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Item 8.01 Other Events.
 
On June 15, 2021, Obalon Therapeutics, Inc. (“Obalon”) announced the anticipated closing of the merger pursuant to the Agreement and Plan of Merger (the “Merger
Agreement”), dated January 19, 2021, by and among Obalon, ReShape Lifesciences Inc. (“ReShape”), and Optimus Merger Sub, Inc., a wholly owned subsidiary of Obalon
(“Merger Sub”). Pursuant to the Merger Agreement, Merger Sub will merge with and into ReShape with ReShape surviving as a wholly owned subsidiary of Obalon (the
“Merger”). As a result of the Merger, Obalon will be renamed “ReShape Lifesciences Inc.” (the “Combined Company”) and the shares of common stock of the Combined
Company are expected to commence trading on The Nasdaq Capital Market on June 16, 2021 under the ticker symbol, RSLS. Immediately prior to the closing of the merger,
Obalon will effect a 1-for-3 reverse stock split of its common stock.
 
A copy of the press release announcing the anticipated closing is filed as Exhibit 99.1 to this report.
 
The Nasdaq Stock Market approved the Combined Company’s listing application subject to the following conditions: (1) the Combined Company must have all financing
transactions approved, in advance, by its independent directors, either acting as a group or by a committee comprised of only independent directors (e.g., the audit committee)
and (2) if the Combined Company is late in filing a required Listing of Additional Shares (LAS) notification form, it will be subject to immediate delisting.
 
At a special meeting of Obalon’s stockholders on May 25, 2021, Obalon’s stockholders approved the issuance of shares of Obalon’s common stock to the stockholders of
ReShape and an amendment to Obalon’s certificate of incorporation to effect the reverse stock split. The joint proxy statement/prospectus filed with the SEC included important
information with respect to the Merger, including risks related to the Combined Company, including that Obalon and ReShape have operated with a loss and negative cash
flows for the entirety of their existence and it is expected the Combined Company will have to raise significant capital in the future that could be dilutive to stockholders of the
Combined Company. Obalon stockholders should carefully consider the risk factors included there with respect to the Combined Company.
 
Forward-Looking Statements
 

Certain statements contained in this filing may be considered forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
including statements regarding the merger and the ability to consummate the merger. These forward-looking statements generally include statements that are predictive in
nature and depend upon or refer to future events or conditions, and include words such as “believes,” “plans,” “anticipates,” “projects,” “estimates,” “expects,” “intends,”
“strategy,” “future,” “opportunity,” “may,” “will,” “should,” “could,” “potential,” or similar expressions. Statements that are not historical facts are forward-looking statements.
Forward-looking statements are based on current beliefs and assumptions that are subject to risks and uncertainties. Forward-looking statements speak only as of the date they
are made, and Obalon undertakes no obligation to update any of them publicly in light of new information or future events. Actual results could differ materially from those
contained in any forward-looking statement as a result of various factors, including, without limitation: (1) conditions to the closing of the merger may not be satisfied; (2) the
merger may involve unexpected costs, liabilities or delays; (3) the respective businesses of Obalon and ReShape may suffer as a result of uncertainty surrounding the merger;
(4) the outcome of any legal proceedings related to the merger; (5) Obalon and ReShape may be adversely affected by other economic, business, and/or competitive factors; (6)
the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; (7) the effect of the announcement of the merger on
the ability of Obalon or ReShape to retain and hire key personnel and maintain relationships with customers, suppliers and others with whom Obalon or ReShape does business,
or on Obalon’s or ReShape’s operating results and business generally; and (8) other risks to consummation of the merger, including the risk that the merger will not be
consummated within the expected time period or at all Additional factors that may affect the future results of Obalon and ReShape are set forth in their respective filings with
the SEC, including each of Obalon’s and ReShape’s most recently filed Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports on Form
8-K and other filings with the SEC, which are available on the SEC’s website at www.sec.gov, specifically under the heading “Risk Factors.” The risks and uncertainties
described above and in Obalon’s most recent Annual Report on Form 10-K and ReShape’s most recent Annual Report on Form 10-K are not exclusive and further information
concerning Obalon and ReShape and their respective businesses, including factors that potentially could materially affect their respective businesses, financial condition or
operating results, may emerge from time to time. Readers are urged to consider these factors carefully in evaluating these forward-looking statements, and not to place undue
reliance on any forward-looking statements. Readers should also carefully review the risk factors described in other documents that Obalon and ReShape file from time to time
with the SEC. The forward-looking statements in these materials speak only as of the date of these materials. Except as required by law, Obalon and ReShape assume no
obligation to update or revise these forward-looking statements for any reason, even if new information becomes available in the future.
 



 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description  
     
99.1   Press Release, dated June 15, 2021
104   Cover Page Interactive Data File (embedded with the inline XBRL document)
 

https://content.equisolve.net/vyometx/sec/0001104659-21-081326/for_pdf/tm2119744d1_ex99-1.htm
https://content.equisolve.net/vyometx/sec/0001104659-21-081326/for_pdf/tm2119744d1_ex99-1.htm
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duly authorized.
 
  OBALON THERAPEUTICS, INC.
     
     
Date: June 15, 2021 By: /s/ Andrew Rasdal
    Andrew Rasdal
    President and Chief Executive Officer    
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ReShape Lifesciences Inc. and Obalon Therapeutics, Inc.
Announce Anticipated Closing of Merger

 
SAN CLEMENTE, CA and SAN DIEGO, CA – June 15, 2021 – ReShape Lifesciences Inc. (OTCQB: RSLS) and Obalon Therapeutics, Inc. (NASDAQ: OBLN) announced
today the anticipated closing of their previously announced merger to be effective after the close of the market today, June 15, 2021. The shares of common stock of the
combined company are expected to commence trading on The Nasdaq Capital Market on Wednesday, June 16, 2021, under the name ReShape Lifesciences Inc. and the trading
symbol “RSLS.”
 
Immediately following the effective time of the merger, existing ReShape stockholders will own 51% and existing Obalon stockholders will own 49% of the outstanding shares
of common stock of the combined company. Holders of shares of ReShape common stock will receive 0.5637 shares of the combined company’s common stock for each share
of ReShape common stock then held (as calculated on a post-reverse stock split basis). Holders of shares of Obalon common stock will continue to hold their shares, subject to
adjustment for the reverse stock split of Obalon’s common stock prior to the merger.
 
At a special meeting of Obalon’s stockholders on May 25, 2021, Obalon’s stockholders approved the issuance of shares of Obalon’s common stock to the stockholders of
ReShape and an amendment to Obalon’s certificate of incorporation to effect the reverse stock split. Immediately prior to the closing of the merger, Obalon will effect a 1-for-3
reverse stock split of its common stock. At a special meeting of ReShape’s stockholders on May 13, 2021, ReShape’s stockholders approved the merger and other transactions
contemplated by the agreement and plan of merger.
 
About ReShape Lifesciences Inc.
 
ReShape Lifesciences is America’s premier weight-loss solutions company, offering an integrated portfolio of proven products and services that manage and treat obesity and
metabolic disease. The FDA-approved Lap-Band® and associated program provide minimally invasive, long-term treatment of obesity and is an alternative to more invasive
surgical stapling procedures such as the gastric bypass or sleeve gastrectomy. The ReShape Vest™ System is an investigational (outside the U.S.) minimally invasive,
laparoscopically implanted medical device that wraps around the stomach, emulating the gastric volume reduction effect of conventional weight-loss surgery. It helps obese and
morbidly obese patients with rapid weight loss without permanently changing patient anatomy. The recently launched ReShapeCare™ Virtual health coaching program is a
virtual telehealth weight management program that supports lifestyle changes for all weight-loss patients, to help them keep the weight off over time.
 

 



 

 

 
 
About Obalon Therapeutics, Inc.
 
Obalon Therapeutics is a San Diego-based company focused on developing and commercializing novel technologies for weight loss.
 
Forward-Looking Statements
 
Certain statements contained in this document are “forward-looking statements.” Examples of such statements include, but are not limited to, statements relating to the
anticipated timing and ratio of Obalon’s reverse stock split, the anticipated timing and completion of the proposed merger; and the combined company’s listing on the
NASDAQ Stock Market after closing of the proposed merger. ReShape and/or Obalon may not actually achieve the plans, carry out the intentions or meet the expectations or
projections disclosed in the forward-looking statements and you should not place undue reliance on these forward-looking statements. Such statements are based on
management’s current expectations and involve risks and uncertainties. Actual results and performance could differ materially from those projected in the forward-looking
statements as a result of many factors, including, without limitation, risks and uncertainties associated with the ability to consummate the proposed reverse stock split and
merger through the process being conducted by ReShape and Obalon. ReShape and Obalon disclaim any intent or obligation to update these forward-looking statements to
reflect events or circumstances that exist after the date on which they were made.
 
ReShape Contact:
Thomas Stankovich
Chief Financial Officer
ReShape Lifesciences Inc.
949-276-6042
tstankovich@ReShapeLifesci.com
 
ReShape Investor Contact:
James Salierno/Daniel Kontoh-Boateng
The Ruth Group
646-536-7028/7019
jsalierno@theruthgroup.com
 

 

 
 


