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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))
 
 



 

Item 2.01. Completion of Acquisition or Disposition of Assets.

On February 29, 2016, Harmonic Inc. (the “Company”), through its wholly-owned subsidiary Harmonic International AG, a company organized
under the laws of Switzerland (the “Purchaser”), completed its previously-announced acquisition of 100% of the share capital and voting rights of Thomson
Video Networks, a company (société par actions simplifiée) organized under the laws of France (“TVN”), from Mr. Eric Louvet, Mr. Eric Gallier, Mr. Jean-
Marc Guiot, Mr. Claude Perron, Mrs. Crystele Trévisan-Jallu, Mrs. Delphine Sauvion, Mr. Marc Procureur, Mr. Christophe Delahousse, Mr. Hervé Congard,
Mr. Arnaud de Puyfontaine, FPCI Winch Capital 3, a fund (fonds professionnel de capital investissement) organized under the laws of France, Montalivet
Networks , a company (société par actions simplifiée) organized under the laws of France, and FPCI CIC Mezzanine 3, a fund (fonds professionnel de capital
investissement) organized under the laws of France (each a “Seller” and collectively, the “Sellers”), pursuant to a securities purchase agreement, dated
February 11, 2016 (the “SPA”).

The Purchaser paid the Seller aggregate cash consideration of approximately $76.5 million. There may be additional post-closing payments in
amounts respectively capped to (i) the difference between €76,000,000 (as converted from euros into U.S. dollars) and $75,000,000, with respect to an
adjustment based on TVN’s 2015 revenue, and (ii) $5,000,000, with respect to an adjustment based on TVN’s 2015 backlog that ships during the first half of
2016, all of which at such times and under the circumstances set forth in the SPA.

A copy of the press release issued by the Company announcing the completion of the acquisition is furnished herewith as Exhibit 99.1 and is
incorporated herein by reference.

The above description of the SPA does not purport to be complete, and is qualified in its entirety by reference to the full text of the SPA, a copy of
which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ending December 31, 2015. The SPA will be filed with the
U.S. Securities and Exchange Commission (the “SEC”) to provide investors with information regarding its terms and is not intended to provide any financial
or other factual information about the Company, the Purchaser or TVN. In particular, the representations, warranties and covenants contained in the SPA (1)
were made only for the purposes of those agreements and as of specific dates indicated therein, (2) were solely for the benefit of the parties to those
agreements, (3) may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the purposes of
allocating contractual risk between the parties instead of establishing those matters as facts, and (4) may be subject to standards of materiality applicable to
the contracting parties that differ from those applicable investors. Moreover, information covering the subject matter of the representations, warranties and
covenants may change after the date of the SPA, which subsequent information may not be fully reflected in public disclosures by the Company.
Accordingly, investors should not read the SPA in isolation and instead only in conjunction with the other information about the Company, TVN and their
respective subsidiaries that the Company includes in reports, statements and other filings that it makes with the SEC.

Statements in this Form 8-K, which are other than historical facts, are intended to be “forward-looking statements” within the meaning of the
Securities Exchange Act of 1934, as amended, (the “Exchange Act”) the Private Securities Litigation Reform Act of 1995 and other related laws. While the
Company believes such statements are reasonable, the actual results and effects could differ materially from those currently anticipated. Please refer to Part I,
Item 1A of the Company’s Form 10-K for the year ended December 31, 2014 for some factors that could cause the actual results to differ from estimates. In
providing forward-looking statements, the Company is not undertaking any duty or obligation to update these statements publicly as a result of new
information, future events or otherwise.

 

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

Any required financial statements will be filed by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date that
this Current Report on Form 8-K is required to be filed.

(b) Pro Forma Financial Information.



Any required pro forma financial information will be filed by amendment to this Current Report on Form 8-K no later than 71 calendar days
following the date that this Current Report on Form 8-K is required to be filed.

(d) Exhibits

Exhibit No.    Description

99.1 Press Release of Harmonic Inc., issued on February 29, 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.
 

     

Date: March 2, 2016  HARMONIC INC.
   
  By:  /s/ Timothy C. Chu
    Timothy C. Chu

    
General Counsel, SVP HR
and Corporate Secretary

EXHIBIT INDEX

Exhibit No.    Description

99.1 Press Release of Harmonic Inc., issued on February 29, 2016



                                

For Immediate Release

Harmonic Completes Acquisition of Thomson Video Networks

SAN JOSE, Calif. - Feb. 29, 2016 - Harmonic (NASDAQ: HLIT), the worldwide leader in video delivery infrastructure, today

announced that it has completed the acquisition of Thomson Video Networks (TVN), a global leader in advanced video

compression solutions.

“We are pleased to announce the closing of the TVN acquisition,” said Patrick Harshman, President and CEO of Harmonic. “By

bringing together two powerhouses in the video industry, we further extend our position as the market leader. With expanded global

R&D, sales and support teams, we are accelerating innovation and driving delivery of best-in-class solutions, products, capabilities

and support services for our customers.”

Further information about Harmonic and the company’s products is available at www.harmonicinc.com.

# # #

About Harmonic
Harmonic (NASDAQ: HLIT) is the worldwide leader in video delivery infrastructure for emerging television and video services. Harmonic enables
customers to produce, deliver and monetize amazing video experiences, with unequalled business agility and operational efficiency, by providing
market-leading innovation, high-quality service and compelling total cost of ownership. More information is available at www.harmonicinc.com.

Forward Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, including statements relating to our market leading position and accelerating innovation. Our expectations and
beliefs regarding these matters may not materialize and are subject to risks and uncertainties, including that anticipated business opportunities or
acceleration of innovation for the combined company do not fully materialize; unanticipated difficulties and delays with integrating the two
companies; failure to retain key employees; economic conditions in the markets that the companies operate in; and other risks and uncertainties
such as those more fully described in Harmonic’s filings with the Securities and Exchange Commission, including its Annual Report on Form 10-K
for the year ended Dec. 31, 2014, its Quarterly

More...



Reports on Form 10-Q and its Current Reports on Form 8-K. The forward-looking statements in this press release are based on information
available to Harmonic as of the date hereof, and Harmonic disclaims any obligation to update any forward-looking statements.

EDITOR’S NOTE - Product and company names used herein are trademarks or registered trademarks of their respective owners.

CONTACTS:

Hal Covert
Chief Financial Officer
Harmonic542.2500
+1.408.490.7021
hal.covert@harmonicinc.com

Blair King
Director, Investor Relations
Harmonic
+1.408.490.6172
blair.king@harmonicinc.com
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