015, and the results of its operations and its cash flows for the years then ended in accordance with U.S. generally accepted
accounting principles.

/s/ KPMG LLP
San Diego, California
July 12, 2017
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Antenna Plus, LLC
Balance Sheets
December 31, 2016

Assets
Current assets:
Cash
Trade accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Total assets
Liabilities and members’ equity
Current liabilities:
Accounts payable
Accrued liabilities
Total current liabilities
Members’ equity
Commitments and contingencies (note 3)
Total liabilities and members’ equity

$

1,534,044
416,460
514,509
7,640
2,472,653
282,510
2,755,163

$

$

181,328
123,341
304,669
2,450,494

$

228,381
28,050
256,431
1,752,054

$

2,755,163

$

2,008,485

$

See accompanying notes to the financial statements.
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December 31, 2015

$

1,021,204
347,532
308,466
2,352
1,679,554
328,931
2,008,485

Antenna Plus, LLC
Statements of Income
For the Year Ended December 31,
2016
2015

Sales
Cost of goods sold
Gross profit
Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Income from operations
Other income:
Interest income
Total other income
Net income

$

$
See accompanying notes to the financial statements.
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7,506,906
3,392,527
4,114,379

$

6,319,445
2,996,799
3,322,646

300,225
2,465,765
2,765,990
1,348,389

346,164
1,989,636
2,335,800
986,846

51
51
1,348,440

47
47
986,893

$

Antenna Plus, LLC
Statements of Members’ Equity

Balance at December 31, 2014
Members distributions
Net income
Balance at December 31, 2015
Members distributions
Net income
Balance at December 31, 2016

$

$

$
See accompanying notes to the financial statements.
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1,627,161
(862,000 )
986,893
1,752,054
(650,000 )
1,348,440
2,450,494

Antenna Plus, LLC
Statements of Cash Flows
For the Year Ended December 31,
2016
2015

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation
Changes in operating assets and liabilities:
Trade accounts receivable
Inventory
Prepaid expenses and other assets
Accounts payable
Accrued liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Members distributions
Net cash used in financing activities
Net increase in cash and cash equivalents
Cash, beginning of period
Cash, end of period
Supplemental disclosure of non-cash financing activities:
Accrual of property and equipment
See accompanying notes to the financial statements.
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$

$
$

1,348,440

$

986,893

179,613

145,324

(68,928 )
(206,043 )
(5,288 )
(47,053 )
95,291
1,296,032

113,775
54,835
(3,270 )
15,827
(5,178 )
1,308,206

(133,192 )
(133,192 )

(210,023 )
(210,023 )

(650,000 )
(650,000 )
512,840
1,021,204
1,534,044

(862,000 )
(862,000 )
236,183
785,021
1,021,204

—

$
$

2,739

Antenna Plus, LLC
Notes to Financial Statements
(1)

Significant Accounting Policies
(a)

Description of Business
Antenna Plus, LLC (the Company) was established as an Arizona limited liability company (LLC) in December 2009. The Company is a
dual member limited liability company and the managing members are Kevin Thill and Bill Liimatainen. The Company is operating as an
LLC which means it has characteristics of both corporations and partnerships. Additionally, the liability of each member is limited. As
members of the LLC, Mr. Thill and Mr. Liimatainen cannot be held personally liable for the Company’s debts or liabilities. On June 21,
2016, MCA Financial Group was appointed as Receiver over the Company due to a dispute between the two members and on April 27, 2017,
the Company was acquired by Airgain, Inc. (see note 7). The Company is a leading provider for mobile solutions in government, public
safety, field service, automatic vehicle location (AVL) and road warrior markets. The Company designs and manufactures antennas for
cellular, Long-Term Evolution (LTE), Multiple Input Multiple Output (MIMO), Global Positioning System (GPS), Wifi and most radio
frequencies. The Company’s headquarters is in Scottsdale, Arizona with manufacturing plants in Shullsburg, Wisconsin and Scottsdale,
Arizona.

(b)

Basis of Presentation
The financial statements of the Company have been prepared in conformity with U.S. generally accepted accounting principles (GAAP).

(c)

Cash
The Company maintains its cash at insured financial institutions. The combined account balances at each institution periodically exceed
Federal Deposit Insurance Corporation (FDIC) insurance coverage and, as a result, there is a concentration of credit risk related to amounts in
excess of FDIC limits. The Company believes this risk is not significant.

(d)

Trade Accounts Receivable
Trade accounts receivable is adjusted for all known uncollectible accounts. The policy for determining when receivables are past due or
delinquent is based on the contractual terms agreed upon. Accounts are written off once all collection efforts have been exhausted. An
allowance for doubtful accounts is established when, in the opinion of management, collection of the account is doubtful. The allowance for
doubtful accounts was $0 as of December 31, 2016 and December 31, 2015.

(e)

Inventory
Inventory is stated at the lower of cost or market. Cost is determined using the weighted average cost method. Any adjustments to reduce the
cost of inventories to their net realizable value are recognized in earnings in the current period. As of December 31, 2016, and 2015, the
Company’s inventories consist primarily of raw materials.

(f)

Property and Equipment
Property and equipment are stated at cost and are depreciated using the straight-line method over the estimated useful lives of the assets,
generally three years. Property and equipment are reviewed for impairment whenever events or changes in circumstances indicate the
carrying amount of an asset may not be recoverable. No impairment losses were recognized in the years ended December 31, 2016 and 2015.
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(g)

Revenue Recognition
The Company generates revenue primarily from the sale of its antenna products. The Company recognizes revenue when products are
shipped and the customer takes ownership and assumes risk of loss, collection of the relevant receivable is reasonably assured, persuasive
evidence of an arrangement exists, and the sales price is fixed or determinable. Title and risk of loss transfer to customers either when the
products are shipped to or received by the customer, based on the terms of the specific agreement with the customer.

(h)

Shipping and Handling Costs
Costs incurred for shipping and handling are included in cost of revenues. Amounts billed to a customer for shipping and handling are
reported as revenues.

(i)

Research and Development Costs
Costs incurred in connection with research and development are expensed as incurred.

(j)

Income Taxes
As a result of the Company being organized as a limited liability company taxed as a partnership, the Company is not subject to U.S. federal
and state income taxes under provisions of the Internal Revenue Code and Arizona Revenue and Taxation Code. The members of the
Company are liable for income taxes on their share of the Company’s taxable income. Accordingly, no provision for federal or state income
taxes has been recorded in the financial statements.
The Company applies the provisions of FASB ASC Subtopic 740-10, Income Taxes – Overall (FASB Interpretation No. 48, Accounting for
Uncertainty in Income Taxes – an interpretation of FASB Statement No. 109). ASC Subtopic 740-10 clarifies the accounting for uncertainty
in income taxes recognized in an enterprise’s financial statements and prescribes a threshold of more likely than not for recognition of tax
benefits of uncertain tax positions taken or expected to be taken in a tax return.
ASC Subtopic 740-10 also provides related guidance on measurement, derecognition, classification, interest and penalties, and
disclosure. The Company has assessed ASC Subtopic 740-10 to have no material impact on its financial statements. As of December 31,
2016, and 2015, the Company has no uncertain tax positions.
The Company’s tax years are subject to examination by various tax authorities.

(k)

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

(l)

Comprehensive Income (Loss)
The Company had no other transactions or activity, other than net income, that would be considered as part of comprehensive income.

(m)

Fair Value Measurements
The carrying values of the Company’s financial instruments, including cash, trade accounts receivable, accounts payable, and accrued
liabilities approximate their fair values due to the short maturity of these instruments.
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(2)

Property and Equipment
Depreciation and amortization of property and equipment is calculated on the straight-line method based on estimated useful lives, generally three
years. Property and equipment consist of the following:
December 31,
2016

Machinery and equipment
Furniture and fixtures
Computers
Office equipment
Other

$

Less accumulated depreciation
$

787,847 $
128,501
58,663
31,362
10,751
1,017,124
(734,614 )
282,510 $

December 31,
2015

690,658
109,862
41,300
31,362
10,751
883,933
(555,002 )
328,931

Depreciation expense was $179,613 and $145,324 for the years ended December 31, 2016 and 2015, respectively.
(3)

Commitments and Contingencies
(a)

Operating Leases
The Company has entered into a lease agreement for office space and research facilities in Scottsdale, Arizona. The lease expires in February
2019. Rent expense was $99,334 and $74,610 for the years ended December 31, 2016 and 2015, respectively.
The future minimum lease payments required under operating leases in effect at December 31, 2016 were as follows:
Year ending:
2017
2018
2019

$

$
(4)

53,535
54,325
9,054
116,914

Concentration of Credit Risk
(a)

Concentration of Sales and Accounts Receivable
The following represents customers that accounted for 10% or more of total revenue during the years ended December 31, 2016 and 2015
and customers that accounted for 10% or more of total trade accounts receivable at December 31, 2016 and 2015:
For the Year Ended December 31,
2016
2015

Percentage of net revenue
Customer A

21 %

20 %

As of December 31,
2016
2015

Percentage of gross trade accounts receivable
Customer A
Customer B

15 %
15
9

13 %
—

All of our sales are denominated in U.S. dollars, and therefore, our sales are not currently subject to significant foreign currency risk. To date,
foreign currency transaction gains and losses have not been material to our financial statements, and we have not engaged in any foreign
currency hedging transactions.
(b)

Revenue by Geography
Net revenue by geographic area are as follows. Revenue is attributed by geographic location based on the bill-to location of the Company’s
customers.
For the Year Ended December 31,
2016
2015

Percentage of net revenue
North America
Australia
Europe
Asia
(5)

95 %
3
1
1

98 %
1
1
0

Employee Benefit Plan
The Company established a discretionary 401(k) plan effective October 1, 2003. The 401(k) plan covers substantially all employees who have
attained age 18 and have completed three months of service. The participants may elect to defer a percentage of their compensation as allowable by
law. The Company matches up to 100% of an employee’s contributions which are not over 3% of their pay, plus 50% of an employee’s contributions
which are over 3% of their pay but not over 5% of their pay. The Company contributed $50,291 and $46,332 during the years ended December 31,
2016 and 2015, respectively.

(6)

Related Parties
The Company leases, on a month-to-month basis, its Shullsburg, Wisconsin facility from Bill Liimatainen, who is one of the two members of the
Company. For the years ended December 31, 2016 and 2015, the Company paid Mr. Liimatainen $26,700 for rent.

(7)

Subsequent events
The Company has evaluated subsequent events from the balance sheet date through July 12, 2017, the date at which the financial statements were
available to be issued, and determined there are no subsequent events that would require recognition in the financial statements or disclosure in the
notes to the financial statements, except as described below.
On April 27, 2017, the Company sold substantially all its assets to Airgain, Inc., a Delaware corporation. Airgain, Inc. is a publicly-held provider of
embedded antenna technology for the in-home wireless device market.
The transaction was completed pursuant to an Asset Purchase Agreement with MCA Financial Group, Ltd., acting as the court-appointed receiver for
the Company. Upon the closing of the transaction, Airgain, Inc. paid the Company total consideration of approximately $6.4 million in cash.
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Airgain, Inc.
Unaudited Pro Forma Financial Statements
On April 27, 2017, Airgain, Inc. (the “Company”) acquired substantially all the assets of Antenna Plus, LLC (“Antenna Plus”).
The following unaudited pro forma balance sheet and unaudited pro forma statement of operations of the Company are based on the historical financial
statements of the Company and the historical financial statements of Antenna Plus after giving effect to the acquisition and after applying the assumptions
and adjustments described in the accompanying notes to these unaudited pro forma financial statements. The unaudited pro forma balance sheet gives effect
to the acquisition as if it had occurred on December 31, 2016. The unaudited pro forma statement of operations gives effect to the acquisition as if it had
occurred on January 1, 2016.
The unaudited pro forma financial statements, including the notes thereto, should be read in conjunction with the historical financial statement of the
Company, and the notes thereto, included in the Company’s annual report on Form 10-K for the year ended December 31, 2016 filed with the U.S. Securities
and Exchange Commission, and the historical financial statements of Antenna Plus and the notes thereto, for the year ended December 31, 2016, filed
herewith and included as Exhibit 99.1 to this current report Form 8-K/A.
The unaudited pro forma financial statements are provided for informational purposes only and are not necessarily indicative of the results that actually
would have been realized had the transaction occurred on January 1, 2016, nor do they purport to project the Company’s results of operations for any future
period.
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Airgain, Inc.
Unaudited Pro Forma Balance Sheet
As of December 31, 2016

Assets
Current assets:
Cash and cash equivalents
Trade accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Customer relationships, net
Assembled workforce, net
Intangible assets, net
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable
Accrued bonus
Accrued liabilities
Deferred purchase price
Current portion of long-term notes payable
Current portion of deferred rent obligation under operating
lease
Total current liabilities
Long-term notes payable
Deferred tax liability
Deferred rent obligation under operating lease
Total liabilities
Stockholders' equity:
Common shares
Additional paid in capital
Accumulated deficit
Members’ equity
Total stockholders' equity
Commitments and contingencies
Total liabilities and stockholders’ equity

Airgain, Inc.

Antenna Plus,
LLC
Historical

Pro Forma
Adjustments

$ 45,161,403
5,154,996
146,815
349,550
50,812,764
807,086
1,249,956
2,822,918
—
286,719
84,060
$ 56,063,503

$ 1,534,044
416,460
514,509
7,640
2,472,653
282,510
—
—
—
—
—
$ 2,755,163

$ (7,917,544 )
167,930
(81,739 )
(7,640 )
(7,838,993 )
120,448
1,385,261
1,440,000
1,340,000
920,000
—
$ (2,633,284 )

$ 3,949,005
1,748,551
1,072,242
1,000,000
1,388,563

$

$

81,332
9,239,693
1,333,333
6,166
451,909
11,031,101
928
88,582,470
(43,550,996 )
—
45,032,402
$ 56,063,503

181,328
—
123,341
—
—
—
304,669
—
—
—
304,669
—
—
—
2,450,494
2,450,494

$ 2,755,163

(c)
(d)
(d)
(f)
(a)
(e)
(b)
(b)
(b)

(59,449 ) (d)
—
(123,341 ) (f)
—
—

$

121,879
—
—
—
—
—
121,879
—
—
—
121,879

—
—
—
(2,450,494 ) (f)
(2,450,494 )
$ (2,633,284 )

Airgain, Inc.
Pro Forma

$ (6,383,500 ) $ 38,777,903
584,390
5,739,386
432,770
579,585
—
349,550
(5,366,340 )
45,446,424
402,958
1,210,044
1,385,261
2,635,217
1,440,000
4,262,918
1,340,000
1,340,000
920,000
1,206,719
—
84,060
$
121,879 $ 56,185,382

—
(182,790 )
—
—
—
(182,790 )

See accompanying notes to unaudited pro forma financial statements
3

Notes

Antenna Plus,
Inc. Pro
Forma

—
—
—
—
—
$

121,879

$

4,070,884
1,748,551
1,072,242
1,000,000
1,388,563
81,332
9,361,572
1,333,333
6,166
451,909
11,152,980
928
88,582,470
(43,550,996 )
—
45,032,402

$ 56,185,382

Airgain, Inc.
Unaudited Pro Forma Statement of Operations
For the Year Ended December 31, 2016

Sales
Cost of goods sold

Airgain, Inc.

Antenna Plus,
LLC
Historical

$ 43,433,867

$ 7,506,906

Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Total operating expenses
Income (loss) from operations
Other expense (income):
Interest income
Interest expense
Fair market value adjustment - warrants
Total other income
Income (loss) before income taxes
Provision for income taxes
Net (loss) income
Accretion of dividends on preferred convertible stock
Net income (loss) attributable to common stockholders
Net income per share:
Basic
Diluted
Weighted average shares used in calculating income per share:
Basic
Diluted

$

Notes

—

3,392,527
4,114,379

5,622,132
5,670,625

300,225
775,180

4,532,151
15,824,908
3,452,167

1,690,584
2,765,989
1,348,390

(a)
589,200 (b)
589,200
(667,200 )

(7,803 )
178,371
(460,289 )
(289,721 )
3,741,888
8,181
3,733,707
(1,537,021 )

(51 )
—
—
(51 )
1,348,441
—
1,348,441
—

—
—
—
—
(667,200 )
1,458 (g)
(668,658 )
—

$ 1,348,441

78,000
(78,000 )

Antenna Plus,
Inc. Pro
Forma

Airgain, Inc.
Pro Forma

$ 7,506,906

$ 50,940,773

3,470,527
4,036,379

27,627,319
23,313,454

300,225
775,180

5,922,357
6,445,805

2,279,784
3,355,189
681,190

6,811,935
19,180,097
4,133,357

(a)
(b)

24,156,792
19,277,075

$ 2,196,686
$
$

Pro Forma
Adjustments

—
—

$

(668,658 )

0.65
0.40

(51 )
—
—
(51 )
681,241
1,458
679,783
—
$

679,783

(7,854 )
178,371
(460,289 )
(289,772 )
4,423,129
9,639
4,413,490
(1,537,021 )
$ 2,876,469
$
$

0.85
0.53

3,373,316

3,373,316

4,667,503

5,616,936

See accompanying notes to unaudited pro forma financial statements
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Airgain, Inc.
Notes to Unaudited Pro Forma Financial Statements
For the Year Ended December 31, 2016

(1)

Basis of presentation
The unaudited pro forma financial statements are based on the Company’s and Antenna Plus’s historical financial statements as adjusted to
give effect to the acquisition of Antenna Plus. The unaudited pro forma statement of operations for the year ended December 31, 2016 gives
effect to the Antenna Plus acquisition as if it had occurred on January 1, 2016. The unaudited pro forma balance sheet as of December 31, 2016
gives effect to the Antenna Plus acquisition as if it had occurred on December 31, 2016.

(2)

Preliminary purchase price allocation
On April 27, 2017, the Company acquired Antenna Plus for total consideration of approximately $6.4 million in cash. The unaudited pro
forma financial statements includes various assumptions including those related to the preliminary purchase price allocation of the assets
acquired and liabilities assumed of Antenna Plus based on management’s best estimates of fair value. The final purchase price allocation may
vary based on final appraisals, valuations and analyses of the fair value of the acquired assets and assumed liabilities. Accordingly, the pro
forma adjustments are preliminary and have been made solely for illustrative purposes.
The following table shows the preliminary allocation of the purchase price for Antenna Plus to the acquired identifiable assets, liabilities
assumed and pro forma goodwill:
Accounts receivable, net
Inventory
Property and equipment, net
Intangible assets
Goodwill
Total assets
Accounts payable
Total purchase price

$

$
5

584,390
432,770
402,958
3,700,000
1,385,261
6,505,379
121,879
6,383,500

(3)

Pro forma adjustments
The pro forma adjustments are based on our preliminary estimates and assumptions that are subject to change. The following adjustments have
been reflected in the unaudited pro forma financial statements:
(a)

Reflects the preliminary fair value adjustment of $0.1 million to increase the basis in the acquired property, plant and equipment to an
estimated fair value of $0.4 million. The fixed assets acquired include furniture and fixtures, machinery and equipment, office equipment
and computers with estimated useful lives ranging from three to five years. The fair value and useful life calculations are preliminary and
subject to change after the Company finalizes its review of the specific types, nature, age, condition and location of Antenna Plus’s
property, plant and equipment. The following table summarizes the changes in the estimated depreciation expense:
For the Year Ended
December 31, 2016

Estimated depreciation expense
Historical depreciation expense
Pro forma adjustments to depreciation expense
(b)

$

84,146
179,613
(95,467 )

$

Reflects the fair value adjustment of $3.7 million for intangible assets acquired with the acquisition. The intangible assets acquired
include developed technology, customer relationships, assembled workforce and trade name. The estimated useful lives of the intangible
assets range from three to ten years. The fair value of identifiable intangible assets is determined primarily using the “income approach”,
which requires a forecast of all the expected future cash flows.
The following table summarizes the estimated fair values of Antenna Plus’s identifiable intangible assets and their estimated useful lives:

Estimated Fair
Value

Customer relationships
Developed technology
Trade name
Assembled workforce

$

$

Estimated
Useful Life in
Years

1,440,000
800,000
120,000
1,340,000
3,700,000

For the Year
ended December
31, 2016
Amortization
Expense

10 $
5
10
3
$

144,000
160,000
12,000
446,667
762,667

These preliminary estimates of fair value and estimated useful lives will likely differ from final amounts the Company will calculate after
completing a detailed valuation analysis, and the difference could have a material impact on the accompanying unaudited pro forma
financial statements.
(c)

Reflects the cash used to purchase the acquisition offset by working capital adjustments

(d)

Reflects adjustments to assets and liabilities assumed with the acquisition as shown in Note 2

(e)

Reflects the preliminary estimate of goodwill in the amount of $1.4 million, which represents the excess of the purchase price over the
fair value of Antenna Plus’s identifiable assets acquired and liabilities assumed as shown in Note 2
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(4)

(f)

Reflects the elimination of historical assets, liabilities and members’ equity that were not included in the acquisition

(g)

Reflects an adjustment to the provision for income taxes due to the acquisition

Receivership expenses
Fees paid to MCA Financial Group in the amount of $0.2 million for services as receiver over the Company, due to a dispute between the two
members, that were included in the historical general and administrative expense of Antenna Plus have not been adjusted in the pro forma
financial statements.
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