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(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (Section 232.405 of this chapter) during the preceding 12 months
(or for such shorter period that the registrant was required to submit such files).    Yes  ☒    No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐ Smaller reporting company ☐

Emerging growth company ☐
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.    ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ☐    No   ☒

As of November 2, 2018, there were 34,905,121 of the Registrant’s common shares, no par value, issued and
outstanding.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements

NOVANTA INC.

CONSOLIDATED BALANCE SHEETS

(In thousands of U.S. dollars or shares)

(Unaudited)

September 28, December 31,
2018 2017

ASSETS
Current assets
Cash and cash equivalents $ 111,814 $ 100,057
Accounts receivable, net of allowance of $323 and $554, respectively 88,921 81,482
Inventories 98,917 91,278
Prepaid income taxes and income taxes receivable 3,995 4,387
Prepaid expenses and other current assets 9,527 10,675
Total current assets 313,174 287,879
Property, plant and equipment, net 66,204 61,718
Deferred tax assets 8,059 7,052
Other assets 1,579 4,018
Intangible assets, net 150,648 155,048
Goodwill 219,772 210,988
Total assets $ 759,436 $ 726,703
LIABILITIES, NONCONTROLLING INTEREST AND STOCKHOLDERS’
EQUITY
Current liabilities
Current portion of long-term debt $ 9,131 $ 9,119
Accounts payable 48,306 39,793
Income taxes payable 2,400 5,942
Accrued expenses and other current liabilities 48,665 43,314
Total current liabilities 108,502 98,168
Long-term debt 247,293 225,500
Deferred tax liabilities 24,920 25,672
Income taxes payable 4,313 3,754
Other liabilities 14,732 15,141
Total liabilities 399,760 368,235
Commitments and contingencies (Note 14)
Redeemable noncontrolling interest — 46,923
Stockholders’ equity:
Common shares, no par value; Authorized shares: unlimited; 423,856 423,856
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   Issued and outstanding: 34,916 and 34,595, respectively
Additional paid-in capital 45,940 33,309
Accumulated deficit (90,736 ) (127,740 )
Accumulated other comprehensive loss (19,384 ) (17,880 )
Total stockholders' equity 359,676 311,545
Total liabilities, noncontrolling interest and stockholders’ equity $ 759,436 $ 726,703

The accompanying notes are an integral part of these consolidated financial statements.

1
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NOVANTA INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands of U.S. dollars or shares, except per share amounts)

(Unaudited)

Three Months Ended Nine Months Ended
September 28,September 29, September 28,September 29,
2018 2017 2018 2017

Revenue $160,794 $ 146,296 $458,159 $ 374,372
Cost of revenue 91,160 87,589 261,137 216,082
Gross profit 69,634 58,707 197,022 158,290
Operating expenses:
Research and development and engineering 13,204 11,659 37,744 29,878
Selling, general and administrative 29,147 27,590 87,598 74,274
Amortization of purchased intangible assets 3,947 3,217 11,538 9,413
Restructuring, acquisition and divestiture related costs 2,341 3,834 4,805 6,232
Total operating expenses 48,639 46,300 141,685 119,797
Operating income 20,995 12,407 55,337 38,493
Interest income (expense), net (2,396 ) (2,111 ) (7,315 ) (4,874 )
Foreign exchange transaction gains (losses), net 66 (661 ) (164 ) (176 )
Other income (expense), net (44 ) (138 ) (131 ) (288 )
Gain on acquisition of business — — — 26,409
Income before income taxes 18,621 9,497 47,727 59,564
Income tax provision 3,632 1,131 8,276 6,934
Consolidated net income 14,989 8,366 39,451 52,630
Less: Net income attributable to noncontrolling interest (435 ) (834 ) (1,986 ) (1,444 )
Net income attributable to Novanta Inc. $14,554 $ 7,532 $37,465 $ 51,186

Earnings (loss) per common share attributable to Novanta Inc.
(Note 5):
Basic $0.61 $ (0.00 ) $1.12 $ 1.15
Diluted $0.60 $ (0.00 ) $1.11 $ 1.13

Weighted average common shares outstanding—basic 34,899 34,833 34,918 34,809
Weighted average common shares outstanding—diluted 35,485 34,833 35,469 35,235

The accompanying notes are an integral part of these consolidated financial statements.
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NOVANTA INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands of U.S. dollars)

(Unaudited)

Three Months Ended Nine Months Ended
September 28,September 29, September 28,September 29,
2018 2017 2018 2017

Consolidated net income $ 14,989 $ 8,366 $39,451 $ 52,630
Other comprehensive income (loss):
Foreign currency translation adjustments, net of tax (1) (490 ) 3,311 (2,482 ) 8,340
Pension liability adjustments, net of tax (2) 223 (45 ) 978 43
Total other comprehensive income (267 ) 3,266 (1,504 ) 8,383
Total consolidated comprehensive income 14,722 11,632 37,947 61,013
Less: Comprehensive income attributable to noncontrolling
interest (435 ) (834 ) (1,986 ) (1,444 )
Comprehensive income attributable to Novanta Inc. $ 14,287 $ 10,798 $35,961 $ 59,569

(1) The tax effect on this component of comprehensive income was nominal for all periods presented.
(2) The tax effect on this component of comprehensive income was nominal for all periods presented. See Note 4 for

the total amount of pension liability adjustments reclassified out of accumulated other comprehensive income
(loss).

The accompanying notes are an integral part of these consolidated financial statements.

3
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NOVANTA INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands of U.S. dollars)

(Unaudited)

Nine Months Ended
September 28,September 29,
2018 2017

Cash flows from operating activities:
Consolidated net income $39,451 $ 52,630
Adjustments to reconcile consolidated net income to

   net cash provided by operating activities:
Depreciation and amortization 27,386 22,440
Provision for inventory excess and obsolescence 1,765 1,837
Share-based compensation 5,475 4,223
Deferred income taxes (3,309 ) (2,913 )
Earnings from equity-method investment — (104 )
Gain on acquisition of business — (26,409 )
Inventory acquisition fair value adjustment — 4,754
Other 510 1,297
Changes in assets and liabilities which (used)/provided cash, excluding

   effects from business acquisitions:
Accounts receivable (5,747 ) (3,859 )
Inventories (9,041 ) (11,806 )
Prepaid income taxes, income taxes receivable, prepaid expenses

     and other current assets 1,234 (5,806 )
Accounts payable, income taxes payable, accrued expenses

     and other current liabilities 10,101 5,975
Other non-current assets and liabilities (105 ) (972 )
Cash provided by operating activities 67,720 41,287
Cash flows from investing activities:
Purchases of property, plant and equipment (11,645 ) (6,502 )
Acquisition of businesses, net of cash acquired and working capital adjustments (29,600 ) (168,332 )
Acquisition of assets (1,225 ) —
Other investing activities 213 44
Cash used in investing activities (42,257 ) (174,790 )
Cash flows from financing activities:
Borrowings under revolving credit facility 55,253 176,769
Repayments of long-term debt and revolving credit facility (29,059 ) (15,625 )
Payments of debt issuance costs — (638 )
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Payments of contingent considerations — (2,546 )
Repurchase of common stock (3,765 ) (370 )
Payments of withholding taxes from stock-based awards (3,483 ) (1,846 )
Capital lease payments (420 ) (646 )
Acquisition of noncontrolling interest (30,800 ) —
Cash provided by (used in) financing activities (12,274 ) 155,098
Effect of exchange rates on cash and cash equivalents (1,432 ) 2,446
Increase in cash and cash equivalents 11,757 24,041
Cash and cash equivalents, beginning of period 100,057 68,108
Cash and cash equivalents, end of period $111,814 $ 92,149
Supplemental disclosure of cash flow information:
Cash paid for interest $6,716 $ 3,512
Cash paid for income taxes $15,173 $ 18,053
Income tax refunds received $2,245 $ 185

The accompanying notes are an integral part of these consolidated financial statements.  
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

AS OF SEPTEMBER 28, 2018

(Unaudited)

1. Basis of Presentation

Novanta Inc. and its subsidiaries (collectively referred to as “Novanta”, the “Company”, “we”, “us”, “our”) is a leading global
supplier of core technology solutions that give medical and advanced industrial original equipment manufacturers
(“OEMs”) a competitive advantage. Novanta combines deep proprietary technology expertise and competencies in
photonics, vision and precision motion with a proven ability to solve complex technical challenges. This enables
Novanta to engineer core components and sub-systems that deliver extreme precision and performance, tailored to the
customers’ demanding applications.

The accompanying unaudited interim consolidated financial statements have been prepared by the Company in United
States (“U.S.”) dollars and pursuant to the rules and regulations of the United States Securities and Exchange
Commission (“SEC”), the instructions to Form 10-Q and the provisions of Regulation S-X pertaining to interim
financial statements. Accordingly, certain information and footnote disclosures normally included in financial
statements prepared in accordance with accounting principles generally accepted in the U.S. have been condensed or
omitted. The interim consolidated financial statements and notes included in this report should be read in conjunction
with the financial statements and notes included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2017. In the opinion of management, these interim consolidated financial statements include all
adjustments and accruals of a normal and recurring nature necessary to fairly state the results of the interim periods
presented. The results for interim periods are not necessarily indicative of results to be expected for the full year or for
any future periods.

Prior to January 10, 2017, the Company had an approximately 41% ownership interest in Laser Quantum Limited
(“Laser Quantum”), a privately held company located in the United Kingdom (“U.K.”), which was accounted for under the
equity method of accounting. On January 10, 2017, the Company acquired an additional approximately 35% of the
outstanding shares of Laser Quantum. As a result of this transaction, the Company’s ownership position in Laser
Quantum increased to approximately 76%. Since January 10, 2017, Laser Quantum has been consolidated in the
Company’s consolidated financial statements. On September 27, 2018, the Company acquired the remaining
approximately 24% of the outstanding shares of Laser Quantum for an aggregate consideration of $45.1 million in
cash and restricted stock.

The Company’s unaudited interim financial statements are prepared for each quarterly period ending on the Friday
closest to the end of the calendar quarter, with the exception of the fourth quarter which always ends on December 31.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of
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contingent assets and liabilities at the dates of the financial statements, and the reported amounts of revenue and
expenses during the reporting periods. Estimates and assumptions are reviewed on an on-going basis and the effects of
revisions are reflected in the period in which they are deemed to be necessary. The Company evaluates its estimates
based on historical experience, current conditions and various other assumptions that it believes are reasonable under
the circumstances. Actual results could differ significantly from those estimates.
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

Recent Accounting Pronouncements

The following table provides a brief description of recent Accounting Standard Updates (“ASU”) issued by the Financial
Accounting Standards Board (“FASB”):

Standard Description
Effective
Date

Effect on the
Financial
Statements or
Other Significant
Matters

In March 2018, the FASB
issued ASU 2018-05,
“Income Taxes (Topic
740): Amendments to SEC
Paragraphs Pursuant to
SEC Staff Accounting
Bulletin No. 118.”

ASU 2018-05 allows SEC registrants to record
provisional amounts in earnings for the year ended
December 31, 2017 due to the complexities involved in
accounting for the income tax effects of the U.S. Tax
Cuts and Jobs Act (the “Tax Reform Act”). Companies
have up to one year from the enactment of the Tax
Reform Act (the “measurement period”) to obtain,
prepare, and analyze the information that is needed in
order to complete the accounting under Accounting
Standards Codification (“ASC”) Topic 740. Any
provisional amounts or adjustments to provisional
amounts during the measurement period should be
included in income from continuing operations as an
adjustment to tax provision (benefit) in the reporting
period in which the amounts are determined.

January 1,
2018.

The Company
adopted ASU
2018-05 during
the first quarter of
2018. See Note
12.

In February 2018, the
FASB issued ASU
2018-02, “Income
Statement - Reporting
Comprehensive Income
(Topic 220):
Reclassification of Certain
Tax Effects from
Accumulated Other
Comprehensive Income.”

ASU 2018-02 allows an entity to reclassify the income
tax effects of the Tax Reform Act on items within
accumulated other comprehensive income to retained
earnings. ASU 2018-02 shall be applied either in the
period of adoption or retrospectively to each period (or
periods) in which the effects of the change in the U.S.
federal corporate income tax rate in the Tax Reform Act
is recognized.

January 1,
2019. Early
adoption is
permitted.

The Company is
currently
evaluating the
impact of ASU
2018-02 on its
consolidated
financial
statements.

6
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

Standard Description
Effective
Date

Effect on the Financial Statements or
Other Significant Matters

In May 2017, the
FASB issued ASU
2017-09,
“Compensation – Stock
Compensation (Topic
718).”

ASU 2017-09 requires that an entity
account for the effects of a
modification unless (i) the fair value of
the modified award is the same as the
fair value of the original award
immediately before the original award
is modified; (ii) the vesting conditions
of the modified award are the same as
the vesting conditions of the original
award immediately before the original
award is modified; and (iii) the
classification of the modified award as
an equity instrument or a liability

instrument is the same as the
classification of the original award
immediately before the original award
is modified. ASU 2017-09 should be
applied prospectively to an award
modified on or after the adoption date.

January 1,
2018. Early
adoption is
permitted.

The Company adopted ASU 2017-09
during the first quarter of 2018. The
adoption of ASU 2017-09 did not
have a material impact on the
Company’s consolidated financial
statements.

In March 2017, the
FASB issued ASU
2017-07,
“Compensation –
Retirement Benefits
(Topic 715): Improving
the Presentation of Net
Periodic Pension Cost
and Net Periodic
Postretirement Benefit
Cost.”

ASU 2017-07 requires employers that
offer or maintain defined benefit plans
to disaggregate the service component
from the other components of net
periodic benefit cost and provides
guidance on the presentation of the
service component and the other
components of net periodic benefit
cost in the statement of operations.
ASU 2017-07 should be applied
retrospectively for the presentation of
net periodic benefit cost in the
statement of operations.

January 1,
2018. Early
adoption is
permitted.

The Company retrospectively adopted
ASU 2017-07 during the first quarter
of 2018. The adoption of ASU
2017-07 resulted in the
reclassification of $0.1 million and
$0.4 million of the Company’s net
periodic benefit cost related to its
frozen U.K. pension plan from
Selling, general and administrative
expenses into Other income (expense)
in the consolidated statement of
operations for the three and nine
months ended September 29, 2017,
respectively.

In October 2016, the
FASB issued ASU
2016-16, “Income Taxes

ASU 2016-16 requires that an entity
recognize the income tax
consequences of an intra-entity

January 1,
2018. Early
adoption is

The Company adopted ASU 2016-16
during the first quarter of 2018 using
the modified retrospective approach.
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(Topic 740):
Intra-Entity Transfers
of Assets Other Than
Inventory.”

transfer of an asset other than
inventory in the period in which the
transfer occurs. ASU 2016-16 shall be
applied on a modified retrospective
basis through a cumulative-effect
adjustment directly to retained
earnings as of the beginning of the
period of adoption.

permitted. The adoption resulted in the
reclassification of $2.5 million of
prepaid income taxes and income
taxes receivable, of which $2.2
million was recorded to Accumulated
deficit and $0.3 million was
recognized as net deferred tax assets,
for the three months ended March 30,
2018. The Company will recognize
incremental deferred income tax
expense thereafter as these net
deferred tax assets are utilized.

7
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

Standard Description
Effective
Date

Effect on the Financial Statements
or Other Significant Matters

In May 2014, the
FASB issued ASU
2014-09, “Revenue
from Contracts with
Customers (Topic
606).” In August 2015,
the FASB issued ASU
2015-14, “Revenue
from Contracts with
Customers – Deferral of
the Effective Date.”

ASU 2014-09 supersedes the revenue
recognition requirements in ASC Topic
605, “Revenue Recognition,” and requires
entities to recognize revenue in a way that
depicts the transfer of goods or services to
customers at an amount that reflects the
consideration to which the entity expects
to be entitled in exchange for those goods
or services. ASU 2014-09 also requires
additional disclosure about the nature,
amount, timing and uncertainty of revenue
and cash flows arising from customer
contracts,

including significant judgements and
changes in judgements and assets
recognized from costs incurred to fulfill a
contract. ASU 2015-14 deferred the
effective date of ASU 2014-09 by one
year.

January 1,
2018.

The Company adopted ASU
2014-09 during the first quarter of
2018 using the modified
retrospective method. ASU 2014-09
has been applied to those contracts
which were not completed as of
January 1, 2018 and all new
contracts entered into by the
Company subsequent to January 1,
2018. All prior period financial
statements and disclosures are
presented in accordance with Topic
605. The adoption of ASU 2014-09
did not have an impact on the
Company’s Accumulated deficit.
See Note 2.

In January 2017, the
FASB issued ASU
2017-04, “Intangibles –
Goodwill and Other
(Topic 350):
Simplifying the Test
for Goodwill
Impairment.”

ASU 2017-04 simplifies the accounting
for goodwill impairment by removing
Step-two of the goodwill impairment test,
which requires a hypothetical purchase
price allocation. ASU 2017-04 should be
applied on a prospective basis.

January 1,
2020. Early
adoption is
permitted.

The Company adopted ASU
2017-04 during the second quarter
of 2018. The adoption of ASU
2017-04 had no impact on the
Company’s consolidated financial
statements.

In August 2017, the
FASB issued ASU
2017-12, “Derivatives
and Hedging (Topic
815): Targeted
Improvements to
Accounting for
Hedging Activities.”

ASU 2017-12 amends and simplifies
existing guidance in order to better align a
company’s risk management activities and
financial reporting for hedging
relationships through changes to both the
designation and measurement guidance for
qualifying hedging relationships and the
presentation of hedge results in the
financial statements. ASU 2017-12 should

January 1,
2019. Early
adoption is
permitted.

The Company does not expect the
adoption of ASU 2017-12 to have a
material impact on its consolidated
financial statements.
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be applied to hedging relationships
existing on the date of adoption. The effect
of the adoption should be reflected as of
the beginning of the fiscal year of
adoption.

In February 2016, the
FASB issued ASU
2016-02, “Leases
(Topic 842).” In July
2018, the FASB issued
ASU 2018-11, “Leases
(Topic 842) – Targeted
Improvements.”

ASU 2016-02 requires a lessee to
recognize on the balance sheet a liability
to make lease payments and a right-of-use
asset representing its right to use the
underlying asset for the lease term for both
finance and operating leases and to
disclose key information about leasing
arrangements. ASU 2016-02 should be
applied as of the beginning of the earliest
period presented in the financial
statements using a modified retrospective
approach. ASU 2018-11 provides an
additional (and optional) transition method
which allows entities to apply ASU
2016-02 as of the adoption date and
recognize a cumulative-effect adjustment
directly to retained earnings as of the
beginning of the period of adoption.

January 1,
2019. Early
adoption is
permitted.

As a result of the new standard, all
of the Company’s operating leases
longer than one year in duration
will be recognized on the
consolidated balance sheet as
right-of-use assets with offsetting
lease liabilities upon adoption of
the standard. The Company has
completed a qualitative assessment
of its lease portfolio and is in the
process of implementing a lease
accounting software, collecting data
and designing processes and
controls to account for leases in
accordance with the new standard.
The Company plans to adopt the
standard as of January 1, 2019
under the transition option provided
in ASU 2018-11.

8
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

2. Revenue

The Company recognizes revenue when control of promised goods or services is transferred to customers. The
transfer of control generally occurs upon shipment, which is when title and risk of loss pass to the customer. The vast
majority of the Company’s revenue is generated from the sale of distinct products. Revenue is measured as the amount
of consideration the Company expects to receive in exchange for such products, which is generally at contractually
stated prices. Sales taxes and value added taxes collected concurrently with revenue generating activities are excluded
from revenue.

Performance Obligations

Substantially all of the Company’s revenue is recognized at a point in time, upon shipment, rather than over time.

At the request of its customers, the Company may perform professional services, generally for the maintenance and
repair of products previously sold to those customers and for engineering services. Professional services are typically
short in duration, mostly less than one month, and total less than 3% of the Company’s consolidated revenue. Revenue
is typically recognized at a point in time when control transfers to the customer upon completion of professional
services. These services generally involve a single distinct performance obligation. The consideration expected to be
received in exchange for such services is normally the contractually stated amount.

The Company occasionally sells separately priced non-standard/extended warranty services or preventative
maintenance plans with the sale of products. The transfer of control over the service plans is over time. The Company
recognizes the related revenue ratably over the terms of the service plans. The transaction price of a contract is
allocated to each performance obligation based on its relative standalone selling price. Standalone selling prices are
generally determined based on the prices charged to customers or using the expected cost plus a margin.

The Company accounts for shipping and handling activities that occur after the transfer of control over the related
goods as fulfillment activities rather than performance obligations. The shipping and handling fees charged to
customers are recognized as revenue and the related costs are recorded in cost of revenue at the time of transfer of
control.

Accounts Receivable

Credit is extended based upon an evaluation of the customer's financial condition. Accounts receivable are stated at
their estimated net realizable value. The allowance for doubtful accounts is based on a variety of factors, including the
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age of amounts outstanding relative to their contractual due dates, specific customer factors, and other known risks
and economic trends. Standard payment terms are typically 30 days after shipment and may vary by the type and
geographic location of the customer.

Warranties

The Company generally provides warranties for its products. The standard warranty period is typically 12 months to
24 months for the Photonics and Precision Motion segments and 12 months to 36 months for the Vision segment. The
standard warranty period for product sales is accounted for under the provisions of ASC 450, “Contingencies,” as the
Company has the ability to ascertain the likelihood of the liability and can reasonably estimate the amount of the
liability. A provision for the estimated cost related to warranty is recorded to cost of revenue at the time revenue is
recognized. The Company’s estimate of costs to service the warranty obligations is based on historical experience and
expectations of future conditions. To the extent that the Company’s experience in warranty claims or costs associated
with servicing those claims differ from the original estimates, revisions to the estimated warranty liability are recorded
at that time, with an offsetting adjustment to cost of revenue.

Practical Expedients and Exemptions

The Company expenses incremental direct costs of obtaining a contract when incurred if the expected amortization
period is one year or less. These costs are recorded within selling, general and administrative expenses in the
consolidated statement of operations.

The Company does not adjust the promised amount of consideration for the effects of a financing component because
the transfer of a promised good to a customer and the customer’s payment for that good are typically one year or less.

9
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

The Company does not disclose the value of the remaining performance obligation for contracts with an original
expected length of one year or less.

Contract Liabilities

Contract liabilities consist of deferred revenue and advance payments from customers, including amounts that are
refundable. These contract liabilities are classified as either current or long-term liabilities in the consolidated balance
sheet based on the timing of when the Company expects to recognize revenue. As of September 28, 2018 and January
1, 2018 (the date of adoption of Topic 606), contract liabilities were $4.8 million and $5.4 million, respectively, and
are included in accrued expenses and other current liabilities and other liabilities in the accompanying consolidated
balance sheets. The decrease in the contract liability balance during the nine months ended September 28, 2018 is
primarily due to $3.0 million of revenue recognized during the period that was included in the contract liability
balance at the date of adoption, partially offset by cash payments received in advance of satisfying performance
obligations.

Disaggregated Revenue

See Note 17 for the Company’s disaggregation of revenue by segment, geography and end market.

3. Business Combinations

2018 Acquisitions

During the nine months ended September 28, 2018, the Company acquired two businesses with total cash
considerations of $33.5 million, including the acquisition of Zettlex Holdings Limited ("Zettlex"), for a total purchase
price of $32.0 million. The consolidated statements of operations include the operating results of the businesses from
the dates of acquisition.

Zettlex

On May 1, 2018, the Company acquired 100% of the outstanding stock of Zettlex, a Cambridge, United
Kingdom-based provider of inductive encoder products that provides absolute and accurate positioning, even in
extreme operating environments, to OEMs in the medical and advanced industrial markets. The purchase price of
£23.3 million ($32.0 million), net of working capital adjustments, was financed with cash on hand and borrowings
under the Company’s revolving credit facility. The addition of Zettlex is expected to broaden the range of components
and solutions that the Company can provide to customers by combining its commercial resources and
application-specific competencies with Zettlex's technologies and strong team. Zettlex is included in the Company’s

Edgar Filing: NOVANTA INC - Form 10-Q

21



Precision Motion reportable segment.

The acquisition of Zettlex has been accounted for as a business combination. The allocation of the purchase price is
based upon a valuation of assets acquired and liabilities assumed. Assets acquired and liabilities assumed have been
recorded at their estimated fair values as of the acquisition date. The fair values of intangible assets were based on
valuations using an income approach, with estimates and assumptions provided by management of Zettlex and the
Company. The process for estimating the fair values of identifiable intangible assets requires the use of significant
estimates and assumptions, including estimating future cash flows and developing appropriate discount rates. The
excess of the purchase price over the tangible assets, identifiable intangible assets and assumed liabilities was
recorded as goodwill. The Company’s estimates and assumptions in determining the estimated fair values of certain
assets and liabilities are subject to change within the measurement period (up to one year from the acquisition date) as
a result of additional information obtained with regards to facts and circumstances that existed as of the acquisition
date. The purchase price allocation is preliminary as the Company is in the process of collecting additional
information for the valuation of intangible assets and unrecognized tax benefits.
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

Based upon a preliminary valuation, the total purchase price was allocated as follows (in thousands):

Purchase Price
Allocation

Cash $ 3,776
Accounts receivable 2,237
Inventories 928
Property, plant and equipment 2,590
Intangible assets 14,585
Goodwill 11,649
Other assets 145
Total assets acquired 35,910
Accounts payable 509
Accrued expenses and other liabilities 894
Deferred tax liabilities 2,481
Total liabilities assumed 3,884
Total assets acquired, net of liabilities assumed 32,026
Less: cash acquired 3,776
Total purchase price, net of cash acquired $ 28,250

The fair value of intangible assets is comprised of the following (dollar amounts in thousands):

Weighted Average
Estimated Fair Amortization
Value Period

Developed technologies $ 3,027 10 years
Customer relationships 9,494 15 years
Trademarks and trade names 550 10 years
Backlog 1,514 1 year
Total $ 14,585

The purchase price allocation resulted in $14.6 million of identifiable intangible assets and $11.6 million of goodwill.
As the Zettlex acquisition is an acquisition of outstanding common shares, none of the resulting goodwill is deductible
for tax purposes. Intangible assets are being amortized over their weighted average useful lives primarily based upon
the pattern in which anticipated economic benefits from such assets are expected to be realized. The goodwill recorded
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represents the anticipated incremental value of future cash flows potentially attributable to: (i) Zettlex’s ability to grow
its business with existing and new customers, including leveraging the Company’s customer base; and (ii) cost
improvements due to the integration of Zettlex operations into the Company’s existing infrastructure.

The operating results of Zettlex were included in the Company’s results of operations beginning on May 1, 2018.
Zettlex contributed revenues of $5.0 million and a loss before income taxes of $1.4 million for the nine months ended
September 28, 2018. Loss before income taxes for the nine months ended September 28, 2018 included amortization
of purchased intangible assets of $0.8 million and compensation expense of $2.8 million recognized under earn-out
agreements.

The pro forma financial information reflecting the operating results of Zettlex, as if it had been acquired as of January
1, 2017, would not differ materially from the operating results of the Company as reported for the year ended
December 31, 2017.

Acquisition Costs

Acquisition-related costs are included in restructuring, acquisition and divestiture related costs in the consolidated
statements of operations. Acquisition-related costs for current year acquisitions were $0.5 million for the nine months
ended September 28, 2018.
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

2017 Acquisition

On July 3, 2017, the Company acquired 100% of the outstanding shares of W.O.M. World of Medicine GmbH
(“WOM”), a Berlin, Germany-based provider of medical insufflators, pumps, and related disposables for OEMs in the
minimally invasive surgical market, for a total purchase price of €118.1 million ($134.9 million), net of working capital
adjustments. WOM is included in the Company’s Vision reportable segment.

The unaudited pro forma information presented below includes the effects of business combination accounting
resulting from the acquisition of WOM, including amortization of inventory fair value adjustments, amortization of
intangible assets, interest expense on borrowings in connection with the acquisition, and the related tax effects, as
though the acquisition had been consummated as of January 1, 2016. The unaudited pro forma financial information is
presented for comparative purposes only and is not necessarily indicative of the results of operations that actually
would have been achieved if the acquisition had taken place on January 1, 2016.

Three Months Ended
Nine
Months
Ended

September 29, September
29,

2017 2017
Revenue $ 146,296 $415,134
Consolidated net income $ 12,547 $56,754
Earnings per share attributable to Novanta Inc. – Basic $ 0.12 $1.26
Earnings per share attributable to Novanta Inc. – Diluted $ 0.12 $1.25

4. Accumulated Other Comprehensive Income (Loss)

Changes in accumulated other comprehensive income (loss) was as follows (in thousands):

Total Accumulated
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Other Cumulative Pension
Comprehensive Translation Liability
Income (Loss) Adjustments Adjustments

Balance at December 31, 2017 $ (17,880 ) $ (8,313 ) $ (9,567 )
Other comprehensive income (loss) (2,232 ) (2,482 ) 250
Amounts reclassified from accumulated other comprehensive income
(loss) (1) 728 — 728
Balance at September 28, 2018 $ (19,384 ) $ (10,795 ) $ (8,589 )

(1)The amounts reclassified from other comprehensive income (loss) were included in other income (expense), net in
the consolidated statements of operations.

5. Earnings per Common Share

Earnings per common share is computed by dividing net income attributable to Novanta Inc., after redeemable
noncontrolling interest redemption value adjustment, by the weighted average number of common shares outstanding
during the period. The Company recognizes changes in the redeemable noncontrolling interest redemption value by
adjusting the carrying amount of the redeemable noncontrolling interest as of the end of the period to the higher of: (i)
the estimated redemption value assuming the end of the period is also the redemption date or (ii) the carrying value
without any redemption value adjustments. Such adjustments are recorded in retained earnings in stockholders’ equity
instead of net income attributable to Novanta Inc. For both basic and diluted earnings per common share, such
redemption value adjustments are included in the calculation of the numerator. For diluted earnings per common
share, the denominator also includes the dilutive effect of outstanding restricted stock units, stock options, non-GAAP
EPS performance-based restricted stock units and total shareholder return performance-based restricted stock units
determined using the treasury stock method. Dilutive effects of contingently issuable shares are included in the
weighted average dilutive share calculation when the contingencies have been resolved. For periods in which net
losses are generated, the dilutive potential common shares are excluded from the calculation of diluted earnings per
common share as the effect would be anti-dilutive.
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NOVANTA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS – (Continued)

AS OF SEPTEMBER 28, 2018

(Unaudited)

The following table sets forth the computation of basic and diluted earnings per common share (amounts in thousands,
except per share data):

Three Months Ended Nine Months Ended
September 28,September 29, September 28, September 29,
2018 2017 2018 2017

Numerators:
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