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Item 1.01

Entry into a Material Definitive Agreement.

The information contained in Item 2.01 and Item 2.03 of this Form 8-K is incorporated by reference herein.
Item 2.01

Completion of Acquisition or Disposition of Assets.

On May 18, 2020, IntriCon Pte. Ltd. (“Buyer”), a wholly-owned subsidiary of IntriCon Corporation (the “Company”), acquired all of the
outstanding shares of Emerald Medical Services Pte., Ltd., a Singapore company (“Emerald”), pursuant to a Share Purchase Agreement dated the same date
among Buyer, Emerald and the direct and indirect owners of Emerald. Emerald, based in Singapore, is a provider of joint development medical device
manufacturing services for complex catheter applications. The Share Purchase Agreement provides for a purchase price consisting of:
· a cash payment paid at closing of $7,127,500, subject to a post-closing working capital adjustment;
· 80,000 shares of the Company’s common stock issued at closing, which shares will be held in an escrow account for a period of 18 months to
resolve any post-closing claims by the Buyer;

· a cash payment of $500,000 payable in the event that regulatory approval in Japan is obtained for a particular product within twelve months of
closing;
· an earn-out payment of between $333,334 and $1,000,000 if Emerald has net revenues ranging from $9.0 million to $11.0 million during the first
year after closing; and
· additional earn-out payments equal to 28% of net revenues arising from the sale of certain products or to certain customers for each of the first three
years after closing.
The cash portion of the purchase was paid from Company internal funds.
The foregoing description of the Share Purchase Agreement does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, the full text of the Share Purchase Agreement, which is filed with this Current Report as Exhibit 2.1 and is incorporated herein by reference.
Item 2.02

Results of Operations and Financial Condition.

The information set forth in this Item 2.02, including Exhibit 99.1 attached hereto, should not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).

On May 19, 2020, the Company announced, among other items, earnings for the quarter ended March 31, 2020. A copy of the press release is
furnished with this Current Report as Exhibit 99.1 and is incorporated herein by reference.
Item 2.03

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

Amendment to Credit Facility
On May 13, 2020, the Company and its domestic subsidiaries, referred to as “borrowers,” entered into a Fourteenth Amendment to Loan and
Security Agreement and Waiver (the “Fourteenth Amendment”) with CIBC Bank USA. The Fourteenth Amendment, among other things:
· Increased the Company’s revolving loan borrowing capacity to $12.0 million from its current capacity of $7.0 million. The Company does not have
any balance outstanding under the revolving credit facility at this time;
· Added provisions addressing interest rates following the unavailability of the London Interbank Offered Rate or LIBOR;
· Waived a default in the fixed charge coverage ratio covenant as of March 31, 2020;
· Eliminated the funded debt to EBITDA ratio and fixed charge coverage ratio for the quarter ending June 30, 2020;
· Added a financial covenant requiring that at all times until September 30, 2020, the borrowers maintain at least $15.0 million of liquidity, calculated
as the sum of (a) cash on hand, plus (b) cash equivalent investments, plus (c) available borrowing capacity under the revolving credit facility.
The foregoing description of the Fourteenth Amendment does not purport to be complete and is subject to, and is qualified in its entirety by
reference to, the full text of the Fourteenth Amendment, which is filed with this Current Report as Exhibit 10.1 and is incorporated herein by reference.
Item 2.05

Costs Associated with Exit or Disposal Activities.

On May 15, 2020, the management of the Company committed the Company to, and began executing on, a strategic restructuring plan designed to
accelerate the Company’s future growth by focusing resources on the highest potential growth areas. The plan, which was supported by the Company’s
Board of Directors, is expected to be completed by the end of the 2020 second quarter.
Following the Company’s decision last quarter to no longer pursue a direct-to-consumer approach to the hearing health market, we recently made
the decision to transition our remaining direct-to consumer operations at Hearing Help Express to solely support our partnership initiatives. In addition,
while continued uncertainties remain from the COVID-19 pandemic, we are taking many significant steps to decrease our expenditure profile and current
spending run-rate. The following are significant items included in our strategic restructuring plan:

· Last week, we completed a global net workforce reduction of approximately 35 positions, including many of the previously furloughed
positions, resulting in an annual cost savings of approximately $2.4 million
· We changed our focus to seeking partners in the hearing health market, resulting in approximately $2.0 million reduction in Hearing Help
Express consumer advertising expense in 2020 as compared to 2019.
· In connection with the strategic restructuring plan, we anticipate incurring a $1.2 million to $1.5 million restructuring charge during the
second quarter ending June 30, 2020 related to one-time employee termination costs, asset impairment charges and other operations-related
expenses.

To provide more detail on the estimated restructuring charge range of $1.2 million to $1.5 million, the Company currently estimates the
one-time employee termination costs will approximate $500,000 to $600,000 and other operations-related expenses will approximate $500,000 to
$600,000, all of which are cash charges. Based on the Company’s initial review of its long-lived assets for impairment, the Company may record
non-cash impairment charges for Hearing Help Express leasehold improvements and other property, plant and equipment of approximately
$200,000 to $300,000 based upon changes in planned use of these assets from the strategic restructuring plan.
Additional expenses are possible as the Company completes the restructuring of its Hearing Help Express business.
Item 2.06

Material Impairments.

The information set forth above in Item 2.05 is hereby incorporated into Item 2.06 by reference.
Item 7.01

Regulation FD Disclosure.

The information set forth in this Item 7.01, including Exhibit 99.1 attached hereto, should not be deemed “filed” for purposes of Section 18
of the Exchange Act.
On May 19, 2020, the Company announced: (i) earnings for the quarter ended March 30, 2020, (ii) its strategic restructuring plan, (iii) the
Emerald acquisition and (iv) the Fourteenth Amendment to its credit facility. A copy of the press release is furnished with this Current Report as
Exhibit 99.1 and is incorporated herein by reference.

Additionally, on May 19, 2020, the Company issued a more detailed press release regarding the Emerald acquisition. A copy of that press
release is furnished with this Current Report as Exhibit 99.2 and is incorporated herein by reference.
Item 8.01

Other Information.

The Company is supplementing the risk factors previously disclosed in its Annual Report on Form 10-K for the year ended December 31,
2019, filed with the Securities and Exchange Commission on March 16, 2020, and in its Current Report on Form 8-K filed with the Securities and
Exchange Commission on May 8, 2020, with the following risk factor:
We recently acquired Emerald Medical Services and we may explore other acquisitions that complement or expand our business.
Acquisitions pose significant risks and may materially adversely affect our business, financial condition and operating results.
In May 2020, we acquired all of the outstanding shares of Emerald Medical Services, a company incorporated and based in Singapore.
Emerald Medical Services represents a new and exciting business opportunity; however, we do not have any prior experience in the complex
medical catheter business, and we may not be able to successfully integrate or profitably operate this business, which may result in our not realizing
the value paid for the acquisition. We expect to record goodwill and intangible assets in connection with the acquisition, and if we are not able to
realize the value paid, it could lead to impairment of the assets acquired, for which we would need to recognize an expense charge. Our success will
be largely influenced by management’s ability to hire and retain skilled personnel and determine the proper customer base and marketing channels
to achieve our planned profitability levels.
As part of our business strategy, we may in the future pursue acquisitions of other businesses or technologies that we believe could
complement, enhance or expand our current business or product lines, diversify our revenue base or that might otherwise offer us growth
opportunities. We may have difficulty finding these opportunities or, if we do identify these opportunities, we may not be able to complete the
transactions for various reasons, including a failure to secure financing.
The Emerald Medical Services acquisition, and any other transactions that we are able to identify and complete, involve a number of risks,
including: the diversion of our management’s attention from our existing business to integrate the operations and personnel of the acquired or
combined business or joint venture; possible adverse effects on our operating results during the integration process; unanticipated liabilities and
litigation; and our possible inability to achieve the intended objectives or achieve the anticipated benefits of the transaction. In addition, we may not
be able to successfully or profitably integrate, operate, maintain and manage our newly acquired operations or employees. Future acquisitions also
may result in dilutive issuances of equity securities or the incurrence of additional debt.

Forward-Looking Statements
Statements made in this Current Report on Form 8-K or in the press release that is furnished with this Current Report that are not historical
facts or that include forward-looking terminology, including estimates of future results, the impact of the Emerald acquisition, statements regarding
the estimated costs and expenses of the restructuring and estimated annual expense savings, are “forward-looking statements” within the meaning of
the Private Securities Litigation Reform Act of 1995. These forward-looking statements may be affected by known and unknown risks,
uncertainties and other factors that are beyond the Company’s control, which may cause the Company’s actual results, performance or achievements
to differ materially from the results, performance and achievements expressed or implied in the forward-looking statements. These risks,
uncertainties and other factors include, but are not limited to: impacts of the COVID-19 pandemic and measures taken in response, the risks
associated with the Emerald acquisition, the actual number of employee headcount reductions in our strategic restructuring, the results of our lease
negotiations, actual cash expenditures that may be made by the Company in connection with the reduction in force and the amount, use and impact
of any savings generated by the reduction in force and restructuring. Additional risks, uncertainties and other factors are detailed from time to time
in the Company’s filings with the Securities and Exchange Commission, including the Annual Report on Form 10-K for the year ended December
31, 2019, the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on May 8, 2020 and this Current Report
on Form 8-K. The Company disclaims any intent or obligation to publicly update or revise the forward-looking statements, regardless of whether
new information becomes available, future developments occur or otherwise.
Item 9.01

Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.
Any required financial statements will be filed as an amendment to this Form 8-K as soon as practicable, but not later than August 3, 2020.
(b) Pro forma financial information.
Any required pro forma financial information will be filed as an amendment to this Form 8-K as soon as practicable, but not later than
August 3, 2020.

(d)

Exhibits.

Exhibit No.
2.1
10.1
10.2
99.1
99.2

Description
Share Purchase Agreement dated as of May 18, 2020 among IntriCon Pte. Ltd. , a wholly-owned subsidiary of IntriCon
Corporation, Emerald Medical Services Pte., Ltd., a Singapore company (“Emerald”), and the direct and indirect owners
of Emerald
Fourteenth Amendment to Loan and Security Agreement and Waiver among the Company, IntriCon, Inc., Hearing Help
Express, Inc., and CIBC Bank USA (formerly known as The PrivateBank and Trust Company), dated as of May 13,
2020.
Amended and Restated Revolving Note from the Company, IntriCon, Inc. and Hearing Help Express, Inc. to CIBC Bank
USA (formerly known as The PrivateBank and Trust Company), dated May 13, 2020.
Press Release dated May 19, 2020.
Press Release dated May 19, 2020 regarding the Emerald Acquisition.

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.
INTRICON CORPORATION
By:
Name:
Title:
Date: May 19, 2020

/s/ Scott Longval
Scott Longval
Executive Vice President, Chief Operating Officer and Chief
Financial Officer
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Share Purchase Agreement in relation to the acquisition of the entire issued share capital of Emerald Medical Services Pte. Ltd.
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18 May 2020

(1)

Intricon Pte. Ltd.

(2)

Emerald Apex Pte. Ltd.

(3)

Michael Joseph O’Connor

(4)

River Source Medical Pte. Ltd.

(5)

Mark Albert Kempf

(6)

Steven Paul Wiesner

(7)

Emerald Medical Services Pte. Ltd.
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EXECUTION VERSION
Share Purchase Agreement
Dated

18 May 2020

Among:
(1)

Intricon Pte. Ltd., a company incorporated in Singapore, with registered company number 198601819D, whose registered office is
at 8 Admiralty Street, #02-03 Admirax, Singapore 757438 (the “Buyer”);

(2)

The sellers, whose names and addresses are set out in column (1) of Part 1 of Schedule 2 (together referred to as the “Sellers”);

(3)

The seller individuals, whose names and addresses are set out in column (1) of Part 2 of Schedule 2 (each a “Seller Individual”,
and together referred to as the “Seller Individuals”); and

(4)

Emerald Medical Services Pte. Ltd., a company incorporated in Singapore, with registered company number 201109854W,
whose registered office is at 8 Admiralty Street, #06-16 Admirax, Singapore 757438 (the “Company”),
(each a “Party”, and together referred to as the “Parties”).

Background:
(A)

The Sellers collectively own the legal and beneficial entitlement to one million (1,000,000) ordinary shares in the Company,
representing one hundred percent (100%) of the entire issued share capital of the Company.

(B)

The Sellers wish to sell, and the Buyer wishes to purchase on a cash-free, debt-free basis, the Shares (as defined in Schedule 1
(Definitions)), free from all and any Encumbrances upon the terms and conditions set out in this Agreement (as defined in Schedule
1 (Definitions)) (the “Transaction”).

(C)

The Parties have agreed to enter into this Agreement in order to set out the terms and conditions upon which the Transaction will
be effected.

Therefore, in consideration of the premises and the mutual covenants set forth herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:
1

Interpretation
In this Agreement, unless otherwise specified, capitalised terms and certain specific expressions have the meaning given to them in
Schedule 1 (Definitions).

2

Sale and purchase of the Shares

2.1

Sale and purchase
On the date of this Agreement, and subject to the terms and conditions set out in this Agreement, the Sellers agree to sell, and the
Buyer, in reliance upon the representations, warranties and covenants contained in this Agreement, agrees to
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purchase, the Shares as set out opposite each Seller’s name in column two (2) of Part 1 (The Sellers) of Schedule 2 (The Sellers
and the Seller Individuals).
2.2

The Shares
The Shares shall be sold by the Sellers to the Buyer free from all and any Encumbrances, and together with all rights, entitlements
and advantages attaching or accruing to them upon the delivery of the evidence of satisfaction of paragraphs 2.1 and 2.2 of Part 2
(Buyer obligations) of Schedule 4 (Signing Deliverables), including the right to receive all dividends or distributions declared, made
or paid on or after such time.

2.3

Waiver of pre-emption rights
Each Seller hereby waives in favour of the other Sellers and the Buyer any and all rights of pre-emption, rights of first refusal and
other similar rights (if any) which it has, may have or may be entitled to over any of the Shares.

2.4

All of the Shares
The Buyer shall not be obliged to complete the purchase of any of the Shares unless the sale and purchase of all of the Shares is
completed simultaneously.

3

Consideration

3.1

Components of the consideration
3.1.1

3.1.2

The consideration for the purchase by the Buyer of the Shares shall be an amount equal to:
(a)

United States Dollars seven million one hundred twenty-seven thousand five hundred (USD 7,127,500), subject
to the Post-Closing Adjustment to be calculated in accordance with Schedule 7 (Earn-Out Payments, Deferred
Payment and Purchase Price Adjustment) (the “Sale Consideration”); plus

(b)

the Parent Stock; plus

(c)

a deferred payment of up to United States Dollars one million five hundred thousand (USD 1,500,000)
determined and payable in accordance with paragraph 1.2 (Calculation and payment of the Deferred Payment)
of Part 1 (Earn-Out Payments and Deferred Payment) of Schedule 7 (Earn-Out Payments, Deferred Payment
and Purchase Price Adjustment) (the “Deferred Payment”); plus

(d)

up to three (3) earn-out payments (where payable) calculated, agreed or determined and payable in accordance
with paragraph 1.3 (Calculation and payment of the Earn-Out Payments) of Part 1 (Earn-Out Payments and
Deferred Payment) of Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase Price Adjustment) (the
“Earn-Out Payments”, and each an “Earn-Out Payment”).

The purchase price for the purchase by the Buyer of the Shares shall be an amount equal to:
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(a)

the Financial Consideration; plus

(b)

the value attributable to the Parent Stock as agreed by the Parties, being at the date of this Agreement
equivalent to United States Dollars nine hundred eighty-two thousand four hundred (USD 982,400) (calculated
at United States Dollars twelve and twenty eight cents (USD 12.28) per share),

(together, the “Purchase Price”).
3.2

Payment of the Financial Consideration
3.2.1

3.3

The Buyer shall pay the Financial Consideration as follows:
(a)

the Sale Consideration to the Sellers’ Nominated Accounts in the amounts as specified in column (3) of Part 1
(The Sellers) of Schedule 2 (The Sellers and the Seller Individuals) on the date of this Agreement; and

(b)

the Deferred Payment and the Earn-Out Payments (where payable subject to the terms and conditions of this
Agreement), to each of the Sellers’ Nominated Accounts in accordance with Part 1 (Earn-Out Payments and
Deferred Payment) of Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase Price Adjustment).

3.2.2

All payments to be made to the Sellers under this Agreement shall be made in USD.

3.2.3

The Parties agree that the payment of the Financial Consideration by the Buyer to the Sellers’ Nominated Accounts in
accordance with clause 3.2.1 and the issuance and allotment of the Parent Stock in accordance with clause 3.3 (Issuance
and allotment of Parent Stock) will constitute the full discharge of the Buyer’s obligations in respect of the payment of such
amounts and the issuance of the Parent Stock. The Buyer will not be obliged whatsoever or howsoever to see to, or be
liable for, the ultimate distribution of any funds deposited to the Sellers’ Nominated Accounts, nor for the ultimate
distribution of Parent Stock nor for the accuracy of any of the details of the Seller’s Nominated Accounts or transfer
instructions provided in or pursuant to this Agreement.

Issuance and allotment of Parent Stock
3.3.1

In reliance upon the representations, warranties and covenants contained in this Agreement, the Buyer shall procure the
issuance and allotment of the Parent Stock in book-entry form to the Escrow Agent on the date of this Agreement. The
Buyer shall procure that the Escrow Agent holds the Parent Stock for each of the Sellers in the number of shares as set
out against each of the Sellers in column five (5) of Part 1 (The Sellers) of Schedule 2 (The Sellers and the Seller
Individuals), subject to the terms and conditions set out in this Agreement and the Escrow Agreement, respectively.

3.3.2

The Buyer shall procure that the Parent Stock is allotted and issued to the Escrow Agent free from all and any
Encumbrances and together with all
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rights, entitlements and advantages attaching or accruing to them on the date of this Agreement (including the right to
receive all dividends or distributions declared, made or paid on or after the date of this Agreement), save for the
restrictions on Transfer which shall apply as well as any terms and conditions set out in this Agreement and the Escrow
Agreement, respectively.

3.4

3.3.3

The Parties agree that the Escrow Agent shall hold the Parent Stock for the Restricted Period subject to the terms and
conditions set out in this Agreement and the Escrow Agreement. The Sellers shall not cause or permit, whether directly or
indirectly, a Transfer of the Parent Stock during the Restricted Period, save where such Transfer is made in accordance
with the terms and conditions set out in this Agreement and/or the Escrow Agreement or is made with the prior written
consent of the Buyer and the Parent.

3.3.4

The Buyer may, upon the instructions of the Parent, cause legends and stop transfer instructions to be placed on any of
the Parent Stock, whether such Parent Stock is owned by the Sellers or not, without the approval of the Sellers, provided
that such legends and/or stop transfer instructions are in accordance with this Agreement or required by applicable law or
by any component statutory or regulatory body or stock exchange to be imposed on such Parent Stock.

Escrow
3.4.1

3.4.2

During the Restricted Period, the Sellers shall have the right (but not the obligation):
(a)

in respect of any duly convened general meeting of the shareholders of the Parent at which the Parent Stock
has entitlement to vote, to vote in connection therewith at any such meeting in accordance with the rights given
to their Shareholding Percentage; and

(b)

to receive the Restricted Dividends (each up to the amount of their Shareholding Percentage) in accordance
with the terms and conditions set out in this Agreement and the Escrow Agreement, respectively, such dividends
to be held by the Escrow Agent for the Restricted Period, or as otherwise provided by this Agreement and/or the
Escrow Agreement.

The Parties agree that the Parent Stock and any Restricted Dividends shall be held by the Escrow Agent and distributed
in accordance with the terms and conditions of the Escrow Agreement and this Agreement. On the date of release of the
Parent Stock pursuant to the terms and conditions of the Escrow Agreement and this Agreement, the Buyer shall procure
the Parent to register the Sellers as the record holders of the Parent Stock transferred to the Sellers in accordance with
the terms and conditions of the Escrow Agreement and/or this Agreement.
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3.4.3
3.5

In the event of any conflict between the terms and conditions set out in this Agreement and the Escrow Agreement, the
terms and conditions set out in the Escrow Agreement shall prevail.

Set-off and claw back of Parent Stock from escrow; additional remedies
3.5.1

3.5.2

If any claim for a breach of any of the Warranties or any other provision of this Agreement by the Buyer against the Sellers
has been settled or agreed between the Parties or is determined in accordance with clause 26.2 or otherwise as the case
may be, in each case in accordance with the terms and conditions set out in this Agreement and/or the Escrow
Agreement and payment becomes due by the Sellers to the Buyer in respect of such claim, the Sellers shall on demand
satisfy such claim by irrevocably:
(a)

paying to the Buyer the monetary value of any such claim in full in cash as may be due thereunder to an account
nominated by the Buyer; or

(b)

delivering to the Buyer a Joint Written Direction, signed by the Sellers’ representative in accordance with the
terms and conditions of the Escrow Agreement, requiring the Escrow Agent to transfer the Restricted Dividends
to the Parent or its chosen representative (subject to applicable law) up to such amount as required to settle the
monetary value of any such claim the Buyer has against the Sellers. To the extent that the Restricted Dividends
are insufficient to settle the monetary value of any such claim in full in cash, the Joint Written Direction will also
authorise the Escrow Agent to transfer the Parent Stock to the Parent or its chosen representative (subject to
applicable law) up to such amount as is required to settle the monetary value of any such claim the Buyer has
against the Sellers. The number of shares of Parent Stock to be so transferred shall be determined pursuant to
the terms and conditions set out in the Escrow Agreement and the amount of Parent Stock owing to the Sellers
following the expiry of the Restricted Period shall be decreased accordingly. The Sellers and Seller Individuals
undertake and agree to provide the Buyer with all assistance as required in order to facilitate the terms of this
clause 3.5.1 which shall include signing and submitting any written direction to the Buyer and/or Escrow Agent
as may be required by the Buyer in order to facilitate any transfer requirements pursuant to the terms and
conditions of the Escrow Agreement.

Where the monetary value of any claim the Buyer has against the Sellers is not satisfied in full in accordance with clause
3.5.1:
(a)

the Buyer shall be entitled to recover from the Sellers the monetary value of any amounts outstanding by way of
setting-off, deducting and/or withholding such amounts from any Deferred Payment and/or Earn-Out Payment,
and appropriate record of the accounting effect of such set-off, deduction and/or withholding shall be made
accordingly; and/or
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(b)

3.5.3

in the instance that (a) above is insufficient to settle any such claim in full as determined by the Buyer at its sole
discretion, and/or in the event that the Deferred Payment and/or next Earn-Out Payment, if any, is not due or
anticipated (at the Buyer’s sole discretion) to be paid for six (6) months after the due date for payment of such
claim, the Buyer shall be entitled to recover from the Sellers on Notice, and Sellers shall pay, the monetary value
of the amounts due to be paid to the Buyer from the Sellers.

If the Buyer has notified the Sellers of any claim for breach of any of the Warranties or any other provision of this
Agreement in accordance with the terms and conditions of this Agreement, and/or where applicable the Escrow
Agreement, but such claim has not been finally determined by: (i) the expiry of the Restricted Period; and/or (ii) the time
that any Deferred Payment and/or Earn-Out Payment becomes payable to the Sellers, the Buyer may elect to (in its sole
discretion, but in consultation with the Sellers, and without prejudice to its rights set out in this Agreement and/or under
the Escrow Agreement, including the right to claim directly against the Sellers):
(a)

withhold from such Deferred Payment and/or Earn-Out Payments such amount as is or may be required to settle
the monetary value of any such claim, and:
(i)

once such claim has been finally settled or agreed between the Parties; or

(ii)

determined in accordance with clause 26.2,

the Buyer shall be entitled to elect to retain any amount withheld up to the value of such claim with any balance
being payable to the Sellers by the Buyer accordingly; and/or
(b)

require the Escrow Agent to withhold from the Parent Stock and/or the Restricted Dividends, such amount as is
or may be required to settle the monetary value of any such claims for a period of nine (9) months following the
Restricted Period. The number of shares of Parent Stock to be so withheld shall be determined pursuant to the
terms and conditions set out in the Escrow Agreement. Once such claims have been finally determined or
agreed in accordance with the terms of the Escrow Agreement, the Buyer shall be entitled to elect for the
Escrow Agent to transfer such Parent Stock and/or Restricted Dividends to the Parent or its chosen
representative (subject to applicable law) up to the value of such claims, procuring that the Escrow Agent
transfers the balance of any Parent Stock and/or Restricted Dividends to the Sellers in accordance with the
terms and conditions of this Agreement and the Escrow Agreement. Where such claim(s) have not been finally
determined within the nine (9) months following the Restricted Period and without prejudice to any rights that the
Buyer has or may have, the Buyer and the Sellers shall instruct the Escrow
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Agent to transfer the residual Parent Stock and/or Restricted Dividends to the Sellers in accordance with the
terms and conditions of this Agreement and the Escrow Agreement. The Sellers and Seller Individuals
undertake and agree to provide the Buyer with all assistance as required in order to facilitate the terms of this
clause 3.5.3(b) which shall include signing and submitting any written direction to the Buyer and/or Escrow
Agent as directed by the Buyer in order to facilitate any transfer requirements pursuant to the terms and
conditions of the Escrow Agreement.
4

Post-signing actions

4.1

As soon as reasonably practicable after the date of this Agreement, the Sellers and the Seller Individuals undertake to:
4.1.1

4.1.2

jointly provide all reasonable assistance to the Buyer as may be requested by the Buyer in relation to:
(a)

finalising the audited consolidated financial statements of the Group, together with the auditors’ and Directors’
reports and the notes to such audited consolidated financial statements for the accounting reference period
ended on the 31 December 2019, including without limitation the signing of management representation letters
required by the auditors;

(b)

negotiating and finalising the renewal quality assurance agreement to be entered into with Optimed GmbH; and

jointly provide all reasonable assistance to the Buyer as may be requested by the Buyer from time to time after the date of
signing this Agreement to cause the firm of Tan, Chan & Partners to provide their written consent to the filing and
incorporation by reference of the audited consolidated financial statements of the Group for the years ended 31 December
2017, 2018 and 2019 in the Parent’s filings under the U.S. Securities Act of 1933, as amended, and the U.S. Securities
Exchange Act of 1933, as amended, and the regulations promulgated thereunder.

5

Restrictive Covenants

5.1

In consideration for the Buyer entering into this Agreement, each of the Sellers and the Seller Individuals severally (but not jointly,
save for where applicable under clause 5.5) undertake to the Company and as a separate undertaking to the Buyer, that except
with the prior written consent of the Buyer and/or where the Sellers and/or Seller Individuals are acting on the instruction of the
Buyer or a member of the Buyer’s Group, each Seller and Seller Individual shall not for a period of three (3) years from the date of
this Agreement, whether directly or indirectly, or alone or jointly with any other person (as principal, agent, shareholder, equity
owner or otherwise and whether for their own benefit or that of others) in any capacity whatsoever:
5.1.1

carry on, enter into or be engaged or interested in any business or activity which is a Competing Business in Singapore,
the United States of America
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and/or any other jurisdiction in which the Company conducts business as at the date of this Agreement or has previously
conducted business;

5.2

5.1.2

employ, engage, solicit, induce or otherwise entice away any Employees (who are Employees as at the date of this
Agreement), save for where such Employees respond pursuant to the placement of a public advertisement not directly
targeted at any Employee;

5.1.3

solicit or attempt to solicit any Competing Business from any client who in the two (2) year period prior to the date of this
Agreement is or has been a client of a Group Company;

5.1.4

solicit or attempt to solicit any Competing Business from any potential clients of a Group Company which any Group
Company, Seller, and/or Seller Individual has had written correspondence with in relation to the business of any Group
Company in the two (2) year period prior to the date of this Agreement.

The restrictions set out in clause 5.1.1 shall not prohibit a Seller or Seller Individual from holding less than a five percent (5%)
interest, whether held directly or indirectly, in any:
5.2.1

securities of a Competing Business listed on any recognised stock exchange after Completion; or

5.2.2

participation interest in any collective investment funds in any Competing Business following Completion, to the extent
that they are managed by an independent professional fund manager and no funds are invested into any Competing
Business at the request of a Seller or Seller Individual.
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5.3

Each undertaking set out in clause 5.1, of which the Sellers and Seller Individuals confirm they have received independent expert
legal advice, constitutes an entirely separate undertaking and the Parties agree that the duration, extent and application of each
restriction are no greater than is reasonably necessary for the protection of the value of the Group Company.

5.4

Whilst the Parties acknowledge that the terms and conditions of this clause 5 (Restrictive Covenants) are reasonable in all
circumstances, if one (1) or more of the undertakings is held to be against the public interest or unlawful or in any way an
unreasonable restraint of trade but would be valid if part of the wording were deleted, periods reduced or the range of activities or
areas dealt with thereby reduced in scope, the said restriction shall apply with such modifications as may be necessary to make it
valid and effective, and the remaining undertakings shall continue to bind the relevant Seller and/or Seller Individual.

5.5

The Sellers and Seller Individuals acknowledge and agree that a breach of any of the provisions of this clause 5 (Restrictive
Covenants) would result in harm to the Company and/or Buyer that cannot be adequately compensated by monetary awards. As
such, the Parties agree that where the Seller or Seller Individuals breach any provision of this clause 5 (Restrictive Covenants)
the Company and/or Buyer shall have the right to claim:
5.5.1

against any Seller or Seller Individual:
(a)

damages as prescribed by law; and/or

(b)

any rights the Company and/or Buyer may have under equity and law, including but not limited to injunctive
relief;

5.5.2

against Emerald Apex Pte. Ltd. in respect of any breaches made by Steven Paul Wiesner (a Seller Individual) of this
clause 5 (Restrictive Covenants); and

5.5.3

against River Source Medical Pte. Ltd. in respect of any breaches made by Mark Albert Kempf (a Seller Individual) of this
clause 5 (Restrictive Covenants).

5.6

Where a Seller is liable for any breach of this clause 5 (Restrictive Covenants), in addition to any other remedy available at law or in
equity, the Buyer shall benefit from the entitlements as provided in clause 3.5 (Set-off and claw back of Parent Stock from
escrow; additional remedies) against the Parent Stock and the Restricted Dividends held by the Escrow Agent for such Seller,
and against the Financial Consideration payable to such Seller, and the Sellers undertake and agree to provide the Buyer with all
assistance as required in order to facilitate the terms of this clause 5.6 which shall include signing and submitting any written
direction to the Buyer and/or Escrow Agent as directed by the Buyer in order to facilitate any transfer requirements pursuant to the
terms and conditions of the Escrow Agreement.

6

Signing

6.1

Date and place
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The signing of this Agreement shall take place on the date hereof at such place as shall be mutually agreed in writing between the
Parties.
6.2

Signing deliverables
At signing, the Parties shall comply with their respective signing obligations as specified in Schedule 4 (Signing deliverables).

6.3

Breach of Completion obligations
If the Sellers, the Seller Individuals, or the Company fail to comply with any obligation in clause 6.2 (Signing deliverables) and
Schedule 4 (Signing deliverables), the Buyer, shall be entitled (without prejudice to the right to claim damages or other
compensation) by Notice to the other Parties to effect Completion so far as practicable having regard to the defaults which have
occurred.

7

Warranties

7.1

Warranties
Each Warrantor jointly and severally represents and warrants to the Buyer that each Warranty is true, accurate and not misleading
in all respects on and as of the date of this Agreement.

7.2

Effect of the Warranties
Each Warrantor agrees that:

7.3

7.2.1

the Buyer is entering into and performing its obligations under this Agreement in reliance on representations in terms of the
Warranties;

7.2.2

each Warranty is a separate representation and warranty and is not limited by reference to any other Warranty or any
Transaction Document; and

7.2.3

the Warranties shall survive the date of this Agreement and Completion.

Claims in respect of the Warranties
Subject to clause 8 (Limitation of liability), the Warrantors shall be liable under the Warranties unless the facts which cause any of
the Warranties to be untrue, inaccurate, or misleading were Disclosed. Save for where such matter has been Disclosed, the Buyer
shall be entitled to claim that any of the Warranties are untrue, inaccurate or is misleading notwithstanding that the Buyer knew or
could have discovered the fact of such breach or inaccuracy on or before signing.

7.4

Waiver of rights against the Group
Each Warrantor irrevocably waives and releases any right or claim which they may have against each Group Company and its
respective directors, officers, employees and agents (except rights expressly granted under the Transaction Documents), including
any claims for compensation or rights to indemnification or contribution.

7.5

Warrantor’s knowledge
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Warranties qualified by the knowledge, belief or awareness of the Warrantors or “so far as the Warrantors are aware”shall be
deemed to refer to any actual knowledge, belief or awareness which any of the Warrantors actually have or would have having
made all reasonable enquiries at the date of this Agreement.
7.6

Benefit of the Warranties
The Warrantors give each Warranty and the benefits of the Indemnities to the Buyer.

7.7

Materiality
For the purposes of calculating the amount of any Loss with respect to any breach of any Warranty and/or the Indemnities (but not
for determining the existence of any breach of any Warranty and/or the Indemnities), any materiality or other similar qualifications in
the Warranties and/or the Indemnities shall be disregarded.

7.8

Buyer’s Warranties
The Buyer represents and warrants to the Sellers that each of the following warranties is true, accurate and not misleading in all
respects on and as of the date of this Agreement:
7.8.1

it has been duly incorporated or formed and is validly existing under the laws of its place of incorporation or formation and
has full power to carry on its business as it is carried on at the date of this Agreement;

7.8.2

it has the full and valid right, power and authority to execute the Transaction Documents and perform all the obligations set
forth in the Transaction Documents;

7.8.3

the Transaction Documents constitute valid and legally binding obligations on it, enforceable against it in accordance with
the terms thereof and do not conflict with or constitute a default under any agreement or instrument to which it is a party, any
applicable law by which it is bound or any provision of its constitutional documents (where applicable);

7.8.4

no consent, action, approval or authorisation of, and no registration, declaration, notification or filing with or to, any
Government Entity is required to be obtained, or made, by it to authorise the execution or performance by it of the
Transaction Documents to be executed by it;

7.8.5

all rights of pre-emption, rights of first refusal and other similar rights (if any) arising from and in respect of the allotment and
issue of the Parent Stock to the Escrow Agent in accordance with the terms and conditions set out in this Agreement, are
waived irrevocably by the persons entitled thereto; and

7.8.6

the Parent Stock, when issued to the Escrow Agent in accordance with the terms and conditions of this Agreement and the
Escrow Agreement, shall be duly authorised, properly issued and allotted as fully paid free of any Encumbrances and will
have all rights, powers and preferences of common stock as set out in the constitutional documents of the Parent, save for
any Encumbrances and/or restrictions on rights, powers or preferences imposed
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thereon in accordance with the terms and conditions of this Agreement and the Escrow Agreement.
8

Limitation of liability
The liability of the Sellers and the Seller Individuals in respect of a claim under the Warranties and the Indemnities shall be limited
in accordance with the terms of Schedule 6 (Limitation of liability).

9

Indemnities

9.1

General Indemnity
The Sellers and the Seller Individuals, jointly and severally, undertake to fully indemnify on demand and hold harmless the Buyer
from and against all and any Losses howsoever incurred by the Buyer arising from any breach of any Warranties.

9.2

Specific Indemnity
Without prejudice to the generality of clause 9.1 (General Indemnity), the Sellers and Seller Individuals undertake to indemnify and
hold harmless the Buyer from and against any Losses incurred by the Buyer arising from any debt or liabilities of any Group
Company (including liabilities for Tax and Transaction Expenses incurred by the Sellers, the Seller Individuals and the Group)
incurred up to and including the date of this Agreement, save for where such debts or liabilities have been already accounted for
and agreed by the Buyer in the Post-Closing Adjustment.

10

Remedies and Waiver

10.1

No delay or omission by any Party in exercising any right or remedy provided by law or under this Agreement shall constitute a
waiver of such right or remedy.

10.2

The single or partial exercise of a right or remedy under this Agreement shall not preclude any other nor restrict any further
exercise of any such right or remedy.

10.3

No waiver of any right under this Agreement or any other Transaction Document shall be effective unless in writing. Unless
expressly stated otherwise, a waiver shall be effective only in respect of the specific instance to which it relates and for the specific
purpose for which it is given.

10.4

The rights and remedies provided in this Agreement are cumulative and do not exclude any rights or remedies provided by law.

10.5

Subject to compliance with the requirements to provide Notice in paragraph 2 (Time Limits) of Schedule 6 (Limitation of liability), the
rights and remedies of the Buyer and/or Company (as applicable) under this Agreement shall not be affected by the expiry of any
limitation period prescribed by law in relation to a claim under the Warranties and/or the Indemnities. For the avoidance of doubt, all
limitations of liability as prescribed in Schedule 6 (Limitation of liability) shall apply.
Page 15

EXECUTION VERSION
11

Sellers’ and Seller Individuals’ liability

11.1

Save as provided in clause 5 (Restrictive Covenants), the Sellers and the Seller Individuals are jointly and severally liable for all
obligations and liabilities in this Agreement.

11.2

The Buyer may release or compromise the liability of any Seller and/or Seller Individual under this Agreement or grant to any Seller
and/or Seller Individual time or other indulgence without affecting the liability of any other Seller and/or Seller Individual for whom
the remaining Sellers and/or Seller Individuals shall remain jointly and severally liable (to the extent applicable).

11.3

If any liability of one (1) or some but not all of the Sellers and/or Seller Individuals (as the case may be) is, or becomes, illegal,
invalid or unenforceable in any respect, that shall not affect or impair the liabilities of the other Sellers and/or Seller Individuals (as
the case may be), under this Agreement.

11.4

If there is any conflict or inconsistency between this clause 11 (Sellers’ and Seller Individuals’ liability) and any other provision of
this Agreement, then this clause 11 (Sellers’ and Seller Individuals’ liability) shall prevail.

12

Announcements and confidentiality

12.1

Announcements
No announcement in connection with the existence or the subject matter of this Agreement (or any other Transaction Document)
shall be made or issued by or on behalf of any Party without the prior written approval of the other Parties (such approval not to be
unreasonably withheld, conditioned or delayed). This shall not affect any announcement or circular required by applicable law but
the Party with an obligation to make an announcement or issue a circular shall consult with the other Parties insofar as is
reasonably practicable before complying with such obligation. The Sellers and Seller Individuals understand and agree that the
Parent will be making filings with the SEC disclosing the Transaction, this Agreement and certain of the other Transaction
Documents and the Buyer shall procure that the Parent consults with the other Parties in so far as is reasonably practicable before
complying with such obligation.

12.2

Confidentiality
12.2.1

Subject to clause 12.2.2 each Party shall treat as strictly confidential and not disclose or use any information received or
obtained as a result of entering into or performing this Agreement (or any other Transaction Document) which relates to:
(a)

the existence and the provisions of this Agreement (or any other Transaction Document), except as provided in
clause 12.1;

(b)

the negotiations relating to this Agreement (or any other Transaction Document); and

(c)

in the case of the Warrantors, all confidential information or trade secrets in their possession concerning the
business, affairs,
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customers, clients or suppliers of the Group, the Buyer and its Affiliates.
For the avoidance of doubt, all confidential information or trade secrets concerning the business, affairs, customers,
clients or suppliers of the Group shall be the property of Group and Buyer’s Group after the date of this Agreement.
12.2.2

Clause 12.2.1 shall not prohibit disclosure or use of any information if and to the extent:
(a)

the disclosure or use is required by applicable law or by any competent statutory or regulatory body or stock
exchange (or the disclosure rules thereof) or the disclosure is made to a Government Entity in connection with
the Tax affairs of the disclosing Party;

(b)

the disclosure or use is required to vest the full benefit of this Agreement (or any other Transaction Document) in
any Party or is required for the purpose of any proceedings arising out of this Agreement (or any other
Transaction Document);

(c)

the disclosure is made to any directors, officers, employees, agents, advisors and shareholders (but only if each
such shareholder has agreed with the relevant Party to be bound by confidentiality obligations substantially
similar to the confidentiality obligations set out in clause 12.2.1) or auditors of the Parties;

(d)

the disclosure is made to any Buyer’s Affiliates and its and the Affiliates’ directors, officers, employees, agents,
shareholders and managers on a need to know basis in connection with this Agreement;

(e)

the disclosure or use is by the Buyer or Parent to any third party to which the Buyer sells or offers to sell any
equity interest in the Buyer, including to the limited partners or prospective limited partners of the Buyer, or to
lenders or prospective lenders from whom the Buyer or Parent is raising or is seeking to raise financing, if such
third party has agreed to be bound by confidentiality obligations substantially similar to the confidentiality
obligations set out in clause 12.2.1;

(f)

the disclosure is made to professional advisers of any Seller or the Buyer on terms that such professional
advisers undertake to comply with the provisions of clause 12.2.1 in respect of such information;

(g)

the information is or becomes publicly available (other than by breach of this Agreement); or

(h)

the other Parties have given prior written approval to the disclosure or use,
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provided that prior to disclosure or use of any information pursuant to clause 12.2.2(a) (except where giving notice to the
other Parties is prohibited by applicable law), the Party concerned shall promptly notify the other Parties of such proposed
disclosure with a view to providing the other Parties with the opportunity to contest such disclosure or use or otherwise
agree the timing and content of such disclosure or use.
12.3

Damages not an adequate remedy
Without prejudice to any other rights or remedies which a Party may have pursuant to the terms and conditions of this Agreement
or any related agreement, the Parties acknowledge and agree that damages would not be an adequate remedy for any breach of
this clause 12 (Announcements and confidentiality) and the remedies of injunction, specific performance and other equitable relief
are appropriate for any threatened or actual breach of any such provision and no proof of special damages shall be necessary for
the enforcement of the rights under this clause 12 (Announcements and confidentiality).

13

Assignment and novation

13.1

Save as expressly provided in clause 13.2, no Party may assign, transfer, charge, declare a trust over or otherwise dispose of all or
any part of its rights and benefits under this Agreement or any other Transaction Document (including any cause of action arising in
connection with any of them) or of any right or interest in any of them.

13.2

The Buyer may assign all or any of its rights and benefits under this Agreement or any other Transaction Document (including any
cause of action arising in connection with any of them) to any of its Affiliates.

14

Invalidity

14.1

If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of any
jurisdiction, that shall not affect or impair:
14.1.1

the legality, validity or enforceability in that jurisdiction of any other provision of this Agreement; or

14.1.2

the legality, validity or enforceability under the law of any other jurisdiction of that or any other provision of this
Agreement.

14.2

If any provision of this Agreement is so found to be invalid, illegal or unenforceable but would be valid, legal or enforceable if some
part of the provision were modified or deleted, the provision in question shall apply with such deletion(s) of modification(s) as may
be necessary to make it valid and enforceable.

14.3

The Company shall not be bound by any provision of this Agreement to the extent that it would constitute an unlawful fetter on any
of its statutory powers, but any such provision shall remain valid and binding as regards the other Parties to this Agreement to
which it is expressed to apply.
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15

Costs

15.1

The Buyer shall bear and pay any stamp duty or other government levy or duties payable in connection with the purchase of the
Shares.

15.2

Save as set out in clause 15.1 or as expressly provided in any Transaction Document:
15.2.1

the Buyer shall bear and pay the Transaction Expenses incurred by it; and

15.2.2

the Sellers shall bear and pay the Transaction Expenses incurred by Sellers, Seller Individuals and Group.

16

Grossing-up of indemnity payments

16.1

Where any payment is made under this Agreement or any other Transaction Document pursuant to an indemnity, compensation or
reimbursement provision (including clause 9 (Indemnities)) and that sum is subject to a charge to Tax in the hands of the recipient,
the sum payable shall be increased to such sum as will ensure that after payment of such Tax (and after giving credit for any tax
relief available to the recipient in respect of the matter giving rise to the payment) the recipient shall be left with a sum equal to the
sum that it would have received in the absence of such a charge to Tax.

16.2

Where any sum constituting an indemnity, compensation or reimbursement to any Party (including a sum paid under clause 9
(Indemnities)) is paid to a person other than the Party but is treated as taxable in the hands of the Party, the payer shall promptly
pay to the Party such sum as shall reimburse the Party for all Tax suffered by it in respect of the payment (after giving credit for any
tax relief available to the Party in respect of the matter giving rise to the payment).

17

Entire agreement

17.1

This Agreement and the Transaction Documents contain the whole agreement between the Parties relating to the subject matter of
this Agreement as at the date of this Agreement to the exclusion of any terms implied by law which may be excluded by contract,
and supersede any previous written or oral agreement among the Parties in relation to the matters dealt with in this Agreement.

17.2

Nothing in this Agreement or any other Transaction Document excludes or limits any liability for fraud.

18

Reasonableness
Each Party confirms it has received independent legal advice relating to all the matters provided for in this Agreement, including the
terms of this clause 18 (Reasonableness), and agrees that the provisions of this Agreement (including all documents entered into
pursuant to this Agreement) are fair and reasonable.

19

Variation
No variation or amendment to this Agreement shall be effective unless it is in writing and signed by or on behalf of each of the
Parties.
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20

Partnership
Nothing in this Agreement shall create or be deemed to create a partnership or joint venture of any kind or the relationship of
principal and agent or employer and employee between any of the Parties.

21

Effect of signing and Completion
Any provision of this Agreement or any other Transaction Document which is capable of being performed or observed after but
which has not been performed at or before signing or Completion, and all covenants, warranties, indemnities and other
undertakings contained in or entered into pursuant to this Agreement, shall remain in full force and effect notwithstanding signing or
Completion.

22

Notices

22.1

Delivery
22.1.1

22.1.2

Any notice or other communication to be given under or in connection with this Agreement (each a “Notice”) shall be:
(a)

in the English language;

(b)

in writing and signed by or on behalf of the Party giving it; and

(c)

delivered by hand, electronic mail or pre-paid registered post.

A Notice shall be sufficiently given or served if delivered or sent:
(a)

in the case of the Buyer at the following address or email address, or such other address or email address as
the Buyer may notify to the other Parties from time to time:
Address:

8 Admiralty Street, #02-03 Admirax, Singapore, 757438

Email Address:

[personal information redacted]

Attention:

Scott Longval

With a copy to (which shall not constitute notice) to:

(b)

Address:

Stephenson Harwood LLP, 1 Raffles Place, #18-61 Tower 2, Singapore, 048616

Email Address:

[personal information redacted]

Attention:

Tom Platts and Philippa English

in the case of a Seller, at the address or email address given for that Seller in Part 1 (The Sellers) of Schedule 2
(The Sellers and the Seller Individuals) or such other address or email address as that Seller may notify to the
other Parties from time to time; or
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(a)

in case of the Seller Individuals, at the address or email address given for that Seller Individual in Part 2 (The
Seller Individuals) of Schedule 2 (The Sellers and the Seller Individuals) or such other address or email address
as that Seller Individual may notify to the other Parties from time to time; or

(b)

in the case of the Company at the following address or email address, or such other address or email address
as the Company may notify to the other Parties from time to time:
Address:

8 Admiralty Street, #06-16 Admirax, Singapore, 757438

Email Address:

[personal information redacted]

Attention:

Scott Longval

With a copy to (which shall not constitute notice) to:

22.2

Address:

Stephenson Harwood LLP, 1 Raffles Place, #18-61 Tower 2, Singapore, 048616

Email Address:

[personal information redacted]

Attention:

Tom Platts and Philippa English

Time of delivery
A Notice shall be effective upon receipt and shall be deemed to have been received:
22.2.1

if delivered by hand, when delivered to the addressee;

22.2.2

if delivered by pre-paid registered post, two (2) Business Days from and including the date of postage; or

22.2.3

if delivered by electronic mail, on the Business Day following the date of its transmission, provided that the sender does
not receive any indication that the electronic mail message has not been successfully transmitted to the intended recipient
or has been delayed,

provided that if deemed receipt of any Notice occurs after 6:00 p.m. or is not on a Business Day, deemed receipt of the Notice shall
be 9:00 a.m. on the next Business Day. References to time in this clause 22 (Notices) are to local time in the country of the
addressee.
23

Third party rights
Except as expressly provided in this Agreement, a person who is not a Party shall have no right under the Contracts (Rights of
Third Parties) Act (Chapter 53B) of Singapore to enforce any of its terms.

24

Further assurance
The Sellers and Seller Individuals will at their own cost and expense execute or procure the execution of all documents, in a form
reasonably satisfactory to the
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Buyer, as the Buyer may consider necessary for giving full effect to this Agreement and the Transaction Documents and securing to
the Buyer the full benefit of the rights, powers and remedies conferred upon the Buyer in this Agreement and the Transaction
Documents and shall do all such acts and things as the Buyer shall require for the purpose of vesting in the Buyer the full legal and
beneficial title to the Shares and otherwise giving the Buyer the full benefit of this Agreement and the Transaction Documents. The
Sellers and the Seller Individuals further agree to use all reasonable endeavours to assist the Buyer with any transitional
arrangements following signing and Completion and the ongoing continuity of the business of the Company.
25

Counterparts

25.1

This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one (1) and the
same instrument. Each Party may enter into this Agreement by executing any such counterpart.

25.2

Delivery of an executed signature page of a counterpart in Portable Document Format (PDF) (or similar file format) sent by
electronic mail shall take effect as delivery of an executed counterpart of this Agreement. If this method is adopted, without
prejudice to the validity of such Agreement, each Party shall provide the other Parties with the original of such page as soon as
reasonably practicable thereafter, save for where the counterpart has been signed by electronic signature. The Parties agree that
this Agreement may be signed by electronic signature and each Party agrees to be bound by its own electronic signature.

26

Governing law and dispute resolution

26.1

This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including noncontractual disputes or claims) shall be governed by and construed in accordance with the laws of Singapore.

26.2

Any dispute, controversy, difference or claim arising out of or relating to this Agreement, including the existence, validity,
interpretation, performance, breach or termination thereof or any dispute regarding non-contractual obligations arising out of or
relating to it shall be referred to and finally resolved by arbitration in Singapore in accordance with the arbitration rules of the
Singapore International Arbitration Centre (“SIAC Rules”) for the time being in force, which rules are deemed incorporated by
reference in this clause. The seat and venue of arbitration shall be Singapore. The arbitration shall be decided by one (1) arbitrator
to be appointed by the President of the Court of Arbitration for the time being of the Singapore International Arbitration Centre and
the language of the arbitration shall be English. The arbitral award made and granted by the arbitrators shall be final, binding and
incontestable, may be enforced by the Parties against the assets of the other Party wherever those assets are located or may be
found and may be used as a basis for judgment thereon in Singapore or elsewhere.
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Schedule 1
1

Definitions

Definitions
“Accounting Principles” means the Singapore Financial Reporting Standards consistently applied;
“Accounts” means the audited consolidated financial statements of the Group, together with the auditors’ and directors’ reports
and the notes to such audited consolidated financial statements for the accounting reference period ended on the 31 December
2017 and 2018, such financial statements comprising a balance sheet, a profit and loss account and a cash flow statement;
“Accounts Date” means 31 December;
“Affiliate” means:
(a)

in relation to an individual: any spouse; child; domestic partner; joint venture; partnership; corporation; or any other entity
which is, or may be, controlled directly or indirectly by that individual or their Affiliates; and

(b)

in relation to an entity, any other entity that through one or more intermediaries, controls, is controlled by, or under
common control with, such entity. The term “control” (including the terms “controlled by” and “under common control with”)
means the direct or indirect ownership of at least fifty percent (50%) of the voting stock of any entity, or any comparable
equity or ownership interest or the legal power to direct or cause the direction of the general management of any
organisation (including any corporation, limited liability company, partnership, limited partnership, firm, trust, body
corporate, Government Entity, authority, agency, unincorporated body or association);

“Agreement” means this Share Purchase Agreement and the Schedules and the Annex hereto;
“Anti-Corruption Law” means all laws in any jurisdiction relating to bribery, corrupt practices, money laundering, sanctions and
sanctioned countries, and any other applicable law of similar purpose and scope in any jurisdiction, including, but not limited to, the
Prevention of Corruption Act (Chapter 241) of Singapore, the Corruption, Drug Trafficking and other Serious Offences (Confiscation
of Benefits) Act (Chapter 65A) of Singapore, the Penal Code (Chapter 224) of Singapore, the U.K. Bribery Act and the U.S. Foreign
Corrupt Practices Act, all as amended, and including books and records offences relating directly or indirectly thereto;
“Bespoke Software” means all software written or customised specifically for the Company, including any amendments to a thirdparty’s software and any interfaces;
“Board” means the board of directors or equivalent body, from time-to-time, of a Group Company;
“Business” means the business of contract-manufacturing and larger-volume manufacturing of complex catheters, covering the
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applications to AAA systems and all other businesses carried on by the Group as at the date of this Agreement;
“Business Day” means any day (other than a Saturday, Sunday or a public holiday in Singapore or Arden Hills, MN) upon which
banks are open for the transaction of normal banking business;
“Buyer’s Group” means the Buyer and its Affiliates (which shall not include the Group);
“Closing Working Capital” has the meaning given to it in paragraph 2.1.1 of Part 2 Schedule 7 (Earn-Out Payments, Deferred
Payment and Purchase Price Adjustment);
“Competing Business” means a business the same as or similar to all or any part of the Business or a business that competes
directly or indirectly with all or any part of the Business;
“Completion” means the completion of the sale and purchase of the Shares in accordance with the terms and conditions of this
Agreement;
“CPF” means the Central Provident Fund of Singapore;
“Current Assets” has the meaning given to it in paragraph 2.1.2 of Part 2 of Schedule 7 (Earn-Out Payments, Deferred Payment
and Purchase Price Adjustment);
“Current Liabilities” has the meaning given to it in paragraph 2.1.3 of Part 2 of Schedule 7 (Earn-Out Payments, Deferred
Payment and Purchase Price Adjustment);
“Data Room” means the online data room administered by the Sellers and hosted by Citrix ShareFile including written replies given
by or on behalf of the Sellers to written questions provided by the Buyer and its representatives, for the purpose of allowing the
Buyer to carry out its due diligence investigations;
“Deferred Payment” has the meaning given to it in clause 3.1.1(c);
“Disclosed” means fully, fairly and specifically disclosed in the Disclosure Letter and the USB in sufficient detail to enable a
reasonable buyer to properly identify the nature and scope of the matter being disclosed in the context of the Warranties and to
evaluate the impact of the disclosure, including the amount and likelihood of Losses;
“Disclosure Letter” means the letter of the same date as this Agreement from the Warrantors to the Buyer disclosing certain
exceptions to the Warranties and containing a detailed index identifying each of the documents on the USB;
“Earn-Out Payments” has the meaning given to it in clause 3.1.1(d);
“Earn-Out Period” has the meaning given to it in paragraph 1.1.1 of Part 1 (Earn-Out Payments and Deferred Payment) of
Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase Price Adjustment);
“Employees” means individuals employed by any Group Company;
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“Employee Representative Body” has the meaning given to it in paragraph 17.5 (Trade Unions) of Schedule 5 (Warranties);
“Encumbrance” means a mortgage, charge, pledge, lien, option, restriction, right of first refusal, right of pre-emption, licence, thirdparty right or interest, any other security interest of any kind or preferential arrangement (including a title transfer and retention
arrangement) having similar effect or an agreement, arrangement or obligation (whether verbal or written) to create any of the
above;
“Environment” means all or any of the following media (alone or in combination): air (including the air within buildings and the air
within other natural or man-made structures whether above or below ground); water (including water under or within land or in
drains or sewers); soil and land and any ecological systems and living organisms supported by these media;
“Environmental Authority” means any Government Entity having jurisdiction to determine any matter arising under Environmental
Law and/or relating to the Environment;
“Environmental Law” means all laws in any jurisdiction applicable to any Group Company and their business whose purpose is to
protect, or prevent pollution of, the Environment or to regulate emissions, discharges or releases of Hazardous Substances into the
Environment, or to regulate the use, treatment, storage, burial, disposal, transport or handling of Hazardous Substances, and all by
laws, codes, regulations with any of therein, decrees or orders issued or promulgated or approved under or in connection with any
of them;
“Environmental Permit” means any Permits which are issued, granted or required under Environmental Law which is required for
the operation of the business of the Group as it has been operated in the five (5) years before the date of this Agreement;
“Environmental Warranties” means the warranties set out in paragraph 23 (Environmental) of Schedule 5 (Warranties);
“Escrow Agent” means U.S. Bank National Association, a United States national banking association, engaged to hold the Parent
Stock and Restricted Dividends pursuant to the terms and conditions set out in this Agreement and the Escrow Agreement;
“Escrow Agreement” means the Escrow Agreement dated the date hereof among the Buyer, the Sellers, the Parent, and the
Escrow Agent containing the terms and conditions on which the Escrow Agent will hold the Parent Stock and the Restricted
Dividends;
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time-to-time;
“Family Member” means any child, stepchild, parent, stepparent, spouse, domestic partner, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law of any Seller Individual, and any person (other than a tenant or
employee) sharing the household of such Seller Individual;
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“FDA” means the federal agency of the United States Department of Health and Human Services, the Food and Drug
Administration;
“Financial Consideration” means the Sale Consideration, the Deferred Payment and the Earn-Out Payments collectively;
“Financial Year” means, in relation to any Group Company, an accounting period of twelve (12) months ending on the applicable
Accounts Date;
“Fundamental Warranties” means the Warranties set out in paragraphs 1 (Information), 2 (Authority and right to contract) and 3
(Shares, the Company and the Subsidiaries) of Schedule 5 (Warranties);
“General Indemnity” means the indemnity given in clause 9.1 (General Indemnity);
“Government Entity” means any international, foreign, national or local government or court, arbitral tribunal, administrative or
regulatory body or other governmental or quasi-governmental entity or any securities exchange;
“Group” means the Company and the Subsidiaries, and “Group Company” means the Company or any Subsidiary;
“Hardware” means any and all computer, telecommunications and network equipment used in the business of the Company
(including PCs, laptop computers, mainframes, servers, screens, terminals, keyboards, disks, thumb drives, printers, cabling,
associated and peripheral electronic equipment);
“Hazardous Substances” means any wastes, pollutants, contaminants and any other natural or artificial substance (whether in the
form of a solid, liquid, gas or vapour) which is capable of causing harm or damage or a nuisance to the Environment or to any
person;
“HSA” means the Health Sciences Authority, being a statutory board of the Ministry of Health of the Singapore Government;
“Indemnities” means together the General Indemnity and the Specific Indemnity;
“Intellectual Property” means patents, utility models, rights to inventions, copyright and related rights, moral rights, trademarks
and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing
off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality
of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether
registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and
rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or
in the future in any part of the world;
“IT Systems” means the Hardware and the Software;
“Joint Written Direction” has the meaning given to it in the Escrow Agreement;
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“Loss”or “Losses” means any and all losses, demands, liabilities, claims, charges, actions, damages, depletions or diminutions in
the value of the shares or assets of a Group Company (including, without limitation, punitive, incidental, consequential, special, or
indirect damages, including loss of revenue or any damages based on any type of multiple), fines, penalties, interest and expenses
(including, without limitation, reasonable expenses of investigation and reasonable lawyers’, accountants’ and other
experts’/professionals’ fees and expenses in connection with any assessment, action, suit or proceeding) incurred or suffered;
“Management Accounts” means the unaudited consolidated accounts of the Company and of each of the Subsidiaries for the
twelve (12) month period ended 31 December 2019 and the three (3) month period ended 31 March 2020, copies of which are on
the USB;
“Notice” has the meaning given to it in clause 22.1.1;
“Parent” means Intricon Corporation, a Pennsylvania corporation, with registered address 1260 Red Fox Road, Arden Hills, MN
55112, United States of America;
“Parent’s SEC Documents” means the following reports of the Parent as filed with the U.S. Securities and Exchange Commission:
(i) annual report on Form 10-K for the year ended 31 December 2019, including those portions of Buyer’s proxy statement for its
2020 annual meeting of shareholders incorporated by reference in such annual report; (ii) any current reports on Form 8-K
(excluding information furnished under Item 2.02 or 7.01 of Form 8-K) filed subsequent to the filing of the annual report on Form 10K for the year ended 31 December 2019 and on or prior to the date hereof; and (iii) exhibit 4.2 to the annual report on Form 10-K
for the year ended 31 December 2019, describing the shares of common stock of the Parent;
“Parent Stock” means the eighty thousand (80,000) shares of common stock of the Parent issued in the name of the Escrow Agent
on behalf of the Sellers pursuant to this Agreement;
“Performance Revenue” has the meaning given to it in paragraph 1.1.2 of Part 1 (Earn-Out Payments and Deferred Payment) of
Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase Price Adjustment);
“Permits” has the meaning given to it in paragraph 19.1 of Schedule 5 (Warranties);
“Post-Closing Adjustment” has the meaning given to it in paragraph 2.3 of Part 2 (Working Capital Adjustment) of Schedule 7
(Earn-Out Payments, Deferred Payment and Purchase Price Adjustment);
“Property” means leasehold properties of the Company located at 8 Admiralty Street, #06-04/05 and #06-15/16 Admirax Singapore
757438;
“Purchase Price” has the meaning given to it in clause 3.1.2;
“Restricted Period” means a period of eighteen (18) months from the date of this Agreement;
“Restricted Dividends” means all dividends, if any, as declared and paid on the Parent Stock by the Parent;
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“Sale Consideration” has the meaning given to it in clause 3.1.1(a);
“SEC” means the U.S. Securities and Exchange Commission;
“Sellers’ Nominated Accounts” means the accounts, the details of which are set out in Schedule 8 (Sellers’ Nominated Accounts)
to which the Sale Consideration, and any Deferred Payment and/or Earn-Out Payments payable pursuant to the terms and
conditions of this Agreement shall be paid;
“Service Agreements” means the two (2) employment agreements for a minimum duration of three (3) years from the date of this
Agreement, between the Company or the Buyer (as the case may be), and each of Michael Joseph O’Connor and Steven Paul
Wiesner, and the consultancy agreement for a minimum duration of one (1) year from the date of this Agreement between the
Company, or a member of the Buyer’s Group (as the case may be), and Mark Albert Kempf;
“Shareholding Percentage” means the percentage that each Seller shall receive of the Parent Stock as set out in column (4) of
Part 1 (The Sellers) of Schedule 2 (The Sellers and the Seller Individuals), as adjusted pursuant to the terms and conditions of this
Agreement and the Escrow Agreement;
“Shares” means the entire issued share capital of the Company as of the date of this Agreement that the Buyer will purchase from
the Sellers on the date of this Agreement, subject to the terms and conditions of this Agreement;
“SIAC Rules” has the meaning given to it in clause 26.2;
“Singapore Financial Reporting Standards” or “SFRS” means the financial reporting standards issued by the Singapore
Accounting Standards Council, consistently applied;
“Software” means all computer programs, operating systems and other software used in the business of the Company or resident
on any Group Company’s computer equipment used in the business of the Company including the Bespoke Software;
“Specific Indemnity” means the indemnity given in clause 9.2 (Specific Indemnity);
“Subsidiaries” means the company set out in Part 2 (Details of the Subsidiaries) of Schedule 3 (The Group) and the Company’s
subsidiaries from time to time;
“Target Working Capital” has the meaning given to it in paragraph 2.1.4 of Part 2 (Working Capital Adjustment) of Schedule 7
(Earn-Out Payments, Deferred Payment and Purchase Price Adjustment);
“Tax” means:
(a)

all taxes, levies and duties, all imposts or charges in the nature of taxation, and any withholdings or deductions in respect
thereof or relating thereto, including corporation tax, income tax, capital gains tax, inheritance tax, stamp duty, transfer
tax, documentary stamp tax, land tax, the annual tax on enveloped dwellings, social security contributions, value added
tax, improperly accumulated earnings tax, and all other taxes on net or gross
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income, profits or gains (whether deemed or actual), receipts, sales, turnover, use, occupation, development, franchise or
employment, in each case whether in Singapore or elsewhere and regardless of whether the same are chargeable
directly or primarily against a Group Company or any other person and of whether any amount in respect thereof may be
recoverable against any person; and
(b)

any interest, fine, penalty or surcharge relating to any item within paragraph (a) above or to any failure to comply with any
procedural or other requirement in relation to any item within paragraph (a) above;

“Tax Authority” means any taxing or other authority in any jurisdiction competent to impose, levy, assess, manage or collect any
Tax;
“Tax Warranties” means the warranties set out in paragraph 22 (Taxation) of Schedule 5 (Warranties);
“Transaction” has the meaning given to it in the recitals to this Agreement;
“Transaction Documents” means:
(a)

this Agreement;

(b)

the Disclosure Letter;

(c)

the Service Agreements;

(d)

the Escrow Agreement; and

(e)

all other documents referred to in them which are to be executed on or about the date of this Agreement;

“Transaction Expenses” means all fees and expenses incurred by a Party (including the fees and expenses of its own advisers) in
connection with the preparation, consideration, negotiation and execution of this Agreement and the other Transaction Documents,
and the performance and consummation of the transactions contemplated hereby and thereby;
“Transfer” means to offer, sell, offer to sell, contract to sell (including any short sale), pledge, hypothecate, establish an open “put
equivalent position” within the meaning of Rule 16a-1(h) of the Exchange Act, grant any option, right or warrant for the sale of,
purchase any option or contract to sell, sell any option or contract to purchase, or otherwise encumber, dispose of or transfer, or
grant any rights with respect to, directly or indirectly, any legal or beneficial interest in the Parent Stock or (as applicable) securities
convertible into or exchangeable or exercisable for any shares of the Parent Stock, enter into a transaction which would have the
same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the legal or beneficial
ownership of, or any of the economic consequences of ownership of, the Parent Stock, whether any such aforementioned
transaction is to be settled by delivery of the Parent Stock or such other securities, in cash or otherwise, or publicly disclose the
intention to make any such offer, sale, pledge or disposition, or to enter into any such transaction, swap, hedge or other
arrangement;
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“USB” means the thumb drive given to the Buyer from the Sellers on 15 May 2020 containing those documents in the Data Room
which are listed in Annex I of the Disclosure Letter;
“Warranties” means the representations and warranties set out in Schedule 5 (Warranties), and “Warranty” means any one of
them; and
“Warrantors” means the Sellers and the Seller Individuals.
2

Modification etc. of statutes
References to a constitution, law, decree, circular, by-law, statute, ordinance, code, rule or regulation include a reference to that
constitution, law, decree, circular, by-law, statute, ordinance, code, rule or regulation as amended, consolidated or replaced from
time to time (whether before or after the date of this Agreement) and include any subordinate legislation made under the relevant
constitution, law, decree, circular, by-law, statute, ordinance, code, rule or regulation.

3

Singular, plural, gender
References to one (1) gender include all genders and references to the singular include the plural and vice versa.

4

References to persons and companies
References to a “person” include any individual, company, partnership, joint venture, firm, association, trust, Government Entity or
other body or entity (whether or not having separate legal personality).

5

References to subsidiaries and holding companies

5.1

A company is a “subsidiary” of another company (its “holding company”) if that other company, directly or indirectly, through one
(1) or more subsidiaries:

6

5.1.1

holds a majority of the voting rights in it;

5.1.2

is a member of the board or shareholder of it and has the right to appoint or remove a majority of its board members or
equivalent managing body;

5.1.3

is a member of the board or shareholder of it and controls alone, pursuant to an agreement with other shareholders, a
majority of the voting rights in it; or

5.1.4

has the right to exercise a dominant influence over it, for example by having the right to give directions with respect to its
operating and financial policies, with which directions its shareholders, members of the board (or equivalent managing
body) are obliged to comply.

Schedules etc.
References to this Agreement shall include any recitals and Schedules to it and references to “clauses” and “Schedules” are to
clauses of, and Schedules to, this Agreement. References to “paragraphs” and “Parts” are to paragraphs and parts of the
Schedules.
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7

Headings
Headings shall be ignored in interpreting this Agreement.

8

Information
References to books, records or other information mean books, records or other information in any form including paper,
electronically stored data, magnetic media, film and microfilm.

9

Legal terms
References to any Singapore law legal term shall, in respect of any jurisdiction other than Singapore, be construed as references to
the term or concept which most nearly corresponds to it in that jurisdiction.

10

Non-limiting effect of words
The words “including”, “include”, “in particular” and words of similar effect shall not be deemed to limit the general effect of the
words that precede them.

11

Applicable laws
A reference to “applicable laws” is a reference to any applicable constitution, law, decree, circular, by-law, statute, ordinance,
code, rule or regulation of any government, state or political subdivision thereof, regulatory or semi-regulatory or administrative
body or other Government Entity.

12

Other
Any reference to “US Dollars”, “United States Dollars” or “USD” shall mean the lawful currency for the time being of the United
States of America.
Page 31

EXECUTION VERSION
Schedule 2

The Sellers and the Seller Individuals

Part 1 – The Sellers
(1)

(2)

(3)

(4)

(5)

Name and address

Shares
held

Sale
Consideration
(USD)

Percentage
of Shares

No. of Shares
of Parent
Stock to be
Issued

Emerald Apex Pte. Ltd.
[personal information redacted]

675,000

4,811,062.50

67.5%

54,000

Michael Joseph O'Connor
[personal information redacted]

200,000

1,425,500

20%

16,000

River Source Medical Pte. Ltd.
[personal information redacted]

125,000

890,937.50

12.5%

10,000

1,000,000

7,127,500

100%

80,000

Totals
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Part 2 – The Seller Individuals

(1)

(2)

(3)

(4)

Name and address

Passport/
Identification
number

Nationality

Shares held
through

[personal information
redacted]

Singaporean

Direct shareholding

[personal information
redacted]

Singaporean

Indirect shareholding as
100% owner of Emerald
Apex Pte. Ltd.

[personal information
redacted]

American

Indirect shareholding as
100% owner of River
Source Medical Pte. Ltd.

Michael Joseph O'Connor
[personal information redacted]
Steven Paul Wiesner
[personal information redacted]
Mark Albert Kempf
[personal information redacted]
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Schedule 3

The Group

Part 1 – Details of the Company
Registered name

Emerald Medical Services Pte. Ltd.

Type of entity

Private company limited by shares

Place of Incorporation

Singapore

Company number

201109854W

Date of incorporation

25 April 2011

Registered office

8 Admiralty Street, #06-16 Admirax, Singapore, 757438

Issued share capital

S$2,805,910 divided into 1,000,000 ordinary shares

Shareholders

No. and class of Shares

Registered holder

675,000 Ordinary Shares

Emerald Apex Pte. Ltd

200,000 Ordinary Shares

Michael Joseph O'Connor

125,000 Ordinary Shares

River Source Medical Pte. Ltd.

Members of the board

Steven Paul Wiesner
Mark Albert Kempf

Secretary

Poh Siok Imm
Ang Gaik Min

Auditors

Tan, Chan & Partners

Accounting reference date

31 December

Number of charges

None
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Part 2 – Details of the Subsidiaries
Registered name

Emerald Extrusion Services, LLC

Type of entity

Limited liability company

Place of Incorporation

California, USA

Company number

201903010283

Date of incorporation

25 January 2019

Principal place of business

12318 Evanwood Court, Riverside, CA 92503

Issued share capital

100%

Members and contribution

Members of the board/board
managers

Class of
shares

Percentage
of shares

Registered
holder

Contribution amount

Ordinary
shares

54%

Emerald Medical
Services Pte. Ltd.

USD 150,000 in equity and USD 105,000 in
loans

Ordinary
shares

40%

[personal information
redacted]

Provision of expertise, industry and sale
contracts and the running of the business on
a daily basis

Ordinary
shares

6%

[personal information
redacted]

Provision of support to [personal information
redacted]as needed

[personal information redacted]
Steven Wiesner
Mark Kempf

Secretary

None

Auditors

None

Accounting reference date

31 December

Number of charges

None
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Schedule 4

Signing deliverables

Part 1 – Sellers' obligations
1

At signing, the Sellers shall:

1.1

deliver (or shall procure that the Company shall deliver, as the case may be) to the Buyer, in a form reasonably satisfactory to the
Buyer:
1.1.1

all Transaction Documents duly signed by the Sellers, the Seller Individuals and the Company (as the case may be);

1.1.2

the valid share transfer form(s) in respect of the Shares, duly executed by each of the Sellers in favour of the Buyer and a
duly completed copy of Worksheet D and Form E4A in the form and format prescribed by the Inland Revenue Authority of
Singapore for the purposes of assessing the stamp duty payable on the transfer of the Shares signed by a director or the
secretary of the Company;

1.1.3

a letter from the Company to the Buyer or its professional advisers authorising them to update and lodge with the
Accounting and Corporate Regulatory Authority of Singapore all necessary information and forms (including but not
limited to the electronic register of members), to reflect the Buyer as the registered owner of the Shares;

1.1.4

resignation letters from Steven Paul Wiesner and Mark Albert Kempf (the Company's existing directors) confirming their
resignation from the Board of the Company and waiver of any claims against the Group and its employees;

1.1.5

resolutions of the boards of Emerald Apex Pte. Ltd. and River Source Medical Pte. Ltd. resolving that each of Emerald
Apex Pte. Ltd. and River Source Medical Pte. Ltd. shall:
(a)

subscribe to the Parent Stock to be issued pursuant to this Agreement; and

(b)

be authorised to enter into this Agreement, the other Transaction Documents to which it is a party and the
transactions contemplated hereunder and thereunder;

1.1.6

the USB;

1.1.7

the letter of release between Franklin Partners, Inc., the Company and the Buyer dated 15 May 2020;

1.1.8

resignation letter from Mark Albert Kempf confirming his resignation as board manager of the Subsidiary and waiver of any
claims against the Group and its employees; and

1.1.9

letter from Steven Paul Wiesner waiving any claims against the Group and its employees that he may have pursuant to his
appointment as a board manager of the Subsidiary.
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1.2

procure that resolutions of the Board of the Company are passed, in a form reasonably satisfactory to the Buyer:
1.2.1

resolving that the transfer of the Shares to the Buyer shall be approved for registration and (subject to the transfer being
duly stamped) the Buyer is registered as the holder of the Shares in the register of members;

1.2.2

giving authorisation for the issue of new share certificate(s) in respect of the Shares in favour of the Buyer;

1.2.3

accepting the resignation of Steven Paul Wiesner and Mark Albert Kempf as directors of the Board and appointing each of
the person(s) nominated by the Buyer as member(s) of the board, with such appointments to take effect immediately after
signing this Agreement; and

1.2.4

approving all Transactions Documents to which the Company is a party and the transactions contemplated respectively
thereunder,

and the Sellers shall procure that such resolutions of the members of the Board (certified as correct by a director of the Company)
are delivered to the Buyer; and
1.3

procure that resolutions for the Subsidiary are passed, in a form satisfactory to the Buyer, accepting the waiver letter from Steven
Paul Wiesner and the resignation of Mark Albert Kempf as board manager and appointing each of the person(s) nominated by the
Buyer as board managers, with such appointments to take effect immediately after signing this Agreement and the Sellers shall
procure that such resolutions of the members of the Board (certified as correct by a director of the Company) are delivered to the
Buyer.

Part 2 – Buyer obligations
2

At signing, the Buyer shall:

2.1

deliver evidence of instructions given to the Buyer's bank in the form of a MT103 or equivalent for the payment of the Sale
Consideration to the Sellers' Nominated Accounts in accordance with clause 3.2 (Payment of the Financial Consideration);

2.2

procure that the Parent issues the Parent Stock in the name of the Escrow Agent on behalf of the Sellers in accordance with the
terms and conditions of this Agreement and the Escrow Agreement;

2.3

deliver to the Sellers signed copies of all Transaction Documents duly signed by the Buyer and/or the Parent (as the case may be);
and

2.4

deliver to the Sellers certified copies of the approvals obtained by the Buyer from its board of directors.
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Schedule 5
1

Warranties

Information
The facts set out in Part 1 (Details of the Company) and Part 2 (Details of the Subsidiaries) of Schedule 3 (The Group) are true,
accurate and not misleading in all respects.

2

Authority and right to contract

2.1

Each corporate Seller has been duly incorporated or formed and is validly existing under the laws of its place of incorporation or
formation and has full power to carry on its business as it is carried on at the date of this Agreement.

2.2

Each Seller has the full and valid right, power and authority to execute the Transaction Documents and perform all the obligations
set forth in the Transaction Documents.

2.3

The Transaction Documents constitute valid and legally binding obligations on each Seller, enforceable against it in accordance
with the terms thereof and do not conflict with or constitute a default under any agreement or instrument to which a Seller is a party,
any applicable law by which a Seller is bound or any provision of its constitutional documents (where applicable).

2.4

No consent, action, approval or authorisation of, and no registration, declaration, notification or filing with or to, any Government
Entity is required to be obtained, or made, by a Seller to authorise the execution or performance by it of the Transaction Documents
to be executed by it.

3

Shares, the Company and the Subsidiaries

3.1

The Shares

3.2

3.1.1

The Shares set out opposite the name of each Seller in column 2 of the table in Part 1 (The Sellers) of Schedule 2 (The
Sellers and the Seller Individuals) are legally and beneficially held by the Sellers free from all Encumbrances.

3.1.2

The Shares comprise one hundred percent (100%) of the issued share capital of the Company and all of the Shares are
fully paid or credited as fully paid.

3.1.3

Neither the execution of this Agreement nor any other Transaction Documents nor the completion of the transactions
contemplated hereby or thereby will entitle any person to receive from the Company, any of its Subsidiaries, or any Seller
or Seller Individuals any finder's fee, brokerage or other commission.

3.1.4

All rights of pre-emption, rights of first refusal and other similar rights (if any) arising from and in respect of the transfer of
the Shares to the Buyer have been and are waived irrevocably by the persons entitled thereto.

Share and loan capital
Save as set out in this Agreement, there are no agreements or arrangements in force which call for the present or future creation,
allotment, issue, transfer, redemption or repayment of, or grant to any person the right (whether exercisable now or in the future
and whether conditional or not) to call for the creation, allotment, issue, transfer,
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redemption or repayment of, any share or loan capital of any Group Company (including by way of option or under any right of
conversion or pre-emption).
3.3

3.4

Company and Subsidiaries
3.3.1

Each Group Company is duly incorporated and validly existing under the laws of the jurisdiction in which it is incorporated
or formed and has full power to carry on its business as it is carried on as at the date of this Agreement.

3.3.2

Neither the Company nor the Subsidiaries have any subsidiaries or subsidiary undertakings apart from the Subsidiaries
identified herein.

3.3.3

No Group Company is, nor has it agreed to become, a member of or party to any partnership, joint venture, consortium or
other unincorporated association, body or undertaking or profit or loss sharing arrangement with any other entity or
business that is not a Group Company.

3.3.4

The registered charter capital of each of the Subsidiaries held by the Company, has been fully paid or contributed or
credited as fully paid, is legally and beneficially held by the Company whose name is set out in Schedule 3 (The Group)
and are free from all Encumbrances.

3.3.5

The Company has the full and valid right, power and authority to execute the Transaction Documents and perform all the
obligations set forth in the Transaction Documents.

3.3.6

The Transaction Documents constitute valid and legally binding obligations of the Company, enforceable against it in
accordance with the terms thereof and do not conflict with or constitute a default under any agreement or instrument to
which the Company is a party, any applicable law by which the Company is bound or any provision of its constitutional
documents.

3.3.7

No consent, action, approval or authorisation of any Government Entity is required to be obtained, or made, by the
Company to authorise the execution or performance by it of the Transaction Documents to be executed by it.

3.3.8

Save as Disclosed, all of the material assets required for the purposes of the Group's business are legally and beneficially
owned by a Group Company free from any Encumbrance.

The Company's constitution
3.4.1

The copies of the constitution of each Group Company as Disclosed are true and complete.

3.4.2

Copies of any contract or arrangement between the shareholders of any Group Company regarding the exercise of their
rights and obligations in respect of that Group Company are Disclosed.

3.4.3

Save for the transactions contemplated in this Agreement, the statutory books and registers (including the register of
members) of each Group Company are up to date and contain in all material respects an accurate record of the matters
which should be dealt with in them, are in the possession or control of
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the relevant Group Company and no written notice or allegation that any of them is incorrect or should be rectified has
been received by a Group Company.

3.5

3.4.4

Each Group Company has complied in all material respects with its constitutional documents.

3.4.5

All documents, reports and notices referred to in paragraph 3.4.3 required to be maintained or filed with any Government
Entity by the Group with respect to the Group have been maintained or filed on a timely basis, and so far as the
Warrantors are aware, are complete and accurate in all material aspects as at the date of filing, or have been
subsequently updated, changed, corrected or modified prior to the date of this Agreement.

Solvency
3.5.1

No Seller, Seller Individual or Group Company is insolvent, bankrupt, unable to pay its debts under the insolvency Laws of
Singapore or any other applicable jurisdiction or has stopped paying debts as they fall due now will become insolvent as a
result of the Sellers entering into this Agreement.

3.5.2

No order has been made and no resolution has been passed for the dissolution, bankruptcy or winding-up of a Seller,
Seller Individual or Group Company and no petition has been presented to a Seller, Seller Individual or Group Company
and no meeting has been convened for the purpose of dissolution, bankruptcy or winding up a Seller or Group Company.

3.5.3

No administration order or bankruptcy has been made and no petition for such an order has been presented to a Seller,
Seller Individual or Group Company in respect of a Seller or Group Company.

3.5.4

No administrative receiver or trustee of bankruptcy, or administrator or asset management officer or asset managing and
liquidating enterprise has been appointed in respect of a Seller, Seller Individual or Group Company.

3.5.5

No Seller, Seller Individual or Group Company has admitted to being insolvent or unable to pay its/his debts (or deemed
to be unable to do so within the meaning of applicable law).

3.5.6

No voluntary arrangement in respect of a Seller, Seller Individual or Group Company or other compromise or arrangement
for the benefit of all of the Company's or a Group Company's creditors generally has been proposed or agreed.

3.5.7

No Seller or Group Company has suspended or ceased, or threatened to suspend or cease, to carry on all or a part of its
business.

3.5.8

No creditor of a Seller, Seller Individual or Group Company has attached or taken possession of and no distress,
execution, sequestration or other process has been levied or enforced or sued out against any asset of a Seller, Seller
Individual or any Group Company which has not be discharged.
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3.5.9

Nothing analogous to the matters or events described in the Warranties in paragraphs 3.5.1 to 3.5.8 (inclusive) has
occurred in relation to a Seller, Seller Individual or a Group Company under the applicable laws of any overseas
jurisdiction.

4

Parent Stock

4.1

All shares of the Parent Stock to be issued to Sellers hereunder are being acquired for the Sellers' own account and not on behalf
of any other person or entity, for investment purposes only and not with a view to, or for sale in connection with, any resale or
distribution of such shares of the Parent Stock.

4.2

The Sellers have received and examined the Parent's SEC Documents.

4.3

The Sellers have had the opportunity to ask questions and receive answers from the Parent concerning the Parent and the Parent
Stock, and have been furnished with all other information about the Parent which Sellers have requested.

4.4

Each Seller is an "accredited investor" as defined in Rule 501(a) of the U.S. Securities Act of 1933, as amended, and each Seller
has been fully apprised of all facts and circumstances necessary to permit such Seller to make an informed decision about
acquiring shares of the Parent Stock.

4.5

Each Seller:
4.5.1

has sufficient knowledge and experience in business and financial matters;

4.5.2

is capable of evaluating the merits and risks of an investment in the shares of the Parent Stock; and

4.5.3

has the capacity to protect their own interests in connection with the transactions contemplated hereby.

4.6

If a Seller is an individual, such Seller does not reside in the United States, and if a Seller is an entity, such Seller was not
organized or incorporated under the laws of the United States.

4.7

Each Seller has been advised by the Buyer and understands that:
4.7.1

the Parent Stock to be issued hereunder will not be registered under any securities laws, including the securities laws of
the United States, Singapore or any other jurisdiction, and may not be transferred unless so registered or an exemption
from registration is available;

4.7.2

the shares of the Parent Stock shall bear appropriate restrictive legends;

4.7.3

the Parent shall have the right to place a stop order against such shares; and

4.7.4

the Parent currently intends to retain any future earnings to support operations and to finance growth and development of
its business and does not intend to pay cash dividends on its common stock for the foreseeable future.
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5

Information

5.1

Information in this Agreement and the Disclosure Letter
The information contained in this Agreement, the USB, and in the Disclosure Letter is true, complete, accurate and not misleading
in all material respects.

5.2

Information in the Data Room
The information made available to the Buyer in the Data Room as of 15 May 2020 was and remains true, complete, accurate and
not misleading in all material respects.

6

The Accounts and accounting records

6.1

The Accounts
6.1.1

The Accounts:
(a)

show a true and fair view of the assets, liabilities, financial position and profit or loss of each Group Company
and of the Group as a whole at the Accounts Date for each of 2017 and 2018 and in the financial periods to
which they relate;

(b)

have been prepared in accordance with, and comply with the requirements of, all applicable laws;

(c)

have been prepared in accordance with the Accounting Principles as applicable as at the relevant Accounts
Date; and

(d)

have been audited by Tan, Chan & Partners, registered to act as auditors in Singapore and the auditor has
issued an auditor’s report for each such year without qualification.

6.1.2

The accounting records of each Group Company are up-to-date and have been properly and accurately maintained and
are in its possession or under its control and have been maintained in all respects in accordance with applicable laws.

6.1.3

No change has been made to the accounting policies or to any other accounting treatment (including, for the avoidance of
doubt, any estimation techniques or approaches to the exercise of accounting discretion or judgment) of the Group for at
least three (3) Financial Years prior to 31 December 2018.

6.1.4

The Accounts include proper provision or full disclosure in accordance with the Accounting Principles for all liabilities
(whether actual, contingent, unquantified or disputed), all outstanding capital commitments and all bad and doubtful debts.
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6.2

6.3

6.1.5

The Accounts are not affected by any unusual or non-recurring item or by any other factor that makes the Accounts
unusual or misleading in any material respect.

6.1.6

The Group has established and maintains a system of internal controls over financial reporting sufficient to provide
reasonable assurance:
(a)

regarding the reliability of the Group's financial reporting and the preparation of financial statements for external
purposes in accordance with the Accounting Principles;

(b)

that receipts and expenditures of the Group are being made only in accordance with the authorization of the
Company's management and directors; and

(c)

regarding the prevention or timely detection of the unauthorized acquisition, use or disposition of the Group's
assets that could have a material effect on the Group's financial statements.

Management Accounts
6.2.1

The Management Accounts give a fair view of the assets, liabilities, financial position and profit or loss and cash flow of
each Group Company and of the Group as a whole and are not inaccurate or misleading in any material respect.

6.2.2

The Management Accounts have been prepared: (i) on a basis consistent with the Accounting Principles; and (ii) have
been prepared on a basis consistent with the management accounts of the Group prepared in the two (2) years
immediately preceding the date of this Agreement, and with all due care and attention.

Events since 31 December 2019
6.3.1

Since 31 December 2019:
(a)

each Group Company has carried on its business in the ordinary and usual course;

(b)

there has been no material adverse change (nor is any such material adverse change expected) in the financial
or trading position or business of any Group Company;

(c)

there has been no material adverse change in the assets and liabilities shown in the Accounts and there has
been no reduction in the value of the net tangible assets of the Group on the basis of the valuations used in the
Accounts;

(d)

no Group Company's business has been materially and adversely affected by the loss of any important
customer or source of supply and so far as the Warrantors are aware, there are no facts or circumstances which
are likely to give rise to any such effects;

(e)

no asset, or series of connected assets, of a value in excess of United States Dollars one hundred thousand
(USD 100,000) has been
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acquired or disposed of by any Group Company other than in the ordinary course of business, nor has there
been any agreement to acquire or dispose of any such asset;

7

(f)

no liability (actual or contingent), or series of connected liabilities, has been incurred by or arisen in relation to
any Group Company which is either unquantifiable or of an amount in excess of United States Dollars one
hundred thousand (USD 100,000) other than in the ordinary course of business;

(g)

no Group Company has borrowed or raised any money otherwise than in the ordinary and usual course of
business and within limits under existing financing arrangements subsisting at the date of this Agreement and no
Group Company has repaid any borrowing ahead of its maturity;

(h)

no individual item of capital expenditure, or series of connected items of capital expenditure, has been incurred
by a Group Company in an amount in excess of United States Dollars one hundred thousand (USD 100,000)
other than in the ordinary course of business and as set out in the Disclosure Letter;

(i)

no share or loan capital has been allotted, issued, redeemed, purchased or repaid or agreed to be allotted,
issued, redeemed, purchased or repaid by a Group Company other than in the ordinary course of business; and

(j)

no dividend has been declared, made or paid by a Group Company.

Debtors
All book debts contained in the Accounts have been or will be realised for an amount not less than that stated or reflected in the
Accounts, no debts or other receivables have been factored, sold or agreed to be sold by a Group Company and no indication has
been received that any debt owing to any Group Company is bad or doubtful, and no such debt is more than ninety (90) calendar
days past due. No Group Company has accelerated the collection or payment of debts or other receivables.

8

Financial arrangements

8.1

Borrowings
8.1.1

Complete and accurate details of all overdraft facilities of each Group Company and complete and accurate copies
(including of any amendments or supplements) of all agreements or arrangements in respect of or providing for monies
borrowed by a Group Company (including the amounts and terms of all borrowings) are set out in the USB.

8.1.2

The amount borrowed by each Group Company under any financial facility does not exceed the amount stated in the
relevant financial facility and the total amount of the borrowings of each Group Company does not exceed any limitations
on the borrowing powers set out in its constitutional documents. The
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total amount of borrowings of each Group Company as of the date of this Agreement is set forth in the Disclosure Letter.

8.2

8.3

8.1.3

There are no debts owing by any Group Company which are outstanding and due and remain unpaid.

8.1.4

No demand or notice to repay has been received under, and as far as the Warrantors are aware, no event has occurred or
been alleged which is, or which may become or result in, an event of default, an early repayment or a breach of the terms
of or under any borrowing or financial facility of any Group Company and save as Disclosed no change in the direct or
indirect control of any Group Company will or may result in such an event of default, early repayment or breach.

Sureties
8.2.1

No person (apart from a Group Company) has given any guarantee or indemnity or created any Encumbrance in relation
to the obligations of any Group Company.

8.2.2

No Group Company has given any guarantee or indemnity in relation to the obligations of another person (not being
another Group Company) save in connection with customer contracts of a Group Company entered into in the ordinary
course of business.

Debts owed to the Group
No Group Company has lent or agreed to lend any money when due which has not been repaid to it and there are no debts owing
to any Group Company other than debts that have arisen in respect of trading and in the ordinary course of business that have not
yet fallen due and are recoverable in full when they fall due, and which do not exceed United States Dollars thirty thousand (USD
30,000) in aggregate and none of which individually exceeds United States Dollars thirty thousand (USD 30,000).

8.4

Grants
No Group Company has applied for or received any material grant or allowance from any Government Entity.

8.5

Dividends
All dividends have been paid in full and no person has any rights or claims to any unpaid dividends or distribution against any
Group Company.

9

Material Contracts

9.1

In this paragraph 9, references to "contract" include any written agreement, arrangement, obligation, understanding or
commitment, and references to "material" shall mean material to the business or assets of any Group Company, including, but not
limited to, any contracts and/or arrangements in place with Medtronic plc, Teleflex Incorporated, QT Vascular Limited and any
Affiliate thereof and for the avoidance of doubt shall include Trireme Medical Singapore Pte. Ltd., Trireme Medical LLC, and
Acandis GmbH & Co. KG.
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9.2

Complete and accurate copies (including an amendment, variation or extension of any such contract) are Disclosed of any contract
to which a Group Company is a party which:
9.2.1

involves revenue or expenditure in excess of United States Dollars two hundred fifty thousand (USD 250,000) per annum;

9.2.2

is of an unusual or exceptional nature or is not in the ordinary course of business;

9.2.3

has an unexpired term of two (2) years or longer;

9.2.4

can be terminated or amended upon a change in the direct or indirect ownership or control of that Group Company or
whose terms, in the event of such a change of ownership or control, are or could be different from those which apply prior
to such event;

9.2.5

cannot be readily performed by it on time without undue effort or unusual expenditure;

9.2.6

restricts a Group Company's ability to carry on the whole or any part of its business, or to solicit any person as a customer
or employee, in any part of the world or to use or exploit any of its material assets;

9.2.7

is an agency, distribution, franchise, licensing, management, joint venture, consortium, partnership, association or
shareholders' agreement or a sale and purchase agreement relating to shares, a business or any material asset;

9.2.8

is otherwise a material contract;

9.2.9

is an agreement with a director, officer, employee or agent of a Group Company or with a Seller, Seller Individual or an
Affiliate of a Seller, Seller Individual or any Group Company or any Family Member;

9.2.10

is or was not of an entirely arm's length nature; or

9.2.11

is a bid or offer which, if accepted, would give rise to a contract falling within paragraphs 9.2.1 to 9.2.10 above.

9.3

Each of the material contracts to which a Group Company is a party is in full force and effect. No Group Company is in breach, and
as far as the Warrantors are aware, no other party is in breach of any such contract nor has any allegation of any breach or
invalidity been made or received by a Seller or any Group Company. No notice of termination of any such contract has been served
or received by a Seller or any Group Company, there are no grounds for the termination, rescission, avoidance or repudiation of
any such contract and there has been no allegation in writing of any such grounds.

9.4

Neither entering into, nor compliance with, nor completion of any Transaction Document will, or is likely to:
9.4.1

cause any Group Company to lose the benefit of any right or privilege it presently enjoys; or
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9.4.2

result in a breach of, or require the consent of any party to, or give any third party a right to terminate or vary, or result in
any Encumbrance under, any contract to which any Group Company is a party.

9.5

No customer or supplier of any Group Company which accounts for ten percent (10%) or more by value of such Group Company's
annual supply or sales, as the case may be, has during the twelve (12) months immediately preceding the date of this Agreement
ceased, reduced or indicated an intention to cease or reduce, or changed the terms of or indicated an intention to change the terms
of, its trading with or supplies to such Group Company.

10

Litigation

10.1

No Group Company is or has been in the three (3) years prior to the date of this Agreement, engaged in any litigation, arbitration,
mediation or other legal proceedings (whether as plaintiff, defendant or otherwise).

10.2

So far as the Warrantors are aware, no litigation, arbitration, mediation or other legal proceedings are threatened by or against a
Group Company, and there are no circumstances likely to give rise to any such proceedings.

10.3

No Group Company is the subject of any investigation, enquiry or enforcement proceedings by any Government Entity, and so far
as the Warrantors are aware no investigations, enquiries, or enforcement proceedings are pending or threatened and there are no
circumstances likely to give rise to any such investigation, enquiry or enforcement proceedings.

10.4

No director, officer, employee or agent (in each case, past or present) of any Group Company is engaged in or subject to any of the
matters referred to in paragraphs 10.1 and 10.2 for which any Group Company may be liable.

10.5

There is no outstanding or unsatisfied judgment, decree, order or award of a court, tribunal, arbitrator, regulatory or governmental
agency or other Government Entity against a Group Company.

11

Insurances

11.1

Each Group Company has in place insurance to satisfy the requirements of all applicable laws.

11.2

Each Group Company has maintained full indemnity insurance cover against all risks normally insured against by companies
carrying on a similar business, complete and accurate written particulars of each of which have been Disclosed.

11.3

All such insurance policies are in full force and effect, none are void or voidable, no claims are outstanding, and so far as the
Warrantors are aware, no event has occurred which might give rise to any claim. All premiums due and payable thereon have been
paid.

11.4

No claims have been made under such insurance policies in the preceding three (3) years.
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12

Assets
Nothing in this paragraph 12 shall apply to any real estate.

12.1

All of the material assets required for the purposes of the Group's business are:
12.1.1

in the possession or under the control of a Group Company;

12.1.2

in good operating condition and repair (fair wear and tear excepted); and

12.1.3

not held subject to any agreement for lease, hire, hire purchase or sale on conditional or deferred terms.

12.2

In respect of any of the items referred to in paragraph 12.1 which are held under any agreement for lease, hire, hire purchase or
sale on conditional or deferred terms, there has been no default by any Group Company in the performance of any of the provisions
of such agreements.

12.3

The assets owned by the Group together with the assets which are leased, hired or rented comprise all assets necessary for the
continuation of the business of the Group as carried on at the date of this Agreement.

12.4

The trading stock (including work in progress) of each Group Company is in good condition and the amount of trading stock
(including work in progress) of each Group Company is appropriate and normal for such Group Company's current level of business
and none is obsolete, slow moving, unusable or unmarketable.

13

Intellectual property

13.1

All Intellectual Property used by the Group is owned by a Group Company free of Encumbrances or validly licenced to a Group
Company under a written contract or licence.

13.2

To the extent that Intellectual Property owned by the Group is registrable, the same has been registered in the name of a Group
Company as sole owner, free from all Encumbrances and are Disclosed.

13.3

Details of all licences pursuant to which the Group is licensed or otherwise authorised to use the Intellectual Property of a third
party which is material to the operation of the business of the Group are Disclosed and none of the Group have received a notice
that there has been a breach of any such licence.

13.4

The conduct of the Group's business as now conducted does not infringe the rights of any third party in relation to any Intellectual
Property.

13.5

No third party has outstanding any claim against any Group Company based on such third party's Intellectual Property.

13.6

So far as the Warrantors are aware, none of the Intellectual Property owned and used by the Group is being infringed by any third
party.

13.7

All Intellectual Property developed by any Employee or consultant of the Group has been properly assigned to the Group.
Page 48

EXECUTION VERSION
14

Information technology

14.1

All material IT Systems are either owned by a Group Company free from all Encumbrances (or other third party rights) or are leased
to a Group Company or are otherwise the subject of licensing arrangements permitting the use of such IT Systems by the
Company.

14.2

Full and accurate particulars and copies of all material agreements relating to the IT Systems to which any Group Company is a
party are Disclosed.

14.3

The IT Systems comprise all systems required by the Group in the continuance of its business in the ordinary course to the same
extent as carried out in the twelve (12) months prior to the date of this Agreement.

14.4

The Bespoke Software:
14.4.1

was developed exclusively by Employees within the course of their employment; or

14.4.2

to the extent not so developed, have been transferred absolutely to a Group Company or licensed to it exclusively and
irrevocably (in each case in writing) without limit of time and not subject to conditions as to use or transferability or as to
payment, and any moral rights capable of being exercised in relation to them have been waived.

14.5

So far as the Warrantors are aware, the current use by the Group of the IT Systems does not infringe the rights of any third party.

14.6

The IT Systems are reasonably sufficient to enable the Group to carry on its business in the manner and in the places in which that
business is carried on as at the date of this Agreement.

14.7

No Group Company has suffered any material interruption to its business because of a failure of its IT Systems (including any
failures caused by breakdowns, loss of data, security breach, defects, faults or lack of capacity) at any time in the twelve (12)
months immediately prior to the date of this Agreement.

15

Data protection

15.1

To the extent applicable to the Group and its business as operated as at the date of this Agreement, each Group Company has
complied at all times with all material relevant requirements under applicable data protection legislation in countries where any
Group Company is incorporated and/or conducts business directly or indirectly, and has not received notice from, nor been subject
to, enquiries by any regulatory authority regarding non-compliance or alleged non-compliance with any applicable data protection
legislation of any jurisdiction.

15.2

Save as Disclosed, the Group has appropriate policies and procedures in place to ensure that no personal data that it collects and
processes in its business is used or disclosed in breach of applicable data protection legislation.
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16

Property

16.1

The Property comprises all of the land and buildings owned, occupied or otherwise used by the Group or in which the Group have
an interest.

16.2

In relation to the Property:
16.2.1

the particulars Disclosed on the Property are true, accurate and not misleading;

16.2.2

the Company is listed as the lessor of the Property and is legally and beneficially entitled to, the whole of such Property,
and is in exclusive possession of such Property;

16.2.3

complete and accurate copies of all relevant title deeds and documents and agreements in relation to the Property are
Disclosed (where applicable) and a Group Company has under its control all the title deeds and documents necessary to
prove its title to the Property;

16.2.4

there are no Encumbrances in or over the Property;

16.2.5

save for the conditions imposed as at the date of this Agreement by the Singapore government in connection with the
Covid-19 pandemic and so far as the Warrantors are aware, there are no circumstances or issues which would in any way
limit the current use of the Property going forward;

16.2.6

save for the conditions imposed as at the date of this Agreement by the Singapore government in connection with the
Covid-19 pandemic and so far as the Warrantors are aware, there are no circumstances or issues which either currently
or are likely in the future to restrict or limit access to and from the Property;

16.2.7

so far as the Warrantors are aware, there are no reasons to expect that material expenditure will be incurred in respect of
the Property (including material repairs/dilapidations costs and service charges);

16.2.8

there are no notices or disputes between the Group and any third party which have had or may have a material adverse
effect on the use of the Property for the purpose of any Group Company's business; and

16.2.9

no Group Company has any outstanding financial obligations in respect of any land use rights or construction works
carried out at any of the Property, nor any rental obligations due in respect of any of the Property.

17

Employees

17.1

Members of the Board
The members of the boards named in Part 1 (Details of the Company) and Part 2 (Details of the Subsidiaries) of Schedule 3 (The
Group) are true and no person not named as such in that Schedule is or is held out as a member of the board of a Group
Company.

17.2

Particulars of Employees
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17.3

17.2.1

Copies of the employment contracts of all Employees are Disclosed and contain, in relation to the employing entity, job
titles, dates of commencement of employment, all remuneration payable and other benefits provided or which the
Company is bound to provide (whether now or in the future) to each Employee under an employment contract and/or any
person connected with any such person.

17.2.2

There are no amounts owing or agreed to be loaned or advanced by the Company to any director, officer or Employee of
the Company (other than amounts representing remuneration accrued due for the current pay period, accrued holiday pay
or for reimbursement of expenses).

17.2.3

All particulars of all commission, incentive, profit sharing, bonus and share option schemes which the Company currently
operates in respect of Employees whether contractually binding (expressly or impliedly) or not have been Disclosed.

Service contracts
There are no service contracts or employment agreements between a Group Company and any of its members of the board or
Employees or any Seller or Seller Individual which is not terminable by that Group Company without compensation (other than
statutory compensation) on three (3) months' notice or less given at any time.

17.4

17.5

Disputes with Employees
17.4.1

No proceedings have been issued against any Group Company in any court of competent jurisdiction by any Employee or
former Employee which remain outstanding and no Group Company has received notice of the same.

17.4.2

No Employee is subject to current disciplinary procedures.

17.4.3

In the twelve (12) month period preceding the date of this Agreement, no grievance has been raised by any Employee.
There are no unresolved Employee grievances.

Trade unions
No Group Company is a party to any agreement or arrangement with or commitment to any trade union, staff association, works
council or body of employees (each an "Employee Representative Body") and no Group Company has any obligation to any
Employee Representative Body.

17.6

Redundancies
In the twelve (12) months preceding the date of this Agreement, no Group Company has made any Employees redundant.

17.7

Notice
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18

17.7.1

No Employee has given written notice to terminate his contract of employment or service contract (as applicable) and no
Employee is under notice of dismissal.

17.7.2

There are no outstanding offers of employment or engagement by the Company which include an annual basic salary in
excess of an amount equal to United States Dollars one hundred thousand (USD100,000) (or its equivalent in another
currency).

17.7.3

There is no contractual obligation, offer, promise or agreement to increase the remuneration payable to any Employee or
director of any Group Company.

Pensions
No Group Company has participated in or contributed to or has any liability for (or has in the three (3) years immediately prior to the
date of this Agreement participated in or contributed to or had any liability for) any non-statutory pension scheme. No proposal or
announcement has been made by any Group Company or any Seller or Seller Individual to any Employee or officer of a Group
Company as to the introduction, continuance, increase or improvement of, or the payment of a contribution towards any pension
scheme.

19

Regulatory and compliance

19.1

All material authorisations, licences, approvals, consents, permissions, registrations, permits, notifications, waivers, orders or
exemptions ("Permits") required for or in connection with the business of the Group (including, without limit, the holding of any
assets) have been obtained and are in full force and effect and the Group is in compliance with the terms and conditions of such
Permits. No act, event or omission has occurred as a result of which any Permit is likely to be cancelled, suspended, modified,
revoked or not renewed or otherwise affected in whole or in part.

19.2

No Group Company has received written notice of any complaint, investigation, enquiry or enforcement proceedings by any
governmental, administrative, regulatory body or other Government Entity nor, so far as the Warrantors are aware, are there any
circumstances which are likely to give rise to any such investigation, inquiry or enforcement proceedings.

19.3

Each Group Company is conducting, and has conducted, the business of the Group in material compliance with all material
applicable laws and no Group Company is, and has been, in material breach of any such applicable laws.

19.4

There is no investigation disciplinary proceeding or enquiry by, or order, decree, decision or judgment of, any court, tribunal,
arbitrator, governmental agency, regulatory body or other Government Entity outstanding or anticipated against any Group
Company or so far as the Warrantors are aware, any person for whose acts or defaults it may be vicariously liable, and no Group
Company has received any notice or other communication (official or otherwise) with respect to an alleged, actual or potential
violation and/or failure to comply with any applicable law, or requiring it to take or omit any action.
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19.5

All documents, reports and notices required to be maintained or filed with any Government Entity by the Group with respect to the
Group or any product of the Group have been maintained or filed on a timely basis, and were complete and accurate as at the date
of filing, or were subsequently updated, changed, corrected, or modified prior to the date of this Agreement.

19.6

So far as the Warrantors are aware, neither a Group Company, nor any director, officer, Employee or agent of a Group Company,
nor any significant shareholder of a Group Company, has committed any act that would cause any Group Company at any time, or
as of the date of this Agreement, the Buyer, to be in violation of any Anti-Corruption Laws.

19.7

There is no investigation of, or request for information from law enforcement officials regarding a violation or potential violation of
any Anti-Corruption Laws, by any Group Company. No Group Company has received any intimation related to a violation or
potential violation of any Anti-Corruption Laws.

19.8

The Group has in place policies designed to prevent any director, officer, Employee or agent of the Company from committing
offences in violation of Anti-Corruption Laws or omitting to take actions which may facilitate or permit a violation of the AntiCorruption Laws.

19.9

So far as the Warrantors are aware, all third parties contracted by the Group carry out all work under their contract with the Group
to the applicable standards generally accepted within their relevant industry in the United States of America and internationally.

19.10

The Company is FDA and HSA registered and certified to ISO 13485:2016 standards.

20

Powers of attorney
There are no subsisting powers of attorney given by a Group Company and no other subsisting written authorities by which any
person other than a Group Company's directors or officers may execute any document, enter into any agreement or do or agree to
do anything on behalf of a Group Company.

21

Related Party Transactions

21.1

There are no contracts or arrangements to which a Group Company is a party and in which any director, officer, Employee or
shareholder of a Group Company, or any of their Affiliates, or any Family Members, is a party or interested which are not on arm's
length normal commercial terms, and/or are not entered into in the ordinary course of business. All of such contracts and
arrangements are listed in the Disclosure Letter.

21.2

All documents relating to the relationship among the Group and/or the relationship among the shareholders of any Group Company
are Disclosed.

22

Taxation

22.1

The Accounts
The Accounts provide for all liabilities of the Group for Tax in accordance with the Accounting Principles as at the Accounts Date.
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22.2

22.3

22.4

Position since Accounts Date
22.2.1

Since the Accounts Date, no Group Company has been involved in any transaction which has given or may give rise to a
liability to Tax on the Group other than Tax arising from transactions entered into by it in the ordinary course of business.

22.2.2

Each Group Company has paid all Tax which it is liable to pay and which has fallen due for payment.

Administrative matters
22.3.1

No Group Company has in the last five (5) years been involved in any dispute with any Tax Authority (and so far as the
Warrantors are aware, there are no circumstances which make it likely that any such dispute will commence).

22.3.2

Each Group Company has in the last five (5) years within applicable time limits made all returns and registrations, given
all notices and supplied all information as were required to be made, given or supplied for all Tax purposes and all such
returns, notices and information were complete and accurate in all respects.

22.3.3

Each Group Company has in its possession and control all records and documentation which are required by law to be
held, preserved or retained for any Tax purposes. The Company has sufficient records to enable it to accurately calculate
its liability to Tax.

22.3.4

Each Group Company has paid all Tax which it has become liable to pay on or before its due date for payment and has
not paid or become liable to pay any penalty, interest, surcharge or other payment in connection with any liability to Tax.

22.3.5

The amount of Tax chargeable on each Group Company during the last five (5) years has not, to any extent, depended on
any concession, agreement or other formal or informal arrangement with any Tax Authority.

Company residence
Each Group Company is resident for Tax purposes solely in its territory of incorporation and does not have a branch, agency, place
of business or permanent establishment outside of that territory.

22.5

Withholdings
Each Group Company has made all withholdings deductions and retentions of or on account of Tax as it was obliged to make and
has accounted in full to the appropriate Tax Authority in respect of such deductions or retentions.

22.6

Secondary liability
No Group Company has in the last five (5) years entered into, and is not bound by, any indemnity, guarantee or covenant under
which it has agreed to meet or pay a sum equivalent to or by reference to another person's liability to Tax.
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22.7

Stamp taxes
All documents to which a Group Company is a party and which form part of that Group Company's title to any asset owned by it
have been duly stamped (where required).

22.8

Transfer pricing
Each Group Company has complied with its obligations under applicable law relating to transfer pricing.

22.9

Degrouping charges
Neither the execution or performance of this Agreement or of any of the transactions contemplated herein nor signing this
Agreement or Completion will result in any Tax liability on the Group.

22.10

Employees
The Company has complied with all obligations owed to the CPF, Skills Development Levy Board of the Singapore Government,
Ministry of Manpower as well as Inland Revenue Authority of Singapore in respect of all Employees.

23

Environmental

23.1

Each Group Company is conducting, and has during the past five (5) years conducted, the Business in compliance with all material
Environmental Laws. No Group Company has any material liability under any Environmental Laws.

23.2

All Environmental Permits have been obtained, are in force and have been complied with. All such Environmental Permits will
continue in full force and effect after the signing this Agreement without the necessity of obtaining the consent of, or making any
filing with, the issuer of such Environmental Permits.

23.3

No Seller or Group Company has received any notice of any civil, criminal, regulatory or administrative action, claim, investigation
or other proceeding or suit relating to Environmental Law or Environmental Permits.

23.4

No Seller or Group Company has received written notice that either: (i) an Environmental Authority is intending to revoke, suspend,
vary or limit any Environmental Permit; or (ii) any amendment to any Environmental Permit is required to enable the continued
operation of the Business.

23.5

There are no proceedings or actions by any Environmental Authority or by any other person pending against any Group Company
under any Environmental Law.

23.6

No Group Company has disposed of any Hazardous Substance other than in compliance with applicable Environmental Law in all
material respects. No Hazardous Substances are stored or located on, in or under the Property.
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Schedule 6

Limitation of liability

1

Quantum limits

1.1

The total liability of the Warrantors in respect of all claims for breach of any of the:
1.1.1

Fundamental Warranties, Tax Warranties, Environmental Warranties, and Specific Indemnity is limited to the aggregate of
the Purchase Price;

1.1.2

Warranties (other than the Fundamental Warranties, Tax Warranties, Environmental Warranties, and Specific Indemnity)
and/or the General Indemnity is limited to an amount equal to the sum of:
(a)

one million two hundred and sixteen thousand four hundred and eighty five (USD 1,216,485); and

(b)

fifteen percent (15%) of the Deferred Payment and Earn-Out Payments received by the Sellers in accordance
with the terms and conditions of this Agreement.

1.2

The liability of the Warrantors in respect of claims for breaches of the Warranties and the General Indemnity (other than the
Fundamental Warranties, Tax Warranties, Environmental Warranties, and the Specific Indemnity) shall not arise unless and until the
aggregate amount of all claims for breach of the Warranties and the General Indemnity for which Warrantors would, in the absence
of this provision, be liable, exceeds United States Dollars fifty thousand (USD 50,000), in which case the Buyer shall be entitled to
claim only the amounts in excess of the United States Dollars fifty thousand (USD 50,000). For the avoidance of doubt there shall
be no damage threshold for breach of any of the Fundamental Warranties, Tax Warranties, Environmental Warranties, or the
Specific Indemnity.

2

Time limits

2.1

The Warrantors shall not be liable for a claim for breach of any of the Warranties and Indemnities unless Notice containing details of
such claim, including the nature of the claim and, if practical, the amount claimed, is given by or on behalf of the Buyer to the
Warrantors:
2.1.1

in the case of a claim for breach of Warranties and the General Indemnity (other than the Fundamental Warranties, Tax
Warranties, Environmental Warranties and Specific Indemnity) by no later than eighteen (18) months from the date of this
Agreement;

2.1.2

in the case of a claim under the Fundamental Warranties and Environmental Warranties, the maximum amount of time as
provided by applicable law, plus ninety (90) calendar days; and

2.1.3

in the case of a claim under the Tax Warranties and/or the Specific Indemnity, no later than seven (7) years from the date
of this Agreement.
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3

No double recovery
The Buyer shall not be entitled to recover damages or otherwise obtain payment, reimbursement, restitution or indemnity more than
once in respect of the same Loss arising from a breach of any of the Warranties and/or Indemnities, or if and to the extent that any
allowance, provision or reserve was made in the Closing Working Capital Statement in respect of the matter or circumstance giving
rise to the claim.

4

Contingent Liability
The Warrantors shall not be liable under the Warranties or the Indemnities in respect of any liability which is contingent, unless and
until such contingent liability becomes an actual liability.

5

Matters arising subsequent to this Agreement

5.1

The Warrantors shall not be liable in respect of a breach of any of the Warranties or Indemnities where the breach would not have
occurred but for:
5.1.1

any matter or thing done or omitted to be done pursuant to and in compliance with this Agreement or otherwise at the
request in writing or with the approval in writing of the Buyer;

5.1.2

any act, omission or transaction of the Buyer or any member of the Buyer's Group or the Group, or their respective
directors, officers, employees or agents or successors in title, after Completion;

5.1.3

the passing of, or any change in, after the date of this Agreement, any law, rule, regulation or administrative practice of
any government, governmental department, agency or regulatory body including (without prejudice to the generality of the
foregoing); and

5.1.4

any increase in the rates of Tax or any imposition of Tax or any withdrawal of relief from Tax imposed on the Company for
periods beginning on or after the date of this Agreement.

6

Warrantors' Right to Remedy

6.1

If the facts, matters or circumstance giving rise to a claim is reasonably capable of remedy:

6.2

6.1.1

the Buyer shall procure that the Warrantors are given a reasonable opportunity within a thirty (30) calendar day period to
remedy breach; and

6.1.2

the Buyer shall procure that the Company provides reasonable assistance to the Warrantors to remedy such breach, at
the sole expense of the Warrantors.

If any of the Warrantors remedy the breach of Warranty and/or the Indemnities in full, such that the Buyer and/or the Company (as
applicable) does not suffer any Loss or damage, then the Warrantors shall not be liable for the claim that arose from that breach.
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7

Buyer's Right to Recover

7.1

If, before any of the Warrantors pay an amount in discharge of any claim for breach of Warranty and/or the Indemnities under this
Agreement, the Buyer or the relevant Group Company recovers or is entitled to recover (whether by payment, discount, credit,
relief, insurance or otherwise) from a third party a sum which indemnifies or compensates the Buyer or the relevant Group
Company (in whole or in part) in respect of the loss or liability which is the subject matter of the claim, the Buyer shall procure that,
before steps are taken to enforce a claim against the Warrantors, all reasonable steps are taken to enforce the recovery against the
third party and any actual recovery (less any costs incurred in obtaining such recovery) shall reduce or satisfy, as the case may be,
such claim to the extent of such recovery.

7.2

If any of the Warrantors has paid an amount in discharge of any breach of Warranty and/or an Indemnities claim and the Buyer or
the relevant Group Company is entitled to recover (whether by payment, discount, credit, relief, insurance or otherwise) from a third
party a sum which indemnifies or compensates the Buyer (in whole or in part) in respect of the loss or liability attributable to such
breach of Warranty and/or the Indemnities, the Buyer shall take reasonable steps to recover such amounts from the third party and
shall pay to the Warrantors the amount recovered, less all expenses incurred in obtaining such recovery.

8

Mitigation of Losses
The Buyer shall take reasonable steps to mitigate Losses incurred in relation to a breach of Warranty and/or the Indemnities by the
Warrantors.

9

Fraud
Nothing in this Schedule 6 (Limitation of liability) applies to a claim that arises or is delayed as a result of fraud or dishonesty by a
Seller, a Seller Individual, a Group Company or any of their respective employees or agents.
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Schedule 7

Earn-Out Payments, Deferred Payment and Purchase Price Adjustment

PART 1
1.

Earn-Out Payments and Deferred Payment

1.1

Definitions:
1.1.1

1.1.2

1.2

"Earn-Out Period" means each of the following three (3) twelve (12) month periods following the date of this Agreement,
being:
(a)

1 May 2020 – 30 April 2021;

(b)

1 May 2021 – 30 April 2022; and

(c)

1 May 2022 – 30 April 2023

"Performance Revenue" means net revenue, determined in accordance with the Accounting Principles, generated by the
Group during an Earn-Out Period from:
(a)

the sale of any product or services provided in connection with Chocolate Touch® or Chocolate Heart®; and

(b)

any product sold or services provided directly or indirectly by a Group Company to:
(i)

Genesis Medtech Innovation Pte. Ltd. and its Affiliates; and

(ii)

Expanse Medical Inc. and its Affiliates.

Calculation and payment of the Deferred Payment
In addition to any payments made pursuant to paragraph 1.3 below:
1.2.1

should Medtronic receive regulatory approval in Japan for commercialisation of its ChocolateTM PTA product within twelve
(12) months of the date of this Agreement, the Buyer (or, at the direction of the Buyer, the Company) shall pay to the
Sellers United States Dollars five hundred thousand (USD 500,000) within forty five (45) calendar days of such approval
being received; and

1.2.2

the Buyer (or, at the direction of the Buyer, the Company) shall within forty five (45) calendar days of the first anniversary
of the date of this Agreement, pay to the Sellers:
(a)

United States Dollars one million (USD 1,000,000) if the net revenue, determined in accordance with the
Accounting Principles, of the Company for the period between 1 May 2020 and 30 April 2021 is equal to or
greater than United States Dollars eleven million (USD 11,000,000);

(b)

United States Dollars six hundred and sixty six thousand six hundred and sixty seven (USD 666,667) if net
revenue, determined in accordance with the Accounting Principles, of the Company for the
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period between 1 May 2020 and 30 April 2021 is equal to or greater than United States Dollars ten million (USD
10,000,000) but less than United States Dollars eleven million (USD 11,000,000);
(c)

United States Dollars three hundred and thirty three thousand three hundred and thirty four (USD 333,334) if net
revenue, determined in accordance with the Accounting Principles, of the Company for the period between 1
May 2020 and 30 April 2021 is equal to or greater than United States Dollars nine million (USD 9,000,000) but
less than United States Dollars ten million (USD 10,000,000),

If the net revenue of the Company for the period between 1 May 2020 and 30 April 2021 is less than United States
Dollars nine million (USD 9,000,000), no Deferred Payment shall be due.
1.2.3

1.3

1.4

Any Deferred Payment made to the Sellers pursuant to this Schedule 7 (Earn-Out Payments, Deferred Payment and
Purchase Price Adjustment) shall be paid to the Sellers' Nominated Accounts in accordance with their respective
percentage interests specified in column six (6) of Part 1 (The Sellers) of Schedule 2 (The Sellers and the Seller
Individuals), subject to the terms and conditions of this Agreement.

Calculation and payment of the Earn-Out Payments
1.3.1

Within forty five (45) calendar days after the end of each Earn-Out Period, the Buyer (or, at the direction of the Buyer, the
Company) shall pay to the Sellers with respect to such Earn-Out Period an Earn-Out Payment equal to twenty eight
percent (28%) of the Performance Revenue for such Earn-Out Period. If the Performance Revenue for a particular EarnOut Period is less than or equal to zero (0), no Earn-Out Payment shall be due for such Earn-Out Period.

1.3.2

Any Earn-Out Payments made to the Sellers pursuant to this Schedule 7 (Earn-Out Payments, Deferred Payment and
Purchase Price Adjustment) shall be paid to the Sellers' Nominated Accounts in accordance with their respective
percentage interests specified in column six (6) of Part 1 (The Sellers) of Schedule 2 (The Sellers and the Seller
Individuals), subject to the terms and conditions of this Agreement.

The Parties understand and agree that:
1.4.1

the contingent rights to receive the Deferred Payment and/or any Earn-Out Payment shall not be represented by any form
of certificate or other instrument, are not transferable except by operation of law relating to descent and distribution,
divorce and community property, and do not constitute an equity or ownership interest in the Buyer or the Company;

1.4.2

the Sellers shall not have any rights as a security holder of the Buyer or the Company, as a result of the Sellers'
contingent rights to receive the Deferred Payment and/or any Earn-Out Payment hereunder; and

1.4.3

no interest is payable with respect to the Deferred Payment and any Earn-Out Payment.
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PART 2
2.

Working Capital Adjustment

2.1

Definitions
2.1.1

"Closing Working Capital" means:
(a)

the Current Assets of the Group; less

(b)

the Current Liabilities of the Group,

In each case determined as of the opening of business on the date of this Agreement.
2.1.2

"Current Assets" means accounts receivable, inventory and prepaid expenses of the Group, but excluding:
(a)

cash and cash equivalents;

(b)

deferred Tax assets; and

(c)

receivables from any of the Group's Affiliates, directors, employees, officers or equity holders and any of their
respective Affiliates.

In each case, determined in accordance with the Accounting Principles applied using the same accounting methods,
practices, principles, policies and procedures, with consistent classifications, judgments and valuation and estimation
methodologies that were used in the preparation of the Target Working Capital.

2.2.

2.1.3

"Current Liabilities" means accounts payable, accrued Taxes and accrued expenses, but excluding payables to any of
the Company's Affiliates, directors, employees, officers or equity holders and any of their respective Affiliates, deferred
Tax liabilities, Transaction Expenses and any debt of the Group, determined in accordance with the Accounting Principles
applied using the same accounting methods, practices, principles, policies and procedures, with consistent classifications,
judgments and valuation and estimation methodologies that were used in the preparation of the Target Working Capital.

2.1.4

"Target Working Capital" means United States Dollars one million eight hundred and seventy five thousand five hundred
and forty six and thirty eight cents (USD 1,875,546.38).

Closing Working Capital Statement
Within sixty (60) calendar days after the date of this Agreement, the Buyer shall prepare and deliver to the Sellers a statement
setting forth:
(a)

the Buyer's calculation of Closing Working Capital, which statement shall be substantially in the form of Annex I to this
Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase Price Adjustment) (the "Closing Working Capital
Statement") (which form sets forth the calculation of Target Working Capital and states the accounting methods,
practices, principles, policies and
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procedures, classifications, judgments and valuation and estimation methodologies that were used in the preparation of
Target Working Capital); and
(b)

2.3

a certificate of the Chief Financial Officer of the Buyer that the Closing Working Capital Statement was prepared in
accordance with the Accounting Principles applied using the same accounting methods, practices, principles, policies and
procedures, with consistent classifications, judgments and valuation and estimation methodologies that were used in the
preparation of Target Working Capital.

The "Post-Closing Adjustment" shall be an amount equal to:
(a)

the Closing Working Capital minus Target Working Capital; and

(b)

the total net cash as stated in the Closing Working Capital Statement,

in each case as finally determined pursuant to paragraph 2.4 (Examination and review). If the Post-Closing Adjustment is a positive
number, the Buyer shall pay to the Sellers an amount equal to the Post-Closing Adjustment. If the Post-Closing Adjustment is a
negative number, the Sellers shall pay to the Buyer an amount equal to the absolute value of the Post-Closing Adjustment.
2.4

Examination and review
2.4.1

Examination
After receipt of the Closing Working Capital Statement, the Sellers shall have thirty (30) calendar days (the "Review
Period") to review the Closing Working Capital Statement. During the Review Period, the Sellers shall have access to the
relevant books and records of the Company, the personnel of, and work papers prepared by, the Buyer and/or the Buyer's
accountants to the extent that they relate to the Closing Working Capital Statement and to such historical financial
information (to the extent in Buyer's possession) relating to the Closing Working Capital Statement as the Sellers may
reasonably request for the purpose of reviewing the Closing Working Capital Statement and to prepare a Statement of
Objections (defined below), provided, that such access shall be in a manner that does not interfere with the normal
business operations of the Buyer or the Group.

2.4.2

Objection
On or prior to the last day of the Review Period, the Sellers may object to the Closing Working Capital Statement by
delivering to the Buyer a written statement setting forth the Sellers' objections in reasonable detail, indicating each
disputed item or amount and the basis for the Sellers' disagreement therewith (the "Statement of Objections"). If the
Sellers fail to deliver the Statement of Objections before the expiration of the Review Period, the Closing Working Capital
Statement and the Post-Closing Adjustment reflected in the Closing Working Capital Statement shall be deemed to have
been accepted by the Sellers. If the Sellers deliver the Statement of Objections before the expiration of the Review
Period, the Buyer and the Sellers shall negotiate in
Page 62

EXECUTION VERSION
good faith to resolve such objections within thirty (30) calendar days after the delivery of the Statement of Objections (the
"Resolution Period"), and, if the same are so resolved within the Resolution Period, the Post-Closing Adjustment and the
Closing Working Capital Statement with such changes as may have been previously agreed in writing by the Buyer and
the Sellers, shall be final and binding.
2.4.3

Resolution of disputes
If the Sellers and the Buyer fail to reach an agreement with respect to all of the matters set forth in the Statement of
Objections before expiration of the Resolution Period, then any amounts remaining in dispute ("Disputed Amounts"), but
not any amounts not so disputed, shall be submitted for resolution to an impartial nationally recognized firm of
independent certified public accountants (other than Sellers' accountants or Buyer's accountants) agreed to by the Buyer
and the Sellers (the "Independent Accountant") who, acting as experts and not arbitrators, shall resolve the Disputed
Amounts only and make any adjustments to the Post-Closing Adjustment and the Closing Working Capital Statement.
The Parties agree that all adjustments shall be made without regard to materiality. The Independent Accountant shall only
decide the specific items under dispute by the Parties and their decision for each Disputed Amount must be within the
range of values assigned to each such item in the Closing Working Capital Statement and the Statement of Objections,
respectively.

2.4.4

Determination by independent accountant
The Independent Accountant shall make a determination as soon as practicable within thirty (30) calendar days (or such
other time as the Parties shall agree in writing) after their engagement, shall promptly provide a written statement
concerning such resolution to the Buyer and the Sellers and their resolution of the Disputed Amounts and their
adjustments to the Closing Working Capital Statement and/or the Post-Closing Adjustment shall be conclusive and
binding upon the Parties in the absence of fraud and manifest error.

2.4.5

Payments of Post-Closing Adjustment
Except as otherwise provided herein, any payment of the Post-Closing Adjustment, together with interest calculated as set
forth below, shall:
(a)

(b)

be due:
(i)

within five (5) Business Days of acceptance of the applicable Closing Working Capital Statement; or

(ii)

if there are Disputed Amounts, then within five (5) Business Days of the resolution described in
paragraph 2.4.3 above; and

be paid by wire transfer of immediately available funds to such account as is directed by the Buyer or in the case
of payment to the Sellers, to the Sellers' Nominated Accounts, as the case may be. Any
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payment of the Post-Closing Adjustment owed by the Sellers to the Buyer, at the Buyer's option:
(i)

may be obtained from the Sellers against Parent Stock, Restricted Dividends and/or the Financial
Consideration in accordance with the principles of clauses 3.5.2(a), and 3.5.2(b), and 3.5.3; or

(ii)

paid by the Sellers.

The amount of any Post-Closing Adjustment shall bear interest from and including the date of this Agreement to and
including the date of payment at a rate per annum equal to five percent (5%). Such interest shall be calculated daily on the
basis of a three hundred and sixty five (365) calendar day year and the actual number of days elapsed, without
compounding.
2.4.6

Fees of the independent accountant
The fees and expenses of the Independent Accountant shall be paid by the Sellers, on the one hand, and the Buyer, on the
other hand, based upon the percentage that the amount actually contested but not awarded to the Sellers or the Buyer,
respectively, bears to the aggregate amount actually contested by the Sellers and the Buyer.

2.4.7

Adjustments for Tax purposes
Any payments made pursuant to paragraph 2 of this Schedule 7 (Earn-Out Payments, Deferred Payment and Purchase
Price Adjustment) shall be treated as an adjustment to the Purchase Price by the Parties for Tax purposes, unless
otherwise required by law.
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ANNEX I
Methodology for Calculating Target Working Capital, Closing Working Capital and Purchase Price Adjustment
December
2019

January
2020

February
2020

March
2020

Target Working Capital
Trailing 4-Month Average
March 2020

Actual Closing
Working Capital
May xx, 2020

Net Working Capital Analysis
Working Capital Assets
Trade Debtors
Prepayment
Inventory

1,135,565.42
152,809.67
1,269,507.61

1,106,182.90
165,405.30
1,324,776.20

735,145.46
136,279.07
1,512,014.70

721,275.51
134,590.23
1,541,073.63

924,542.32
147,271.07
1,411,843.04

Total Working Capital Assets

2,557,882.70

2,596,364.40

2,383,439.23

2,396,939.37

2,483,656.43

Working Capital Liabilities
Trade Creditors
Other Creditors
Accrual
CPF Payable
GST Control Account

468,930.12
1,101.46
48,000.51
56,543.28
(118,452.03)

514,651.64
52,800.00
20,237.39
(31,495.52)

622,249.91
92,400.00
18,880.44
(60,734.71)

762,321.48
121,000.00
19,869.48
(95,863.28)

592,038.29
275.37
78,550.13
28,882.65
(76,636.38)

-

(10,000.00)

(20,000.00)

(30,000.00)

(15,000.00)

456,123.34

546,193.51

652,795.64

777,327.68

608,110.04

2,101,759.36

2,050,170.89

1,730,643.59

1,619,611.69

1,875,546.38

Less:Transaction Related Adjustments
Accrual (Transaction Related Expense)
Total Working Capital Liabilities
Net Working Capital
Target Working Capital

1,875,546.38

1,875,546.38

Working Capital Adjustment (Closing Working Capital vs. Target Working Capital)
Post-Closing Adjustment
Total Cash at Closing
Total Debt at Closing
Net Cash at Closing
Working Capital Adjustment (Closing Working Capital vs. Target Working Capital)
Total Purchase Price Adjustment
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Schedule 8 Sellers' Nominated Accounts
Emerald Apex Pte. Ltd.'s account is as follows:
Bank Name:

[personal information redacted]

Branch:

[personal information redacted]

Bank Address:

[personal information redacted]

Bank Swift:

[personal information redacted]

Bank Account Name:

[personal information redacted]

Account Number:

[personal information redacted]

Michael Joseph O'Connor's account is as follows:
Bank Name:

[personal information redacted]

Bank Address:

[personal information redacted]

Bank Swift:

[personal information redacted]

Bank Account Name:

[personal information redacted]

Account Number:

[personal information redacted]

River Source Medical Pte. Ltd.'s account is as follows:
Bank Name:

[personal information redacted]

Branch:

[personal information redacted]

Bank Address:

[personal information redacted]

Bank Swift:

[personal information redacted]

Bank Account Name:

[personal information redacted]

Account Number:

[personal information redacted]
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EXECUTED by or on behalf of the Parties on the date which first appears in this Agreement.
Signed by Scott Longval, duly authorised
for and on behalf of Intricon Pte. Ltd.

/s/ Scott Longval
COO

EXECUTION PAGE OF SHARE PURCHASE AGREEMENT
Signed by Michael Joseph O'Connor

/s/ Michael O’Connor

EXECUTION PAGE OF SHARE PURCHASE AGREEMENT
Signed by Mark Albert Kempf duly authorised for and on behalf of
River Source Medical Pte. Ltd.

/s/ Mark Albert Kempf
Director

Signed by Mark Albert Kempf

/s/ Mark Albert Kempf

EXECUTION PAGE OF SHARE PURCHASE AGREEMENT
Signed by Steven Paul Wiesner duly authorised for and on behalf of
Emerald Medical Services Pte. Ltd.

/s/ Steven P. Wiesner

Signed by Steven Paul Wiesner duly authorised for and on behalf of
Emerald Apex Pte. Ltd.

/s/ Steven P. Wiesner

Signed by Steven Paul Wiesner

/s/ Steven P. Wiesner

Director

Director

Exhibit 10.1
FOURTEENTH AMENDMENT TO LOAN AND SECURITY AGREEMENT AND WAIVER
THIS FOURTEENTH AMENDMENT TO LOAN AND SECURITY AGREEMENT AND WAIVER (this “Amendment”) is made and entered
into as of May 13, 2020, by and among INTRICON CORPORATION, a Pennsylvania corporation (“IntriCon”), INTRICON, INC., a Minnesota
corporation (“Inc.”), HEARING HELP EXPRESS, INC., an Illinois corporation (“HHE”, and, together with Inc., and IntriCon, the “Borrowers”, and, each,
individually, a “Borrower”), and CIBC BANK USA, an Illinois banking corporation (the “Bank”).
RECITALS:
A.
The Borrowers and the Bank are parties to a certain Loan and Security Agreement dated as of August 13, 2009, as amended by a
First Amendment dated as of March 12, 2010, as further amended by a Second Amendment dated as of August 12, 2011, as further amended by a Third
Amendment dated as of March 1, 2012, as further amended by a Fourth Amendment dated as of August 6, 2012, as further amended by a Fifth Amendment
dated December 21, 2012, as further amended by a Sixth Amendment dated February 14, 2014, as further amended by a Seventh Amendment dated
March 31, 2015, as further amended by a Eighth Amendment dated April 15, 2016, as further amended by a Ninth Amendment dated August 15, 2016, as
further amended by a Tenth Amendment dated March 9, 2017, as further amended by a Eleventh Amendment dated December 15, 2017, as further
amended by a Twelfth Amendment dated July 23, 2018, and as further amended by a Thirteenth Amendment dated as of April 17, 2019 (as so amended, the
“Loan Agreement”). All capitalized terms not otherwise defined herein shall have the meanings given to them in the Loan Agreement.
B.
The Borrowers have requested that the Bank (i) waive certain instances of non-compliance with the Loan Agreement and (ii)
amend certain provisions of the Loan Agreement, and the Bank has agreed to so waive and so amend the Loan Agreement upon the terms and subject to the
conditions set forth in this Amendment.
AGREEMENTS:
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, and for other good and valuable
consideration, the nature, receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
Section 1.

Waiver.

(a)
Pursuant to Section 10.3 of the Loan Agreement, the Borrowers are not permitted to allow the Fixed Charge Coverage Ratio,
determined as of the end of each calendar quarter for the period of twelve consecutive calendar months then-ended, to be less than 1.25 to 1.00.
The Borrowers have informed the Bank that the Fixed Charge Coverage Ratio for the twelve month period ended on the last day of the calendar
quarter ended March 31, 2020 was less than 1.25 to 1.00. Such instance of non-compliance constitutes an Event of Default under Section 11.3 of
the Loan Agreement (the “Existing Default”).
(b)
The Borrowers have requested that the Bank waive the Existing Default, and, subject to the satisfaction of the conditions
precedent set forth in Section 3 hereof and the effectiveness of this Amendment, the Bank hereby so waives the Existing Default. Except as
expressly provided herein, all provisions of the Loan Agreement and the other Loan Documents remain in full force and effect. The foregoing
waiver shall not apply to any other or subsequent failure to comply with the sections identified above or any other provision of the Loan
Agreement or the other Loan Documents, and shall not give rise to any course of dealing or course of performance with respect to any future
requests.

Section 2.

Amendments. Upon satisfaction of the conditions set forth in Section 2 hereof, the Loan Agreement is hereby amended

as follows:
(a)
The following defined terms appearing in Section 1.1 of the Loan Agreement are hereby amended and restated in their entirety
to read as follows:
"LIBOR Rate" shall mean a per annum rate of interest equal to the greater of (a) 0% and (b) LIBOR for the relevant
Interest Period, which LIBOR Rate shall remain fixed during such Interest Period.
“Revolving Loan Commitment” shall mean Twelve Million and 00/100 Dollars ($12,000,000.00).
(b)
2.15

The following new Section 2.15 is hereby added to the Loan Agreement in its proper order:
Effect of Benchmark Transition Event.

(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document, upon the occurrence of a
Benchmark Transition Event or an Early Opt-in Election, as applicable, Bank (without, except as specifically provided in the two
following sentences, any action or consent by any other party to this Agreement) may amend this Agreement to replace the LIBOR Rate
with a Benchmark Replacement. Any such amendment with respect to a Benchmark Transition Event will become effective at 5:00 p.m.
(Chicago time) on the fifth (5th) Business Day after Bank has posted such proposed amendment to Borrowing Agent. Any such
amendment with respect to an Early Opt-in Election will become effective on the date that Borrowing Agent has delivered to Bank
written notice that Borrowers accept such amendment. No replacement of LIBOR with a Benchmark Replacement pursuant to this
Section titled “Effect of Benchmark Transition Event” will occur prior to the applicable Benchmark Transition Start Date.
(b) Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark Replacement, Bank will have
the right to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein
or in any other Loan Document, any amendments implementing such Benchmark Replacement Conforming Changes will become
effective without any further action or consent of any other party to this Agreement.
(c) Notices; Standards for Decisions and Determinations. Bank will promptly notify Borrowing Agent of (i) any occurrence of a
Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date and Benchmark
Transition Start Date, (ii) the implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement
Conforming Changes and (iv) the commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or
election that may be made by Bank pursuant to this Section titled “Effect of Benchmark Transition Event,” including any determination
with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to
take or refrain from taking any action, will be conclusive and binding absent manifest error and may be made in its sole discretion and
without consent from any other party hereto, except, in each case, as expressly required pursuant to this Section titled “Effect of
Benchmark Transition Event.”
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(d) Benchmark Unavailability Period. Upon Borrowing Agent’s receipt of notice of the commencement of a Benchmark Unavailability
Period, Borrowers will be deemed to have converted any pending request for a LIBOR Loan, and any conversion to or continuation of
any LIBOR Loans to be made, converted or continued during any Benchmark Unavailability Period into a request for a borrowing of or
conversion to Base Rate Loans.
(e) Certain Defined Terms. As used in this Section titled “Effect of Benchmark Transition Event”:
“Benchmark Replacement” means the sum of: (a) the alternate benchmark rate (which may include Term SOFR) that has been selected
by Bank giving due consideration to (i) any selection or recommendation of a replacement rate or the mechanism for determining such a
rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a rate of interest as a
replacement to the LIBOR Rate for U.S. dollar-denominated syndicated credit facilities and (b) the Benchmark Replacement Adjustment;
provided that, if the Benchmark Replacement as so determined would be less than zero, the Benchmark Replacement will be deemed to
be zero for the purposes of this Agreement.
“Benchmark Replacement Adjustment” means, with respect to any replacement of the LIBOR Rate with an Unadjusted Benchmark
Replacement for each applicable Interest Period, the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected by Bank giving due consideration to (i) any selection or
recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of the
LIBOR Rate with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (ii) any evolving or thenprevailing market convention for determining a spread adjustment, or method for calculating or determining such spread adjustment, for
the replacement of the LIBOR Rate with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated syndicated
credit facilities at such time.
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical, administrative or
operational changes (including changes to the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest and other administrative matters) that Bank decides may be appropriate to reflect the adoption and implementation
of such Benchmark Replacement and to permit the administration thereof by Bank in a manner substantially consistent with market
practice (or, if Bank decides that adoption of any portion of such market practice is not administratively feasible or if Bank determines
that no market practice for the administration of the Benchmark Replacement exists, in such other manner of administration as Bank
decides is reasonably necessary in connection with the administration of this Agreement).
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“Benchmark Replacement Date” means the earlier to occur of the following events with respect to the LIBOR Rate:
(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a) the date of the public statement or
publication of information referenced therein and (b) the date on which the administrator of the LIBOR Rate permanently or
indefinitely ceases to provide the LIBOR Rate; or
(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the date of the public statement or publication of
information referenced therein.
“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the LIBOR Rate:
(1) a public statement or publication of information by or on behalf of the administrator of the LIBOR Rate announcing that such
administrator has ceased or will cease to provide the LIBOR Rate, permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide the LIBOR Rate;
(2) a public statement or publication of information by the regulatory supervisor for the administrator of the LIBOR Rate, the U.S.
Federal Reserve System, an insolvency official with jurisdiction over the administrator for the LIBOR Rate, a resolution authority
with jurisdiction over the administrator for the LIBOR Rate or a court or an entity with similar insolvency or resolution authority
over the administrator for the LIBOR Rate, which states that the administrator of the LIBOR Rate has ceased or will cease to provide
the LIBOR Rate permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide the LIBOR Rate; or
(3) a public statement or publication of information by the regulatory supervisor for the administrator of the LIBOR Rate announcing
that the LIBOR Rate is no longer representative.
“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the earlier of (i) the applicable Benchmark
Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information of a prospective event,
the 90th day prior to the expected date of such event as of such public statement or publication of information (or if the expected date of
such prospective event is fewer than 90 days after such statement or publication, the date of such statement or publication) and (b) in the
case of an Early Opt-in Election, the date specified by Bank by notice to Borrowing Agent.
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“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark Replacement Date have
occurred with respect to the LIBOR Rate and solely to the extent that the LIBOR Rate has not been replaced with a Benchmark
Replacement, the period (x) beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced the LIBOR Rate for all purposes hereunder in accordance with the Section titled “Effect of Benchmark
Transition Event” and (y) ending at the time that a Benchmark Replacement has replaced the LIBOR Rate for all purposes hereunder
pursuant to the Section titled “Effect of Benchmark Transition Event.”
“Early Opt-in Election” means the occurrence of:
(1) a determination by Bank or (2) a notification by Borrowing Agent to Bank, that U.S. dollar-denominated syndicated credit facilities
being executed at such time, or that include language similar to that contained in this Section titled “Effect of Benchmark Transition
Event,” are being executed or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace the LIBOR Rate,
and, in the case of clause (2) the agreement by Bank to amend this Agreement as a result of such election.
“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.
“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a committee
officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any successor thereto.
“SOFR” with respect to any day means the secured overnight financing rate published for such day by the Federal Reserve Bank of New
York, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank of New York’s Website.
“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Governmental Body.
“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement Adjustment.
(c)

The table set forth in Section 10.2 of the Loan Agreement is hereby amended and restated in its entirety to read as follows:

Measurement Date

Maximum Leverage Ratio

June 30, 2017

4.75 to 1.00

September 30, 2017

3.00 to 1.00

December 31, 2017 and the last day of each calendar quarter
thereafter through March 31, 2020

2.50 to 1.00

September 30, 2020 and the last day of each calendar quarter
ending thereafter

2.50 to 1.00
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(d)

(e)

The table set forth in Section 10.3 of the Loan Agreement is hereby amended and restated in its entirety to read as follows:

Measurement Date

Minimum Fixed Charge Coverage Ratio

June 30, 2017

1.05 to 1.00

September 30, 2017

1.25 to 1.00

December 31, 2017 and the last day of each calendar quarter
thereafter through March 31, 2020

1.25 to 1.00

September 30, 2020 and the last day of each calendar quarter
ending thereafter

1.25 to 1.00

The following new Section 10.4 is hereby added to the Loan Agreement in its proper order:

10.4
Liquidity. At all times until September 30, 2020, the Borrowers shall maintain at least $15,000,000 of liquidity, calculated as
the sum of (a) cash on hand, plus (b) Cash Equivalent Investments, plus (c) the sum of (i) Revolving Loan Availability minus (ii)
Revolving Loans outstanding.
(f)

The second sentence of Section 13.3 of the Loan Agreement is hereby amended and restated in its entirety to read as follows:

Except as set forth in Section 2.15(b), no amendment, modification or waiver of, or consent with respect to, any provision of this
Agreement or the other Loan Documents shall in any event be effective unless the same shall be in writing and acknowledged by the
Bank, and then any such amendment, modification, waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given.

6

Section 3.
Delivery of Documents. At or prior to the execution of this Amendment, and as a condition precedent to the
effectiveness of this Amendment, the Borrowers shall have satisfied the following conditions and delivered or caused to be delivered to the Bank the
following documents each dated such date and in form and substance satisfactory to the Bank and duly executed by all appropriate parties:
(a)

This Amendment.

(b)

The Amended and Restated Revolving Note.

(c)
Execution and delivery of a copy of the resolutions of the Board of Directors of each Borrower, duly adopted, which
authorize the execution, delivery and performance by such Borrower of this Amendment and the other documents, instruments and agreements set
forth in this Section 3 (collectively, the “Amendment Documents”), certified as true and accurate by the Secretary of each Borrower, along with a
certification by such Secretary (i) certifying that there has been no amendment to the Articles of Incorporation or Bylaws of such Borrower since
true and accurate copies of the same were last delivered and certified to Bank, and that said Articles of Incorporation and Bylaws remain in full
force and effect as of the date of this Amendment; and (ii) identifying each officer of such Borrower authorized to execute this Amendment, the
other Amendment Documents and any other instrument or agreement executed by such Borrower in connection with this Amendment, and
certifying as to specimens of such officer’s signature and such officer’s incumbency in such offices as such officer holds.
(d)
An amendment fee paid to the Bank in the amount of $15,000, which fee shall be non-refundable when paid and wholly
earned when received.
(e)

Such other documents or instruments as the Bank may reasonably require.

Section 4.
Representations; No Default. Each Borrower represents and warrants that: (a) the representation and warranties
contained in Section 7 of the Loan Agreement are true and correct in all material respects, as though made on the date hereof, except to the extent such
representation and warranty, by its express terms, relates solely to a prior date, and except that the representations and warranties contained in Section 7.26
of the Loan Agreement shall be true and correct in all material respects, as though made on the date of the financial statements most recently delivered to
the Bank pursuant to Section 8.8(a) of the Loan Agreement; (b) such Borrower has the power and legal right and authority to enter into this Amendment
and has duly authorized the execution and delivery of this Amendment and other agreements and documents executed and delivered by such Borrower in
connection herewith; (c) neither this Amendment nor the agreements contained herein contravene or constitute an Unmatured Event of Default or Event of
Default under the Loan Agreement or a default under any other agreement, instrument or indenture to which such Borrower is a party or a signatory, or any
provision of such Borrower’s Articles of Incorporation or Bylaws or, to the best of such Borrower’s knowledge, any other agreement or requirement of law,
or result in the imposition of any lien or other encumbrance on any of its property under any agreement binding on or applicable to such Borrower or any of
its property except, if any, in favor of the Bank; (d) no consent, approval or authorization of or registration or declaration with any party, including but not
limited to any governmental authority, is required in connection with the execution and delivery by the Borrower of this Amendment or other agreements
and documents executed and delivered by such Borrower in connection herewith or the performance of obligations of such Borrower herein described,
except for those which such Borrower has obtained or provided and as to which such Borrower has delivered certified copies of documents evidencing each
such action to the Bank; (e) no events have taken place and no circumstances exist at the date hereof which would give such Borrower grounds to assert a
defense, offset or counterclaim to the obligations of such Borrower under the Loan Agreement or any of the other Loan Documents; (f) there are no known
claims, causes of action, suits, debts, liens, obligations, liabilities, demands, losses, costs and expenses (including attorneys’ fees) of any kind, character or
nature whatsoever, fixed or contingent, which such Borrower may have or claim to have against the Bank, which might arise out of or be connected with
any act of commission or omission of the Bank existing or occurring on or prior to the date of this Amendment, including, without limitation, any claims,
liabilities or obligations arising with respect to the indebtedness evidenced by the Notes (as defined in the Loan Agreement); and (g) after giving effect to
this Amendment, no Unmatured Event of Default or Event of Default has occurred and is continuing under the Loan Agreement.
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Section 5.
Affirmation; Further References. The Bank and each Borrower acknowledge and affirm that the Loan Agreement, as
hereby amended, is hereby ratified and confirmed in all respects and all terms, conditions and provisions of the Loan Agreement (except as amended by
this Amendment) and of each of the other Loan Documents shall remain unmodified and in full force and effect. All references in any document or
instrument to the Loan Agreement are hereby amended and shall refer to the Loan Agreement as amended by this Amendment.
Section 6.
Severability. Whenever possible, each provision of this Amendment and any other statement, instrument or transaction
contemplated hereby or thereby or relating hereto or thereto shall be interpreted in such manner as to be effective, valid and enforceable under the
applicable law of any jurisdiction, but, if any provision of this Amendment or any other statement, instrument or transaction contemplated hereby or
thereby or relating hereto or thereto shall be held to be prohibited, invalid or unenforceable under the applicable law, such provision shall be ineffective in
such jurisdiction only to the extent of such prohibition, invalidity or unenforceability, without invalidating or rendering unenforceable the remainder of
such provision or the remaining provisions of this Amendment or any other statement, instrument or transaction contemplated hereby or thereby or relating
hereto or thereto in such jurisdiction, or affecting the effectiveness, validity or enforceability of such provision in any other jurisdiction.
Section 7.
Successors. This Amendment shall be binding upon the Borrowers, the Bank and their respective successors and
assigns, and shall inure to the benefit of the Borrowers, the Bank and to the respective successors and assigns of the Bank.
Section 8.
Costs and Expenses. Each Borrower agrees to reimburse the Bank, upon execution of this Amendment, for all
reasonable out-of-pocket expenses (including attorneys’ fees and legal expenses of counsel for the Bank) incurred in connection with the Loan Agreement,
including in connection with the negotiation, preparation and execution of this Amendment and all other documents negotiated, prepared and executed in
connection with this Amendment, and in enforcing the obligations of the Borrowers under this Amendment, and to pay and save the Bank harmless from all
liability for, any stamp or other taxes which may be payable with respect to the execution or delivery of this Amendment.
Section 9.
Headings. The headings of various sections of this Amendment have been inserted for reference only and shall not be
deemed to be a part of this Amendment.
Section 10.
Counterparts; Digital Copies. This Amendment may be executed in several counterparts as deemed necessary or
convenient, each of which, when so executed, shall be deemed an original, provided that all such counterparts shall be regarded as one and the same
document, and any party to this Amendment may execute any such agreement by executing a counterpart of such agreement. A facsimile or digital copy
(.pdf) of this signed Amendment shall be deemed to be an original thereof.
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Section 11.
Release of Rights and Claims. Each Borrower, for itself and its successors and assigns, hereby releases, acquits, and
forever discharges Bank and its successors and assigns for any and all manner of actions, suits, claims, charges, judgments, levies and executions occurring
or arising from the transactions entered into with Bank prior to entering into this Amendment whether known or unknown, liquidated or unliquidated, fixed
or contingent, direct or indirect which such Borrower may have against Bank.
Section 12.
Governing Law. This Amendment shall be governed by the internal laws of the State of Minnesota, without giving
effect to conflict of law principles thereof.
Section 13.
No Waiver. Except as expressly set forth in Section 1 hereof, nothing contained in this Amendment (or in any other
agreement or understanding between the parties) shall constitute a waiver of, or shall otherwise diminish or impair, the Bank’s rights or remedies under the
Loan Agreement or any of the other Loan Documents, or under applicable law.

[Remainder of page intentionally blank; signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed as of the day and year first above written.

BORROWERS:

INTRICON CORPORATION,
a Pennsylvania corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: Chief Financial Officer

INTRICON, INC.,
a Minnesota corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: Chief Financial Officer

HEARING HELP EXPRESS, INC.,
an Illinois corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: CFO

[Signature page to Fourteenth Amendment to Loan and Security Agreement and Waiver]

BANK:

CIBC BANK USA ,
an Illinois banking corporation
By: /s/ Leanne Manning
Name: Leanne Manning
Title: Managing Director

[Signature page to Fourteenth Amendment to Loan and Security Agreement and Waiver]

Exhibit 10.2
AMENDED AND RESTATED REVOLVING NOTE

$12,000,000

Minneapolis, Minnesota
May 13, 2020

FOR VALUE RECEIVED, the undersigned, INTRICON CORPORATION, a Pennsylvania corporation, INTRICON, INC., a Minnesota
corporation, and HEARING HELP EXPRESS, INC., an Illinois corporation (each, a “Borrower”; collectively, the “Borrowers”), hereby JOINTLY AND
SEVERALLY promise to pay to the order of CIBC BANK USA (formerly known as The PrivateBank and Trust Company) (the “Bank”), the principal sum
of TWELVE MILLION AND NO/100 DOLLARS ($12,000,000), or if less, the then aggregate unpaid principal amount of the Revolving Loans as may be
borrowed by the Borrowers (or any of them) under the Loan Agreement (as hereinafter defined). The actual amount due and owing from time to time
hereunder shall be evidenced by Bank’s records of receipts and disbursements with respect to the Revolving Loans, which shall, absent manifest error, be
conclusive evidence of such amount.
Each Borrower further promises to pay interest on the aggregate unpaid principal amount hereof at the rates provided in the Loan Agreement from
the date hereof until payment in full hereof. Accrued interest shall be payable on the dates specified in the Loan Agreement.
All payments of principal and interest under this Amended and Restated Revolving Note (the “Note”) shall be made in lawful money of the United
States of America in immediately available funds at the Bank’s office at 50 South 6th Street, Suite 1415, Minneapolis, MN 55402, or at such other place as
may be designated by the Bank to the Borrowers in writing.
This Note is the Revolving Note referred to in, and evidences indebtedness incurred under, a Loan and Security Agreement dated as of August 13,
2009 (as previously amended, as further amended on or about the date hereof and as the same may be hereafter further amended, modified or supplemented
from time to time, the “Loan Agreement”), among the Borrowers and the Bank, to which Loan Agreement reference is made for a statement of the terms
and provisions thereof, including those under which the Borrowers are permitted and required to make prepayments and repayments of principal of such
indebtedness and under which such indebtedness may be declared to be immediately due and payable. Capitalized terms used here and not otherwise
defined herein have the meanings ascribed to them in the Loan Agreement.
All parties hereto, whether as makers, endorsers or otherwise, severally waive presentment, demand, protest and notice of dishonor in connection
with this Note.
This Note is made under and governed by the internal laws of the State of Minnesota.
This Note amends, restates and replaces, but does not evidence repayment of or constitute a novation with respect to, that certain Amended and
Restated Revolving Note, dated April 17, 2019, made payable jointly and severally by the Borrowers to the order of the Bank in the original principal
amount of $7,000,000.00.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

IN WITNESS WHEREOF, the undersigned have caused this Note to be executed as of the date first set forth above.
INTRICON CORPORATION,
a Pennsylvania corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: Chief Financial Officer
INTRICON, INC.,
a Minnesota corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: Chief Financial Officer
HEARING HELP EXPRESS, INC.,
an Illinois corporation
By: /s/ Scott Longval
Name: Scott Longval
Title: CFO

[Amended and Restated Revolving Note]

INTRICON REPORTS FIRST QUARTER 2020 RESULTS
ARDEN HILLS, Minn. — May 19, 2020 — IntriCon Corporation (NASDAQ: IIN), a designer, developer and manufacturer
of miniature interventional, implantable and body-worn medical devices, today announced financial results for its first quarter
ended March 31, 2020.
Commenting on the recently completed quarter, Mark Gorder, president and chief executive officer of IntriCon commented, “The
impact of the COVID-19 pandemic has been extraordinary. At IntriCon, we quickly responded by shifting our operations to best
ensure the health of our employees and their families, while maintaining operation-critical processes essential to supporting our
customers, their patients, and our on-going business.
“During this period we also completed a number of actions that we believe will significantly transform our organization and best
position us for long term growth by focusing on what we do best - delivering complex micro-miniature medical devices that
require specialized design expertise and high production volumes. These actions included the acquisition of Emerald Medical
Services, which immediately expands our medical market opportunity and diversifies our customer base. Following our decision
last quarter to discontinue direct-to-consumer initiatives in the hearing health market, we accelerated a restructuring within our
Hearing Help Express business to further focus resources on partnership opportunities and substantially reduce the associated
losses. We also took actions to restructure other areas of our global workforce to further streamline our resources to best align
with current priorities,” continued Gorder.
First Quarter Financial Highlights:
Revenue of $21.5 million
Revenue from largest medical customer declined 21.2% year-over-year
Gross margin of 21.3%
Net loss per diluted share of $0.22 versus net income of $0.08 per diluted share in the prior year period
Enacted measures designed to ensure business continuity, reduce operating expense, and preserve cash as the ongoing
COVID-19 pandemic impacts revenue
Recent Operational Highlights:
Acquired Emerald Medical Services Pte. Ltd., a privately held provider of joint development medical device manufacturing
services for complex catheter applications
Completed a global net workforce reduction of 25 positions resulting in an annual, net cost savings of approximately $1.5
million
Accelerated the Hearing Help Express restructuring to focus on partnerships in the hearing health market, resulting in an
approximately $2.0 million reduction in consumer advertising expense in 2020 as compared to 2019 and a workforce
reduction resulting in an annual, net cost savings of approximately $900,000
Enhanced our leadership team with two key additions with extensive organization development expertise
Heather Rider joined IntriCon’s board of directors in March
Sara Hill joined the company’s executive team as Chief Human Resource Officer

“I’m proud of the substantial progress the IntriCon team has made on the priorities we established for the year, including
continuing to meet the volume demands of Medtronic’s diabetes business; accelerating market and customer diversification;
pursuing partnerships in hearing health; and adjusting our organizational structure to address opportunities in high growth
markets,” concluded Gorder.
First Quarter 2020 Financial Results
For the 2020 first quarter, the company reported net revenue of $21.5 million versus $29.6 million in the comparable prior-year
period. Net revenues in the quarter included a one-time charge of $1.2 million reflecting a change in the company’s revenue
recognition methodology for certain medical customers.
Revenue in IntriCon’s Medical business in the first quarter of 2020 was $16.4 million, a decrease from $20.8 million in the
comparable prior-year period. The year over year decline was driven primarily by the COVID-19 impact on diabetes, one-time
revenue recognition adjustment, partially offset by medical coil demand.
Hearing Health revenue was $3.9 million in the first quarter of 2020 compared to $7.0 million in the prior-year first quarter. The
revenue decline during the first quarter was largely attributed to the absence of hi HealthInnovations revenue and COVID-19
impact on the Legacy hearing health channel.
Gross margin in the first quarter of 2020 was 21.3%, down from 28.9% in the prior-year first quarter. Gross margins were
constrained by excess manufacturing capacity.
Operating expenses for the first quarter were $6.6 million, compared to $7.5 million in the comparable prior-year period. The
decrease stemmed from a substantial reduction in advertising expense in its direct-to-end-consumer business.
The company posted a net loss of approximately $2.0 million or $0.22 per diluted share in the first quarter of 2020, versus net
income of approximately $775,000 or $0.08 per diluted share, for the 2019 first quarter.
2020 Guidance
IntriCon withdrew its previously announced annual guidance for 2020 on April 7, 2020. Given the uncertain scope and duration
of the COVID-19 pandemic, the company remains unable to accurately estimate the impact of the pandemic on its future
operations and financial results.
Conference Call
IntriCon’s management team will hold a conference call today, May 19, 2020, beginning at 4:00 p.m. CT / 5:00 p.m. ET.
Investors interested in listening to the conference call may do so by dialing 866-795-7248 for domestic callers or 470-495-9160
for international callers, using conference ID: 6561768. A live and archived webcast will be available on the “Investors” sections
of the company’s website at: www.IntriCon.com.

Forward-Looking Statements
Statements made in this release and in IntriCon’s other public filings and releases that are not historical facts or
that include forward-looking terminology, including estimates of future results, the impact of the Emerald
acquisition, statements regarding the estimated costs and expenses of the restructuring and estimated annual
expense savings, are “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements may be affected by known and unknown risks, uncertainties
and other factors that are beyond IntriCon’s control, including without limitation,the impacts of the COVID-19 pandemic and
measures taken in response, the risks associated
with the Emerald acquisition, the actual number of employee headcount reductions in our strategic
restructuring, the results of our lease negotiations, actual cash expenditures that may be made by the company
in connection with the reduction in force and the amount, use and impact of any savings generated by the
reduction in force and restructuring, and may cause IntriCon’s actual results, performance or achievements to
differ materially from the results, performance and achievements expressed or implied in the forward-looking
statements. These risks, uncertainties and other factors are detailed from time to time in the company’s filings
with the Securities and Exchange Commission, including the Annual Report on Form 10-K for the year
ended December 31, 2019 and the company’s Current Reports on Form 8-K filed with the Securities and
Exchange Commission on May 8, 2020 and May 19, 2020. The company disclaims any intent or obligation to
publicly update or revise any forward-looking statements, regardless of whether new information becomes
available, future developments occur or otherwise.
About IntriCon Corporation
Headquartered in Arden Hills, Minn., IntriCon Corporation designs, develops and manufactures miniature interventional,
implantable and body-worn devices. These advanced products help medical, healthcare and professional communications
companies meet the rising demand for smaller, more intelligent and better-connected devices. IntriCon has facilities in the United
States, Asia, and Europe. The company’s common stock trades under the symbol “IIN” on the NASDAQ Global Market. For
more information about IntriCon, visit www.intricon.com.
Investor Contact
Leigh Salvo
(415) 937-5404
investorrelations@intricon.com

INTRICON CORPORATION
MARKET REVENUE
(Unaudited)

FIRST QUARTER
2020

($ in 000's)
Medical

$

2019
20,793

-21.3%

13,530

17,164

-21.2%

Other Medical

2,828

3,629

-22.1%

Hearing Health

3,881

7,010

-44.6%

1,173

1,630

-28.0%

744

2,577

-71.1%

1,964

2,803

-29.9%

1,264

1,767

-28.5%

29,570

-27.3%

Diabetes

Value Based Direct-to-End-Consumer
Value Based Indirect-to-End-Consumer
Legacy OEM
Professional Audio Communications
Total

$

16,358

21,503

$

Change

$

INTRICON CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(In Thousands, Except Per Share Amounts)
Three Months Ended
March 31,

(unaudited)

2020
Revenue, net
Cost of goods sold
Gross profit

$

21,503
16,931
4,572

March 31,
2019

$

29,570
21,012
8,558

Operating expenses:
Sales and marketing
General and administrative
Research and development
Total operating expenses
Operating (loss) income

1,993
3,416
1,201
6,610
(2,038)

3,389
3,186
965
7,540
1,018

Interest income, net
Other expense, net
(Loss) income from continuing operations before income taxes and discontinued operations

184
(107)
(1,961)

215
(134)
1,099

Income tax expense
(Loss) income from continuing operations before discontinued operations
Loss from discontinued operations (Note 3)
Net (loss) income

18
(1,979)
—
(1,979)

131
968
(193)
775

Basic (loss) income per share:
Continuing operations
Discontinued operations
Net (loss) income per share:

Diluted (loss) income per share:
Continuing operations
Discontinued operations
Net (loss) income per share:

Average shares outstanding:
Basic
Diluted

$

$
$

$
$

$

(0.22)
—
(0.22)

$

(0.22)
—
(0.22)

$

8,813
8,813

$

$

0.11
(0.02)
0.09

0.10
(0.02)
0.08

8,705
9,382

INTRICON CORPORATION
CONSOLIDATED CONDENSED BALANCE SHEET
(In Thousands, Except Per Share Amounts)
(unaudited)
Current assets:
Cash and cash equivalents
Restricted cash
Short-term investment securities
Accounts receivable, less allowance for doubtful accounts of $331 at March 31, 2020 and $325 at
December 31, 2019
Inventories
Contract assets
Other current assets
Current assets of discontinued operations
Total current assets

$

March 31,

December 31,

2020

2019
15,177
616
16,889

$

8,523
639
23,451

8,241
19,115
10,079
1,426
—
71,543

8,993
16,377
10,237
1,975
80
70,275

Machinery and equipment
Less: Accumulated depreciation
Net machinery and equipment

42,944
28,213
14,731

41,073
27,522
13,551

Goodwill
Operating lease right-of-use assets, net
Investment in partnerships
Long-term investment securities
Other assets, net
Total assets

9,551
3,862
750
5,379
5,902
111,718

9,551
4,372
1,160
8,629
6,055
113,593

Current liabilities:
Current financing leases
Current operating leases
Accounts payable
Accrued salaries, wages and commissions
Other accrued liabilities
Liabilities of discontinued operations
Total current liabilities

$

$

Noncurrent financing leases
Noncurrent operating leases
Other postretirement benefit obligations
Accrued pension liabilities
Other long-term liabilities
Total liabilities

88
1,605
10,392
2,736
2,474
—
17,295

$

$

101
1,729
9,876
2,274
2,869
77
16,926

15
2,503
371
651
2,106
22,941

30
2,937
382
655
2,171
23,101

8,819
86,978
(6,265)
(502)
89,030
(253)
88,777
111,718

8,781
86,770
(4,286)
(520)
90,745
(253)
90,492
113,593

Commitments and contingencies (Note 15)
Shareholders’ equity:
Common stock, $1.00 par value per share; 20,000 shares authorized; 8,819 and 8,781 shares issued and
outstanding at March 31, 2020 and December 31, 2019, respectively
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total shareholders' equity
Non-controlling interest
Total equity
Total liabilities and equity

$

$

IntriCon Acquires Emerald Medical Services
·
·
·

Exhibit 99.2

Synergistic joint development and manufacturing capability expands market opportunity in surgical navigation
Provides immediate access to technology platform serving new high growth medical end-markets with complex
interventional catheters
Accretive transaction delivers long-term revenue growth potential and diversifies customer base

ARDEN HILLS, Minn. — May 19, 2020 — IntriCon Corporation (NASDAQ: IIN), a designer, developer and manufacturer of
miniature interventional, implantable and body-worn medical devices, today announced that it has completed the acquisition of
privately held Emerald Medical Services (EMS) Pte Ltd. The acquisition expands IntriCon’s medical coil and micro-miniature
medical device engineering and manufacturing capabilities in surgical navigation and accelerates diversification into potential
new end markets.
Emerald Medical Services, based in Singapore, provides joint engineering and manufacturing services for complex medical
devices, including catheters covering a range of applications for cardiology, peripheral vascular, neurology, radiology and
pulmonology. EMS’s production capability consists of design, development, manufacturing, testing and non-sterile packaging
services.
Under the terms agreement to acquire EMS, the transaction consideration consists of an upfront payment of approximately $7.1
million, 80,000 shares of IntriCon common stock, and a cash earnout based on the achievement of specific sales milestones
over a three-year period.
“As we sought opportunities to build on our core competencies as a miniature and micro-miniature device manufacturer,
Emerald Medical Services stood out as an ideal strategic complement to our business,” said Mark Gorder, president and chief
executive officer of IntriCon. “We have been familiar with their high-quality design, development and manufacturing services in
the complex catheter space for some time. In addition, EMS’s existing technology expands our addressable market within
surgical navigation and diversifies our customer base. This transaction combines two business that are dedicated to developing
and manufacturing devices that support the advancement of medical technology,” concluded Gorder.
“Emerald has made significant investments in developing a portfolio of industry leading technologies and establishing a global
low-cost manufacturing footprint, which makes our business synergistic with IntriCon’s strategic growth objectives,” said Steve
Wiesner, chief executive officer of EMS. “We look forward to joining IntriCon at this pivotal time and to becoming a material
contributor to the opportunity ahead.”
IntriCon expects the acquisition to be accretive to revenue and earnings in 2020.
About IntriCon Corporation
Headquartered in Arden Hills, Minn., IntriCon Corporation designs, develops and manufactures miniature interventional,
implantable and body-worn medical devices. These advanced products help medical, healthcare and professional
communications companies meet the rising demand for smaller, more intelligent and better connected devices. IntriCon has
facilities in the United
States, Asia and Europe. The company’s common stock trades under the symbol “IIN” on the NASDAQ Global Market. For more
information about IntriCon, visit www.intricon.com.
About Emerald Medical Services
Founded in 2011, Emerald Medical Services Pte Ltd (“EMS”) is a Singaporean limited liability company that provides joint
development manufacturing services to medical device original equipment manufacturers (“OEMs”) with a particular focus on
advanced complex catheters for cardiology, peripheral vascular, neurology, radiology and pulmonology applications.
Investor Relations Contact:
Leigh Salvo
(415) 937-5404
investorrelations@intricon.com

