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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 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 9, 2017  

Luna Innovations Incorporated
(Exact name of registrant as specified in its charter)

Delaware 000-52008 54-1560050
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
301 1st Street SW, Suite 200
Roanoke, Virginia 24011
(Address of principal executive offices, including zip code)
540-769-8400
(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 (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))
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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 o

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. o
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Item 1.01. Entry into a Definitive Material Agreement.
On August 9, 2017, Luna Innovations Incorporated (“we” or the “Company”) entered into an Asset Purchase Agreement
(the “Asset Purchase Agreement”) with MACOM Technology Solutions Holdings, Inc. (the “Buyer”). Pursuant to the
Asset Purchase Agreement, the Company sold substantially all of its assets related to its high-speed optical receiver
(“HSOR”) business to the Buyer, including all of the patents and patent applications used or useful for its HSOR
operations, for total cash consideration of $33.5 million, including $29.5 million received at closing and $4.0 million
to be placed in escrow until December 15, 2018 (altogether, the “Transaction”). The Company had been engaged since
2015 in its HSOR business. Also as a part of the Transaction, the Buyer has agreed to extend employment offers to
approximately 49 employees of the Company within 60 days after the closing, each of whom were engaged in the
development, manufacture, and sale of HSOR products in addition to certain corporate administrative functions.
The $4.0 million placed in escrow is to be paid within 5 business days following December 15, 2018. The foregoing
payment is subject to potential working capital adjustments to the purchase price and/or the satisfaction of any
liabilities the Company may have to the Buyer for any breach of the Company’s representations or obligations under
the Asset Purchase Agreement.
Also on August 9, 2017, in connection with the Transaction, the Company and the Buyer entered into a Transition
Services Agreement (the “TSA”). Pursuant to the TSA, the Buyer has agreed to provide certain transitional services to
the Company with respect to infrastructure and administration during the 6 month period following the closing of the
Transaction. In exchange for Buyer’s services under the TSA, the Company has agreed to (i) provide specified
transitional services in connection with the Transaction to the Buyer and (ii) pay the Buyer a $1.5 million fee.
Also, as a part of the Transaction, for a period of five years after closing, the Company has agreed not to compete or
engage in the HSOR market. In addition, the Company received a license back to certain of its intellectual property
primarily related to the Company’s Terahertz sensing systems.
The foregoing summary is not complete and is qualified in its entirety by reference to the Asset Purchase Agreement
and the TSA, copies of which will be filed as exhibits to the Company’s Quarterly Report on Form 10-Q for the quarter
ending September 30, 2017.

Item 2.01. Completion of Acquisition or Disposition of Assets.
The information included in Item 1.01 is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(b)Pro Forma Financial Information
UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

On August 9, 2017, Luna Innovations Incorporated (the “Company”), through its wholly owned subsidiaries Advanced
Photonix, Inc. (“API”) and Picometrix, LLC (“Picometrix”), completed the sale of its high speed optical receivers (“HSOR”)
assets and operations to MACOM Technology Solutions Holdings, Inc. (“MACOM”). The assets sold primarily
consisted of the accounts receivable, inventories, and equipment utilized by Picometrix in the development,
manufacture, and sale of HSOR products in the Company’s Ann Arbor, Michigan location for a sale price of $33.5
million (the “Transaction”). MACOM also assumed the lease of the building in Ann Arbor and certain other specified
liabilities. In addition, following the closing, it is expected that approximately 49 of
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the Company’s employees will transfer to MACOM. Assets, operations, and employees associated with the Picometrix
Terahertz product line were not included in the Transaction and remain a part of the Company.
Of the $33.5 million purchase price, the Company received $29.5 million at closing with the remainder placed in an
escrow account until December 15, 2018, for possible working capital adjustments to the purchase price and potential
satisfaction of certain post-closing indemnification obligations. The purchase price is subject to adjustment in the
future based upon a determination of final working capital.
The accompanying unaudited pro forma consolidated financial information gives effect to the Transaction. The
unaudited pro forma balance sheet of the Company as of June 30, 2017 is presented as if the Transaction had occurred
on June 30, 2017. The Transaction, which qualifies for discontinued operations reporting, is reflected in the
accompanying unaudited pro forma consolidated statements of operations for all periods presented as if the
Transaction had occurred on January 1, 2015.
The accompanying unaudited pro forma consolidated financial statements reflect all adjustments that, in the opinion
of management, are necessary to present fairly the pro forma results of operations and financial position of the
Company as of and for the periods indicated. The accompanying unaudited pro forma consolidated financial
statements are presented for illustrative and informational purposes only and are not intended to represent or be
indicative of the financial condition or results of operations that would have actually occurred had the Transaction
occurred on June 30, 2017, or as of January 1, 2015, nor does it purport to represent the Company’s future financial
position or results of operations. The unaudited pro forma adjustments are based on information and assumptions that
management considers reasonable and factually supportable and do not include items that are not expected to have a
recurring impact.
Since the information presented below is only a summary and does not provide all of the information contained in the
historical consolidated financial statements of Luna, you should read this information in conjunction with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the Company’s historical
consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2016 and its Quarterly Report on Form 10-Q for the three months ended June 30, 2017.
The following is a brief description of the amounts recorded under each of the column headings in the accompanying
unaudited pro forma consolidated balance sheet and the unaudited pro forma consolidated statements of operations:
Luna Historical
This column reflects the Company’s historical financial position as of June 30, 2017 and historical results of operations
for the six months ended June 30, 2017, and for the years ended December 31, 2016 and 2015, prior to any adjustment
for the Transaction described above and related pro forma adjustments described herein.
Transferred HSOR
This column reflects the assets of the HSOR business sold and liabilities assumed by MACOM in the Transaction and
the results of operations of the HSOR business, as reflected in the Company’s historical financial statements as of June
30, 2017 and for the six months ended June 30, 2017 and for the years ended December 31, 2016 and 2015, prior to
pro forma adjustments. The results of operations of the HSOR business included in the pro forma adjustments for the
year ended December 31, 2015, include such results for the period from the date of our merger with API on May 8,
2015, through December 31, 2015.
Other Pro Forma Adjustments
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This column represents pro forma adjustments directly attributable to the Transaction. These adjustments are more
fully described in the notes to the accompanying unaudited pro forma financial statements.
Luna Innovations Incorporated
Unaudited Pro Forma Consolidated Balance Sheet
As of June 30, 2017

Consolidated

Luna Transferred Other Pro
Forma Pro Forma

Historical HSOR Note Adjustments Note Luna
Current
assets:
Cash and
cash
equivalents

$10,291,255 — $29,500,000  c $39,791,255

Accounts
receivable,
net

13,150,291 (4,263,448 )  a 4,000,000  c 12,886,843

Inventory 9,540,754 (2,262,316 )  a — 7,278,438
Prepaid
expenses and
other current
assets

1,266,090 (122,599 )  a — 1,143,491

Total current
assets 34,248,390 (6,648,363 ) 33,500,000 61,100,027

Property and
equipment,
net

6,882,576 (3,667,273 )  a — 3,215,303

Intangible
assets, net 8,003,009 (4,673,792 )  a — 3,329,217

Goodwill 2,348,331 (2,348,331 )  e — —
Other assets 68,778 (50,754 )  a — 18,024

Total assets $51,551,084 $(17,388,513) $33,500,000 $67,662,571

Liabilities:
Current
liabilities:
Current
portion of
long-term
debt
obligations

$1,833,333 — — $1,833,333

Current
portion of
capital lease
obligations

52,404 — — 52,404

Accounts
payable 3,958,144 (1,149,062 )  b — 2,809,082

Accrued
liabilities 8,131,316 (781,849 )  b 3,550,000  d 10,899,467

946,146 — — 946,146
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Deferred
revenue
Total current
liabilities 14,921,343 (1,930,911 ) 3,550,000 16,540,432

Long-term
deferred rent 1,337,893 (77,719 )  b — 1,260,174

Long-term
debt
obligations

1,511,520 —
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