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PART I – FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
CAS Medical Systems, Inc.
Condensed Consolidated Balance Sheets
(Unaudited)

March 31,
2016

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Assets associated with discontinued operations
Total current assets

$

Property and equipment:
Leasehold improvements
Equipment at customers
Machinery and equipment

December 31,
2015

8,364,773
3,347,721
1,673,837
444,244
993,123
14,823,698

$

139,970
3,640,359
4,911,384
8,691,713
(6,271,419)
2,420,294

Accumulated depreciation and amortization
Property and equipment, net
Intangible and other assets, net

139,970
3,513,617
4,753,062
8,406,649
(6,173,823)
2,232,826

773,992

Total assets

$
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18,017,984

7,528,292
2,921,720
1,428,425
416,112
1,239,344
13,533,893

813,017
$

16,579,736

CAS Medical Systems, Inc.
Condensed Consolidated Balance Sheets
(Unaudited)

March 31,
2016

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable
Accrued expenses
Notes payable
Current portion of long-term debt, less unamortized debt issuance cost
Liabilities associated with discontinued operations
Total current liabilities

$

Deferred gain on sale and leaseback of property
Long-term debt, less current portion and unamortized debt issuance cost
Other long-term liability
Total liabilities

1,657,576
2,126,757
55,242
2,623,400
177,122
6,640,097

December 31,
2015

$

1,459,798
1,833,502
82,377
2,616,992
199,940
6,192,609

192,581
3,549,302
300,000
10,681,980

226,240
4,207,629
300,000
10,926,478

8,802,000

8,802,000

5,135,640

5,135,640

109,579
(101,480)
29,837,985
(36,447,720)
7,336,004

109,567
(101,480)
29,636,087
(37,928,556)
5,653,258

Commitments and contingencies
Stockholders' equity:
Preferred stock, $.001 par value per share, 1,000,000 shares authorized
Series A convertible preferred stock, 95,500 shares issued and
outstanding, liquidation value of $13,365,584 and $13,135,709 at
March 31, 2016 and December 31, 2015, respectively
Series A exchangeable preferred stock, 54,500 shares issued and
outstanding, liquidation value of $7,627,480 and $7,496,295 at
March 31, 2016 and December 31, 2015, respectively
Common stock, $.004 par value per share, 60,000,000 shares authorized,
27,394,806 and 27,391,722 shares issued at March 31, 2016 and
December 31, 2015, respectively, including shares held in treasury
Common stock held in treasury, at cost - 86,000 shares
Additional paid-in capital
Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity

$

See accompanying notes.
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18,017,984

$

16,579,736

CAS Medical Systems, Inc.
Condensed Consolidated Statements of Operations
(Unaudited)

Three Months Ended
March 31,
2016
Net sales from continuing operations

$

2015
5,455,526

$

4,520,887

Cost of sales
Gross profit

2,574,871
2,880,655

2,255,780
2,265,107

Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses

955,407
3,367,884
4,323,291

833,489
2,883,485
3,716,974

Operating loss

(1,442,636)

(1,451,867)

Interest expense
Other income
Loss from continuing operations before income taxes
Income tax benefit
Loss from continuing operations
Discontinued operations:
Income from discontinued operations
Gain on sale of discontinued operations
Income taxes
Income from discontinued operations
Net income (loss)
Preferred stock dividend accretion
Net income (loss) applicable to common stockholders

199,248
(4,873)
(1,637,011)
(1,091,246)
(545,765)

217,814
(349)
(1,669,332)
(58,808)
(1,610,524)

$

175,752
2,942,095
1,091,246
2,026,601
1,480,836
361,060
1,119,776

$

151,084
—
58,808
92,276
(1,518,248)
336,854
(1,855,102)

Loss per common share from continuing
operations - basic and diluted

$

(0.03)

$

(0.09)

Income (loss) per common share from discontinued
operations - basic and diluted

$

0.07

$

0.01

Per share basic and diluted net income (loss) applicable to
common stockholders

$

0.04

$

(0.08)

Weighted-average number of common shares outstanding:
Basic and diluted

26,800,433

See accompanying notes.
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22,804,979

CAS Medical Systems, Inc.
Condensed Consolidated Statement of Changes in Stockholders' Equity
For the Three Months Ended March 31, 2016
(Unaudited)

Preferred Stock
Shares
Amount
BALANCE,
December 31,
2015

150,000

$

13,937,640

Common Stock Held in
Treasury
Shares
Amount

Common Stock Issued
Shares
Amount

27,391,722

$

109,567

86,000

$

(101,480)

Additional
Paid-in
Capital

$

29,636,087

Accumulated
Deficit

$

Net income

$

1,480,836

Common stock
issued under
stock purchase
plan

3,084

12

Stock
compensation
BALANCE,
March 31, 2016

(37,928,556)

Total

150,000

$

13,937,640

27,394,806

$

109,579

86,000

See accompanying notes.
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$

(101,480)

$

5,653,258
1,480,836

4,089

4,101

197,809

197,809

29,837,985

$

(36,447,720)

$

7,336,004

CAS Medical Systems, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Three Months Ended
March 31,
2016
OPERATING ACTIVITIES:
Net income (loss)
Income from discontinued operations
Loss from continuing operations

$

Adjustments to reconcile net loss from continuing operations to net cash
used in operating activities of continuing operations:
Depreciation and amortization
Deferred income taxes
Stock compensation
Impairment of capitalized costs
Amortization of gain on sale and leaseback of property
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Other current assets
Accounts payable and accrued expenses
Net cash used in operating activities of continuing operations

2015
1,480,836
2,026,601
(545,765)

$

(1,518,248)
92,276
(1,610,524)

292,519
(1,091,246)
197,809
33,944
(33,659)

360,460
—
198,962
—
(33,659)

(426,001)
(245,412)
(28,134)
491,033
(1,354,912)

(67,854)
120,408
(26,729)
(122,881)
(1,181,817)

INVESTING ACTIVITIES:
Expenditures for property and equipment
Additions to intangible assets
Net cash used in investing activities of continuing operations

(402,032)
(2,495)
(404,527)

(195,076)
(18,380)
(213,456)

FINANCING ACTIVITIES:
Repayments of note payable
Repayment of long-term debt
Repayment of line-of-credit
Proceeds from issuance of common stock
Net cash (used) provided by financing activities of continuing operations

(27,134)
(704,515)
—
4,101
(727,548)

(28,638)
—
(1,000,000)
8,571,567
7,542,929

Net (decrease) increase in cash and cash equivalents from continuing operations
CASH FLOWS FROM DISCONTINUED OPERATIONS:
Cash provided by operating activities of discontinued operations
Net cash provided by discontinued operations
Net change in cash and cash equivalents

(2,486,987)

6,147,656

3,323,468
3,323,468
836,481

442,016
442,016
6,589,672

Cash and cash equivalents, beginning of period
CASH AND CASH EQUIVALENTS, END OF PERIOD

$

7,528,292
8,364,773

$

4,494,663
11,084,335

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the period for interest

$

111,528

$

184,492

See accompanying notes.
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CAS Medical Systems, Inc.
Notes to Condensed Consolidated Financial Statements
(Unaudited)
March 31, 2016
(1)

The Company

CAS Medical Systems, Inc. ("CASMED®" or the "Company") is a medical technology company that develops, manufactures, and markets non-invasive patient monitoring products
that are vital to patient care. Our principal products are the FORE-SIGHT® and FORE-SIGHT ELITE® brand tissue oximeters and sensors, which comprised 78% of our March 31, 2016,
year-to-date sales from continuing operations. We also sell non-invasive blood pressure measurement technologies and service parts that we group into a category entitled Traditional
Monitoring.
(2)

Basis of Presentation

The condensed consolidated financial statements included herein have been prepared, without audit, pursuant to the rules and regulations of the Securities and Exchange Commission.
Certain information and disclosures included in financial statements prepared in accordance with accounting principles generally accepted in the United States of America have been
condensed or omitted pursuant to such rules and regulations. These condensed consolidated financial statements should be read in conjunction with the financial statements and
notes thereto included in the Company's Annual Report filed on Form 10-K for the year ended December 31, 2015. The condensed consolidated balance sheet as of December 31, 2015,
was derived from the audited financial statements.
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of sales and expenses during the reporting period. Estimates that are particularly sensitive to change in the near-term are inventory valuation allowances, deferred income tax asset
valuation allowances, and allowances for doubtful accounts. Actual results could differ from those estimates. In the opinion of the Company, all adjustments (consisting of normal
recurring adjustments) necessary to present fairly the consolidated financial position of the Company and its consolidated results of operations and cash flows have been included in
the accompanying financial statements. The results of operations for interim periods are not necessarily indicative of the expected results for the full year.
The Company changed its method of accounting for debt issuance costs effective with the first quarter of 2016. In April 2015, the Financial Accounting Standards Board, (the "FASB")
ASB issued Accounting Standards Update 2015-03, Interest – Imputation of Interest, to simplify the presentation of debt issuance costs. ASU 2015-03 requires that debt issuance costs
related to a recognized debt obligation be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability, consistent with the treatment of debt
discounts, rather than being presented as an asset. ASU 2015-03 became effective for financial statements issued for fiscal years beginning after December 15, 2015. The Company has
reclassified $402,783 and $455,379 of other assets for the periods ending March 31, 2016, and December 31, 2015, respectively, and reported those amounts as reductions in the principal
amounts of term debt liabilities outstanding.
As further discussed in Note (3) below, the Company has reclassified its vital signs monitoring and neonatal intensive care disposables product lines results to discontinued
operations. Accordingly, the consolidated financial statements for all periods reported reflect those results as discontinued, and all assets and liabilities related to the product lines and
held as of December 31, 2015, are stated as assets and liabilities associated with discontinued operations.
As of March 31, 2016, the Company had cash and cash equivalents plus available borrowings under its revolving loan with its lender, totaling $10,605,000, which the Company believes
are sufficient to support the Company's operations for at least the next 12 months. The Company expects to continue to use cash from operations during these periods. The Company's
term loan agreement with General Electric Capital Corporation ("GECC") was consummated on June 27, 2014, (see Note 6) and contains an interest-only payment feature which enabled
the Company to defer principal repayments until January 1, 2016. On December 1, 2015, pursuant to a sale of its healthcare financial services business to Healthcare Financial Solutions,
LLC ("HFS"), GECC assigned its interest in the Loan Agreement to HFS.
The Company may seek additional capital to support its operations should the need arise. Management believes that it can obtain additional financing; however, there can be no
assurance that such additional financing can be obtained on acceptable terms or at all.
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(3)

Discontinued Operations

On October 26, 2015, the Company entered into an agreement (the "Agreement") pursuant to which it sold certain assets related to its 740 SELECT® vital signs monitoring product line
in exchange for $220,000 in cash at closing and a one-year, interest-bearing promissory note in the principal amount of $329,967. The Agreement also provides for royalty payments to
the Company for sales of 740 SELECT products during the three-year period following the closing. In accordance with the Company's agreement with HFS, the closing proceeds and the
promissory note payments will be applied to the outstanding balance on the Company's term loan.
On March 28, 2016, the Company consummated an agreement pursuant to which it sold certain assets related to its neonatal intensive care disposable product line for $3,350,000,
including $3,035,000 in cash at closing after deductions of $100,000 for funds held in escrow for 12 months following the closing and $215,000 for inventory to be purchased following a
transition services agreement expected to conclude at December 31, 2016.
The following table presents the assets and liabilities related to the vital signs monitoring and neonatal intensive care product lines classified as assets and liabilities associated with
discontinued operations in the consolidated balance sheets as of the periods below:

March 31,
2016

December 31,
2015

Accounts receivable
Non-trade receivable
Note receivable
Inventories
Property and equipment, net
Intangible assets
Total assets associated with
discontinued operations

$

340,564
315,318
337,241
—
—
—

$

697,726
—
333,005
190,830
6,681
11,102

$

993,123

$

1,239,344

Accounts payable
Accrued expenses
Total liabilities associated with
discontinued operations

$

61,617
115,505

$

144,106
55,834

$

177,122

$

199,940

-9-

The following table represents the financial results of the discontinued operations for the three months ended March 31st:

Three Months Ended
March 31,
2016
Net sales
Cost of sales
Gross profit
Operating expenses
Income from discontinued operations
before income taxes
Gain on sale of discontinued operations
Income taxes
Income from discontinued operations

(4)

2015

$

608,161
422,550
185,611
9,859
175,752
2,942,095
1,091,246
2,026,601

$

$

1,286,343
882,379
403,964
252,880
151,084
—
58,808
92,276

$

Principal Products and Services

The Company has categorized its sales of products and services into the following categories:

(5)

ö=

Tissue oximetry monitoring products – includes sales of the Company's FORE-SIGHT cerebral monitors, sensors, and accessories.

ö=

Traditional monitoring products – non-invasive blood pressure technology for sale to OEMs and service repairs.
Inventories, Property and Equipment, and Intangible and Other Assets

Inventories consist of:
March 31,
2016
Raw materials
Work-in-process
Finished goods
Total

$

1,189,518
42,595
441,724
1,673,837

$

December 31,
2015
$

$

919,870
20,917
487,638
1,428,425

Property and equipment are stated at cost and are depreciated using the straight-line method over the estimated useful lives of the assets. Property and equipment includes FORESIGHT cerebral oximetry monitors primarily located at customer sites within the United States. Such equipment, categorized as "Equipment at Customers", is typically held under a nocost program whereby customers purchase disposable sensors for use with the Company's FORE-SIGHT equipment. Under this program, the Company retains title to the monitors
shipped to its customers and amortizes the monitors using the straight-line method over their estimated useful lives. Equipment at Customers includes first-generation FORE-SIGHT
cerebral oximeters, the net book value of which was reduced to an estimated fair value during the third quarter of 2013 upon the launch of the Company's next-generation FORE-SIGHT
ELITE monitor.
Intangible assets consist of patents issued, patents pending, trademarks, and purchased technology which are recorded at cost. Patents are amortized on a straight-line basis over 20
years. Capitalized costs are amortized over their estimated useful lives. Deferred financing costs are amortized over the term of the related agreement.
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Intangible and other assets consist of the following:
March 31,
2016
Patents and other assets
Patents pending

$

Accumulated amortization
Total

907,639
293,294
1,200,933
(426,941)
773,992

$

December 31,
2015
$

$

905,454
315,826
1,221,280
(408,263)
813,017

Amortization expense of intangible and other assets for the three months ended March 31, 2016, was $18,678. Estimated amortization expense for the calendar year 2016 is $68,115.
Expected amortization expense of intangible and other assets for the next five calendar years and beyond follows:
2017
2018
2019
2020
2021
Thereafter

$

31,700
28,900
26,600
26,100
26,100
516,100
655,500

$

The Company reviews its intangibles and other assets for impairment at least annually or whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. The Company believes that the carrying amounts of its remaining long-lived assets are fully recoverable.
(6)

Financing Arrangements

Common Stock Public Offering
On February 17, 2015, the Company completed an underwritten public offering (the "Offering") of 7,130,000 shares of its common stock at a price to the public of $1.30 per share,
resulting in gross proceeds of $9,269,000. The Offering included an over-allotment option exercised by the underwriter in full to purchase up to 930,000 shares. Pursuant to the
underwriting agreement, the underwriter purchased the shares of common stock from the Company at a price of $1.222 per share. Net proceeds to the Company from the transaction,
after fees and expenses, were $8,517,000. Proceeds from the offering are being used for general corporate purposes.
Private Placement of Preferred Stock
On June 9, 2011, the Company issued 95,500 shares of Series A Convertible Preferred Stock and 54,500 shares of Series A Exchangeable Preferred Stock (collectively, the "Series A
Preferred Stock"), each with a par value $0.001 per share and which are convertible into authorized but unissued shares of common stock, par value $0.004 per share, of the Company.
The Series A Exchangeable Preferred Stock has substantially identical terms to the Series A Convertible Preferred Stock.
The Company received an aggregate cash purchase price of $15,000,000, representing a per-share purchase price of $100 for the Series A Convertible Preferred Stock and $100 for the
Series A Exchangeable Preferred Stock. The Company received net proceeds, after transaction costs and expenses, of $13,825,000.
The shares of Series A Preferred Stock were initially convertible at the option of the holder into common stock at a conversion price of $2.82 (the "Conversion Price"). The Conversion
Price was subject to standard weighted-average anti-dilution adjustments. On July 22, 2013, upon completion of a public offering of the Company's common stock, the Conversion Price
was adjusted to $2.389 per share. Any further anti-dilution rights expired during June 2014.
The stated value ($100 per share) of the Series A Preferred Stock accretes at an annual rate of 7% compounded quarterly. Effective from the third anniversary of the closing, June 9,
2014, such accretion may be paid in cash at the Company's option. The Series A Preferred Stock is subject to certain default provisions whereby the dividend rate would be increased
by an additional 5% per annum.
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The Company can force conversion of all, and not less than all, of the outstanding Series A Preferred Stock into Company common stock as long as the closing price of its common
stock is at least 250% of the Conversion Price, or $5.9725 per common share, for at least 20 of the 30 consecutive trading days immediately prior to the conversion, and the average daily
trading volume is greater than 50,000 shares per day over the 30 consecutive trading days immediately prior to such conversion. The Company's ability to cause a conversion is subject
to certain other conditions as provided pursuant to the terms of the Series A Preferred Stock.
The Series A Preferred Stock is entitled to a liquidation preference equal to the greater of 100% of the accreted value for each share of Series A Preferred Stock, outstanding on the date
of a liquidation, plus all accrued and unpaid dividends, or the amount a holder would have been entitled to had the holder converted the shares of Series A Preferred Stock into common
stock immediately prior to the liquidation. Accordingly, based upon the liquidation value of the preferred stock at March 31, 2016, there were 8,787,386 shares of common stock issuable
upon conversion of the Series A Preferred Stock. The Series A Preferred Stock votes together with the common stock as if converted on the original date of issuance. Holders of Series
A Preferred Stock are entitled to purchase their pro rata share of additional stock issuances in certain future financings.
The Company's bank agreement with HFS prohibits the payment of cash dividends. As of March 31, 2016, $5,993,064 in dividend accretion has accumulated on the Series A Preferred
Stock.
Debt Financing
On June 27, 2014, the Company entered into a Loan and Security Agreement (the "Loan Agreement") with GECC. Pursuant to the Loan Agreement, GECC provided the Company with a
48-month secured term loan in the amount of $7,500,000 (the "Term Loan") and a Revolving Loan in the maximum amount of $2,500,000 (the "Revolver"). The Term Loan and the
Revolver each mature on June 27, 2018. The obligations under the Loan Agreement are secured by a lien on substantially all assets of the Company. On December 1, 2015, pursuant to
a sale of its healthcare financial services business to Healthcare Financial Solutions, LLC ("HFS"), GECC assigned its interest in the Loan Agreement to HFS.
The Term Loan bears interest on the outstanding daily balance at a fixed rate of 9.29%. Under the Term Loan, principal payments were deferred until January 1, 2016, at which time the
repayment of principal commenced. Thirty (30) equal payments of $234,838 are scheduled for 30 months with one final payment due in an amount equal to the remaining principal
balance on the final maturity date. During the three months ended March 31, 2016, the Company made principal payments totaling $704,515. The outstanding balance at March 31, 2016,
also reflects the application of $220,000 of proceeds received by the Company upon the sale of its 740 SELECT vital signs monitoring product line during October 2015. During 2016,
further proceeds of $330,000 from the product line sale are expected to be received by the Company and may be applied by HFS toward the outstanding balance which shall cause the
principal amortization to be amended accordingly.
Revolver advances bear interest at a floating rate equal to 5.5% plus the higher of 1.5% per annum or HFS's base rate determined by a LIBOR-based formula. Amounts not borrowed
against the Revolver up to the commitment amount of $2,500,000 bear interest at an annual rate of 0.30%. Maximum borrowings under the Revolver are based upon the Company's
eligible accounts receivable as defined in the Loan Agreement. There were no borrowings under the Revolver as of March 31, 2016, and the amount available for borrowing was
$2,240,000 as of that date.
The Company has the right to prepay loans under the Loan Agreement in full at any time. Effective from June 27, 2015, if the Term Loan is prepaid prior to maturity, an additional fee of
1% of the Term Loan amount is due. Amounts prepaid under the Term Loan may not be re-borrowed. Upon repayment of the Term Loan at any time, HFS is entitled to an additional fee
equal to 4% of the Term Loan amount, or $300,000.
The Loan Agreement contains customary affirmative covenants, including covenants regarding the payment of taxes and other obligations, maintenance of insurance, reporting
requirements, and compliance with applicable laws and regulations. Further, the Loan Agreement contains customary negative covenants limiting the ability of the Company and its
subsidiaries, among other things, to grant liens on the pledged collateral, incur additional indebtedness, make certain investments and acquisitions, and dispose of assets outside the
ordinary course of business. The Loan Agreement also

- 12 -

contains a financial covenant requiring the Company to maintain a continuing level of cash plus available borrowing capacity in an amount not less than three times the Company's
monthly cash burn, as defined. Management believes that the Company was in compliance with the Loan Agreement's covenants as of March 31, 2016.
In connection with the Loan Agreement, the Company issued a warrant pursuant to which an affiliate of HFS has the right to purchase 114,213 shares of Company common stock for a
ten-year period, expiring on June 27, 2024, at an exercise price of $1.97 per share. The shares associated with the warrant were fully vested at the time of issuance. The value of the
warrant was estimated on the date of grant to be $1.67 per share, using the Black-Scholes option pricing model assuming a weighted-average expected stock price volatility of 86.1%, an
expected warrant life of ten years, an average risk-free interest rate of 2.63%, and a 0.0% average dividend yield. The warrant cost of $190,840, as calculated above, has been recorded as
a debt issuance cost and is being recognized as interest expense over the 48 months of the Loan Agreement.
The outstanding balance of the Company's term loan is stated for the following periods:

Balance of term loan
Less current portion
Long-term portion

$
$

Principal
6,575,485
2,818,059
3,757,426

March 31, 2016
Unamortized
Debt Issuance Cost
$
402,783
194,659
$
208,124

$
$

Debt, Net of
Issuance
6,172,702
2,623,400
3,549,302

$
$

Principal
7,280,000
2,817,940
4,462,060

December 31, 2015
Unamortized
Debt Issuance Cost
$
455,379
200,948
$
254,431

$
$

Debt, Net of
Issuance
6,824,621
2,616,992
4,207,629

The Company incurred debt issuance costs of $780,810 associated with the Loan Agreement, including $300,000 of accrued fees payable upon repayment of the Term Loan, $190,840
pertaining to the warrant referred to above, and other legal and brokerage costs. The unamortized balance of the debt issuance costs at March 31, 2016, was $402,783 and will be
amortized through June 27, 2018, the maturity date of the Term Loan.
(7)

Income (Loss) per Common Share Applicable to Common Stockholders

Basic loss per share is calculated by dividing net loss applicable to common stockholders by the weighted-average number of common shares outstanding for the period. Diluted loss
per share reflects the potential dilution that could occur if common stock equivalents such as unvested restricted common shares, outstanding warrants and options, or convertible
preferred stock were exercised or converted into common stock. Therefore, for each period for which a loss is reported, diluted loss per share is equal to basic loss per share because
the effect of including such common stock equivalents or other securities would have been anti-dilutive. Although the Company generated net income applicable to common
stockholders for the three months ended March 31, 2016, the Company incurred a loss from continuing operations for the same period. As such, the Company has excluded potentially
dilutive shares from the calculation of income per common share applicable to common stockholders.
At March 31, 2016, stock options and warrants to purchase 3,354,875 and 386,803 shares of common stock, respectively, were excluded from the diluted earnings per share calculation as
they would have been anti-dilutive. On an as-converted basis, 8,787,386 shares of common stock pertaining to the private placement of 150,000 shares of Series A Preferred Stock were
also excluded as they would have been anti-dilutive.
(8)

Stock Compensation Expense and Share-based Payment Plans

Stock compensation expense was $197,809 and $199,513 for the three-month periods ended March 31, 2016 and 2015, respectively.
As of March 31, 2016, the unrecognized stock-based compensation cost related to stock option awards and unvested restricted common stock was $1,846,000. Such amount, net of
estimated forfeitures, will be recognized in operations through the fourth quarter of 2019.
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The following table summarizes the Company's stock option information as of and for the three-month period ended March 31, 2016:
WeightedAverage
Exercise Price

Option
Shares
Outstanding at December 31, 2015
Granted
Cancelled or expired
Exercised
Outstanding at March 31, 2016
Exercisable at March 31, 2016
Vested and expected to vest at March 31, 2016

(1)

3,374,875
—
(20,000)
—
3,354,875
2,000,000
3,314,247

$

Aggregate
Intrinsic
Value (1)
1.95
—
1.82
—
1.95
2.12
1.95

$
$

$

$
$

Weighted-Average
Contractual Life
Remaining in Years
235,443
—

7.2

47,781
3,581
46,455

7.0
5.8
7.0

The intrinsic value of a stock option is the amount by which the market value, as of the applicable date, of the underlying stock exceeds the option exercise price.

The exercise period for all outstanding stock options may not exceed ten years from the date of grant. Stock options granted to employees typically vest over a four-year period. The
Company attributes stock-based compensation cost to operations using the straight-line method over the applicable vesting period.
On June 25, 2014, the Company's stockholders approved an amendment to the CAS Medical Systems, Inc. 2011 Equity Incentive Plan (the "Plan") which increased the maximum number
of shares that can be issued under the Plan by 1,000,000 to 3,000,000. Awards that may be granted under the Plan include options, restricted stock and restricted stock units, and other
stock-based awards. The Plan limits the issuance of restricted stock to 500,000 shares. As of March 31, 2016, there remained 30,070 shares available for issuance as restricted stock and
restricted stock units. The purposes of the Plan are to make available to our key employees and directors, certain compensatory arrangements related to growth in value of our stock so
as to generate an increased incentive to contribute to the Company's financial success and prosperity; to enhance the Company's ability to attract and retain exceptionally qualified
individuals whose efforts can affect the Company's financial growth and profitability; and to align, in general, the interests of employees and directors with the interests of our
stockholders. As of March 31, 2016, there were 43,161 shares remaining available for issuance under the Plan, as amended.
Effective with the Company's 2015 calendar year, each new non-employee member of the Board of Directors is granted a ten-year stock option to purchase 30,000 shares of common
stock upon initial appointment to the Board. Further, each member of the Board, after the initial year of service, shall be granted a ten-year, non-qualified stock option to purchase 15,000
shares of common stock, which shall vest in two equal annual installments on each anniversary of the date of the grant.
As of March 31, 2016, 508,000 restricted shares were outstanding at a weighted-average fair-value of $1.78. Of the total amount outstanding, 150,000 restricted shares of common stock
issued to the Company's Chief Executive Officer during August 2010 remained issued and non-vested. Such shares have been fully amortized as of March 31, 2016.
Warrants to purchase 386,803 shares of common stock at a weighted-average exercise price of $1.60 per share were outstanding as of March 31, 2016. The warrants have an exercise
price range of $0.38 to $1.98 per share and have no expiration date with the exception of the warrants to purchase 277,803 shares issued to the Company's current and former bank
lenders.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Certain statements included in this report, including without limitation statements in Management's Discussion and Analysis of Financial Condition and Results of Operations, which
are not historical facts, are "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. These forward-looking statements represent the Company's current expectations regarding future events. The Company cautions that such statements are qualified
by important factors that could cause actual results to differ materially from expected results which may be contained in the forward-looking statements. All forward-looking statements
involve risks and uncertainties, including, but not limited to, the following: foreign currency fluctuations, regulations and other economic and political factors which affect the
Company's ability to market its products internationally, changes in economic conditions that adversely affect demand for the Company's products, potential liquidity constraints, new
product introductions by the Company's competitors, increased price competition, rapid technological changes, dependence upon significant customers, availability and cost of
components for the Company's products, the impact of any product liability or other adverse litigation, marketplace acceptance for the Company's new products, FDA and other
governmental regulatory and enforcement actions, changes in reimbursement levels from third-party payers, changes to federal research and development grant programs utilized by the
Company, and other factors described in greater detail in the Company's Annual Report on Form 10-K for the year ended December 31, 2015.
Management Summary
On March 28, 2016, the Company entered into an agreement (the "Agreement") pursuant to which it sold its neonatal intensive care disposables product line assets in exchange for
$3,350,000 of consideration, including $3,035,000 paid in cash at closing. The closing proceeds are net of $100,000 to be held in escrow for 12 months following the closing and $215,000
for inventory to be held by the Company and purchased at the conclusion of a transition period, under which the Company will provide various certain services, including materials
procurement, inventory control, manufacturing, and order processing and fulfilment throughout the remainder of 2016. The Company recorded a gain on the sale of the neonatal product
line assets of $2,942,000 as of March 31, 2016.
On October 26, 2015, the Company entered into an agreement pursuant to which it sold certain assets related to its 740 SELECT vital signs monitoring product line in exchange for
$220,000 in cash at closing and a one-year promissory note in the principal amount of $329,967. The agreement also provides for royalty payments to the Company for sales of 740
SELECT products during the three-year period following the closing. In accordance with the Company's agreement with HFS, the closing proceeds and the promissory note payments
are being applied to the outstanding loan balance on the Company's term loan.
Results of Operations
The Company incurred losses from continuing operations before income taxes for the three months ended March 31, 2016 and 2015 of $1,637,000 and $1,669,000, respectively. Increases
in sales from continuing operations, higher gross profit levels, and increased gross profit margin rates were offset by increased operating expenses. Operating expenses rose primarily
as a result of the Company's sales force expansion which occurred during the second quarter of 2015. The loss from continuing operations was $546,000, or ($0.03) per basic and diluted
common share, for the first quarter of 2016 compared to $1,611,000, or ($0.09) per basic and diluted common share, for the first quarter of 2015.
During the first quarter of 2016, the Company sold its neonatal intensive care disposables product line assets for $3,350,000, resulting in a pre-tax gain of approximately $2,942,000. Total
income from discontinued operations net of income taxes was $2,027,000, or $0.07 per basic and diluted common share, for the first quarter of 2016 compared to $0.01 per basic and
diluted common share for the first quarter of 2015.
Income tax expense of $1,091,000, resulting from the gain on the sale, was offset by an income tax benefit for $1,091,000 recorded against losses generated from continuing operations.
The Company does not expect to pay income taxes in 2016.
For the three months ended March 31, 2016, the Company incurred net income applicable to common stockholders of $1,120,000, or $0.04 per basic and diluted common share, compared
to a net loss applicable to common stockholders of $1,855,000, or ($0.08) per basic and diluted common share, for the three months ended March 31, 2015.
- 15 -

The following table provides information with respect to net sales by major category for the three months ended March 31st:
Total Net Sales from Continuing Operations ($000's)
Three Months
Ended
March 31, 2016
Tissue Oximetry Monitoring
Traditional Monitoring

$
$

Domestic Sales
International Sales

$
$

Three Months
Ended
March 31, 2015

4,277
1,179
5,456

$

4,565
891
5,456

$

$

$

Increase /
(Decrease)

3,275
1,246
4,521

$

3,545
976
4,521

$

$

$

%
Change
1,002
(67)
935

31%
(5%)
21%

1,020
(85)
935

29%
(9%)
21%

Total sales from continuing operations were $5,456,000 for the three months ended March 31, 2016, an increase of $935,000, or 21%, over sales of $4,521,000 for the same three months of
the prior year. Worldwide tissue oximetry product sales of $4,277,000 for the three months ended March 31, 2016, were $1,002,000, or 31%, above the $3,275,000 reported for the same
period in the prior year led by increased U.S. sales. Sales of traditional monitoring products were $1,179,000 for the three months ended March 31, 2016, a decrease of $67,000, or 5%,
from sales of $1,246,000 for the same prior-year period.
Sales of all products to the U.S. market accounted for $4,565,000, or 84%, of the total sales reported for the three months ended March 31, 2016, an increase of $1,020,000, or 29%, from
the $3,545,000 of U.S. sales reported for the three months ended March 31, 2015. International sales of all products accounted for $891,000, or 16%, of the total sales reported for the
three months ended March 31, 2016, a decrease of $85,000, or 9%, from the $976,000 reported for the same period of the prior year.
The following table provides additional information with respect to tissue oximetry sales for the three months ended March 31st:
Tissue Oximetry Sales ($000's)
Three Months
Ended
March 31, 2016
Sensor Sales
Monitors & Accessories

$
$

Domestic Sales
International Sales

$
$

Three Months
Ended
March 31, 2015

3,734
543
4,277

$

3,534
743
4,277

$

$

$

Increase /
(Decrease)

2,923
352
3,275

$

2,570
705
3,275

$

$

$

%
Change
811
191
1,002

28%
54%
31%

964
38
1,002

38%
5%
31%

Worldwide sales of tissue oximetry products increased 31% for the first quarter of 2016, led by increased domestic sensor and monitor sales which were partially offset by lower sales of
monitors to our international distributors. The Company shipped a net of 80 FORE-SIGHT monitors to customers in the first quarter, bringing the Company's worldwide net cumulative
shipments of oximetry monitors, as of March 31, 2016, to 1,788 units, an increase of 27% above the net cumulative shipments of 1,408 units as of March 31, 2015, including the U.S.
installed base which expanded to 960, a 26% increase over March 31, 2015.
U.S. tissue oximetry product sales increased 38% to $3,534,000, driven by increases in both sensor and monitor sales. Domestic sensor sales increased 30% over the first quarter of the
prior year. International tissue oximetry product sales increased $38,000, or 5%. Lower international sales of monitors were more than offset by increases in sensor sales.
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Gross profit was $2,881,000, or 52.8% of sales, for the three months ended March 31, 2016, compared to $2,265,000, or 50.1% of sales for the three months ended March 31, 2015. The
gross profit improvement resulted primarily from favorable product mix driven by increased FORE-SIGHT sales both in total and as a percentage of the Company's overall sales. Tissue
oximetry sales continue to grow as a percentage of the Company's overall sales reaching 78% of total sales for the first quarter of 2016 led by disposable sensor sales which accounted
for 68% of all Company sales. FORE-SIGHT sensor sales contain more favorable gross margin rates compared to our traditional monitoring products. Management expects gross profit
rates to continue to improve as FORE-SIGHT ELITE sensor sales expand and become an increasing percentage of overall sales.
Total operating expenses for the three months ended March 31, 2016, increased $606,000, or 16%, to $4,323,000, from $3,717,000 for the three months ended March 31, 2015. Operating
expenses for the first quarter of 2016 more closely reflected the quarterly spending levels incurred for the remaining three quarters of 2015, following the Company's expansion of its U.S.
FORE-SIGHT sales force in the second quarter of 2015. Management expects operating expenses for the full-year 2016 to increase only modestly over 2015 levels.
Research and development ("R&D") expenses increased for the three months ended March 31, 2016, to $955,000, from $833,000 for the three months ended March 31, 2015. The increase
for the three-month period was primarily related to increased clinical studies and higher salaries and related benefits which were partially offset by reductions in engineering project
spending and clinical studies.
Selling, general and administrative ("S,G&A") expenses increased $484,000, or 17%, to $3,368,000 for the three months ended March 31, 2016, compared to $2,883,000 for the three
months ended March 31, 2015. The increases resulted primarily from the expansion of the U.S. FORE-SIGHT sales force completed during the second quarter of 2015.
Interest expense of $199,000 for the three months ended March 31, 2016, reflected the borrowing costs associated with the Company's loan agreement with HFS, including interest on
the term debt and the line-of-credit and amortization of both the final payment fee and the warrants granted to HFS.
The Company does not expect to generate taxable income for its 2016 fiscal year. Income tax benefits that may be generated during 2016 would be offset by a deferred income tax asset
valuation allowance. Management established the valuation allowance as a result of cumulative pre-tax losses and its estimates of future taxable income. Management has continued to
perform the required analysis regarding the realization of our deferred income tax assets, concluding that a full valuation allowance is warranted.
Financial Condition, Liquidity and Capital Resources
As of March 31, 2016, the Company's cash and cash equivalents totaled $8,365,000, compared to $7,528,000 as of December 31, 2015. Working capital increased $843,000 to $8,184,000 as
of March 31, 2016, from $7,341,000 as of December 31, 2015, as a result of the proceeds of $3,035,000 received from the sale of the Company's neonatal product line assets.
Cash used in operating activities of continuing operations for the three months ended March 31, 2016, was $1,355,000, compared to cash used in operating activities of continuing
operations of $1,182,000 for the same period in the prior year. The increase in cash used from operations resulted from unfavorable changes in various working capital items, primarily
accounts receivable and inventory.
Cash used in investing activities of continuing operations was $405,000 for the three months ended March 31, 2016, compared to cash used in investing activities of continuing
operations of $213,000 for the same period in the prior year.
Cash used in financing activities of continuing operations was $728,000 for the three months ended March 31, 2016, primarily due to the repayment of principal effective January 1, 2016,
under the Company's term debt agreement. Cash provided by financing activities of continuing operations for the three months ended March 31, 2015, of $7,543,000, largely reflected
the net proceeds after transaction costs of $8,517,000 from the Company's public offering consummated in February 2015 and repayment of $1,000,000 of borrowings from the line-ofcredit.
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On June 27, 2014, the Company entered into a Loan and Security Agreement (the "Loan Agreement") with GECC. Pursuant to the Loan Agreement, GECC provided the Company with a
48-month secured term loan in the amount of $7,500,000 (the "Term Loan") and a Revolving Loan in the maximum amount of $2,500,000 (the "Revolver"). The Term Loan and the
Revolver each mature on June 27, 2018. The obligations under the Loan Agreement are secured by a lien on substantially all assets of the Company. On December 1, 2015, pursuant to
a sale of its healthcare financial services business to Healthcare Financial Solutions, LLC ("HFS"), GECC assigned its interest in the Loan Agreement to HFS.
The Term Loan bears interest on the outstanding daily balance at a fixed rate of 9.29%. Under the Term Loan, principal payments were deferred until January 1, 2016, at which time the
repayment of principal commenced. Equal payments of $234,828 are scheduled for 30 months with one final payment due in an amount equal to the remaining principal balance on the
final maturity date. During the three months ended March 31, 2016, the Company made principal payments totaling $704,515. The outstanding balance at March 31, 2016, also reflects
the application of $220,000 of proceeds received by the Company upon the sale of its 740 SELECT vital signs monitoring product line during October 2015. During 2016, further
proceeds of $330,000 from the product line sale are expected to be received by the Company and may be applied by HFS toward the outstanding balance which shall cause the principal
amortization to be amended accordingly.
Revolver advances bear interest at a floating rate equal to 5.5% plus the higher of 1.5% per annum or HFS's base rate determined by a LIBOR-based formula. Amounts not borrowed
against the Revolver up to the commitment amount of $2,500,000 bear interest at an annual rate of 0.30%. Maximum borrowings under the Revolver are based upon the Company's
eligible accounts receivable as defined in the Loan Agreement. There were no borrowings under the Revolver as of March 31, 2016, and the amount available for borrowing was
$2,240,000 as of that date.
The Company has the right to prepay loans under the Loan Agreement in full at any time. Effective from June 27, 2015, if the Term Loan is prepaid prior to maturity, an additional fee of
1% of the Term Loan amount is due. Amounts prepaid under the Term Loan may not be re-borrowed. Upon repayment of the Term Loan at any time, HFS is entitled to an additional fee
equal to 4% of the Term Loan amount, or $300,000.
The Loan Agreement contains customary affirmative covenants, including covenants regarding the payment of taxes and other obligations, maintenance of insurance, reporting
requirements, and compliance with applicable laws and regulations. Further, the Loan Agreement contains customary negative covenants limiting the ability of the Company and its
subsidiaries, among other things, to grant liens on the pledged collateral, incur additional indebtedness, make certain investments and acquisitions, and dispose of assets outside the
ordinary course of business. The Loan Agreement also contains a financial covenant requiring the Company to maintain a continuing level of cash plus available borrowing capacity in
an amount not less than three times the Company's monthly cash burn, as defined. Management believes that the Company was in compliance with the Loan Agreement's covenants as
of March 31, 2016.
The Company has also financed various insurance premiums with notes payable aggregating $237,000 which will be repaid by December 2016.
As of March 31, 2016, the Company had cash and cash equivalents plus available borrowings under its revolving loan totaling $10,605,000, which the Company believes are sufficient to
support the Company's operations for at least the next 12 months. The Company expects to continue to require cash for its operations during these periods. The Company may seek
additional capital to support its operations should the need arise. Management believes that it can obtain additional financing; however, there can be no assurance that such additional
financing can be obtained on acceptable terms or at all.
Critical Accounting Policies and Estimates
The Company's discussion and analysis of financial condition and results of operations are based on the consolidated financial statements. The preparation of these financial
statements requires the Company to make estimates and judgments that affect the amounts reported in them. The Company's critical accounting policies and estimates include those
related to revenue recognition, the valuations of inventories and deferred income tax assets, measuring stock compensation and warranty costs, determining useful lives of intangible
assets, and making asset impairment valuations. The Company bases its estimates on historical experience and on various other assumptions that management believes to be
reasonable under the circumstances. Actual results may differ from these estimates under different assumptions or conditions. For additional information about the Company's critical
accounting policies and estimates, see Item 7 and Note 2 to the financial statements included in the Company's Form 10-K for the year ended December 31, 2015. There were no
significant changes in critical accounting policies and estimates during the three months ended March 31, 2016.
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On August 27, 2014, the Financial Accounting Standards Board (the "FASB") issued ASU 2014-15, Disclosure of Uncertainties about an Entity's Ability to Continue as a Going
Concern. Prior to the new guidance, there was no specific guidance in US GAAP about management's responsibility to evaluate and report on going concern. ASU 2014-15 requires
management to evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt about the entity's ability to continue as a going concern within
one year after the date that the financial statements are issued and to provide related disclosures. The new standard is effective for the Company for the year ending December 31, 2016.
In April 2015, the FASB issued Accounting Standards Update 2015-03, Interest – Imputation of Interest, to simplify the presentation of debt issuance costs. ASU 2015-03 requires that
debt issuance costs related to a recognized debt obligation be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability, consistent with the
treatment of debt discounts, rather than being presented as an asset. The recognition and measurement guidance for debt issuance costs are not affected by the amendment in ASU
2015-03 which becomes effective for financial statements issued for fiscal years beginning after December 15, 2015. Early adoption is permitted for financial statements that have not
been previously issued. The Company adopted ASU 2015-03 during the three months ended March 31, 2016. The new standard did not have a material impact on the Company's
financial statements. The Company has reclassified $402,783 and $455,379 of assets for the periods ending March 31, 2016, and December 31, 2015, respectively, and reported those
amounts as reductions in the principal amounts of term debt liabilities outstanding.
In February 2016, the FASB issued Accounting Standards Update 2016-02, Leases - Topic 842. ASU 2016-02 which requires the recognition by lessees on the balance sheet of lease
assets and lease liabilities for those leases classified as operating leases. The new standard is effective for financial statements issued for fiscal years beginning after December 15, 2018,
including interim periods within those fiscal years. Early adoption is permitted for financial statements that have not been previously issued.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The Company at times has certain exposures to market risk related to changes in interest rates. The Company holds no derivative securities for trading or other purposes and is not
subject in any material respect to currency or other commodity risk.

ITEM 4. CONTROLS AND PROCEDURES
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company's Exchange Act reports is recorded,
processed, summarized, and reported within the time periods specified in the SEC's rules and forms and that such information is accumulated and communicated to the Company's
management, including its Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure based on the definition of
"disclosure controls and procedures" in Rule 13a-15(e). In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management necessarily is required to apply its
judgment in evaluating the cost-benefit relationship of possible controls and procedures.
The Company carried out an evaluation, under the supervision and with the participation of the Company's management, including the Company's Chief Executive Officer and the
Company's Chief Financial Officer, of the effectiveness of the design and operation of the Company's disclosure controls and procedures as of March 31, 2016. Based upon the
foregoing evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Company's disclosure controls and procedures were effective as of that date.
There have been no changes in the Company's internal control over financial reporting during the quarter ended March 31, 2016, that have materially affected, or are reasonably likely to
materially affect, the Company's internal control over financial reporting.
Reference is made to the Certifications of the Chief Executive Officer and the Chief Financial Officer about these and other matters attached as Exhibits 31.1, 31.2, and 32.1 to this
quarterly report on Form 10-Q.
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PART II – OTHER INFORMATION

ITEM 6. EXHIBITS
2.1

Asset Purchase Agreement dated March 28, 2016 by and among Trinity Medical Devices Inc. and CAS Medical Systems, Inc.

31.1

Certification pursuant to Rule 13a-14(a) of Thomas M. Patton, President and Chief Executive Officer

31.2

Certification pursuant to Rule 13a-14(a) of Jeffery A. Baird, Chief Financial Officer

32.1

Certification pursuant to 18 U.S.C. 1350 of Periodic Financial Report of Thomas M. Patton, President and Chief Executive Officer, and Jeffery A. Baird, Chief Financial
Officer

101

Interactive data files pursuant to Rule 405 of Regulation S-T.

- 20 -

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 thereunto duly authorized.

CAS MEDICAL SYSTEMS, INC.
(Registrant)

/s/ Thomas M. Patton
By: Thomas M. Patton
President and Chief Executive Officer

Date: May 11, 2016

/s/ Jeffery A. Baird
By: Jeffery A. Baird
Chief Financial Officer

Date: May 11, 2016

- 21 -

EXHIBIT 2.1

ASSET PURCHASE AGREEMENT
BY AND AMONG
TRINITY MEDICAL DEVICES INC.
(as "Buyer", on the one hand)
AND
CAS MEDICAL SYSTEMS, INC.
(as "Seller", on the other hand)

March 28, 2016

ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT, dated as of March 28, 2016 (this "Agreement"), is by and between Trinity Medical Devices Inc., a Delaware corporation
("Buyer"), and CAS Medical Systems, Inc., a Delaware corporation ("CASMED" or "Seller"). Buyer and Seller are sometimes collectively referred to herein as the "Parties". Any
defined terms not otherwise defined in a particular section shall have the meanings set forth in Section 8.
WHEREAS, among other things, Seller is engaged in the development, assembly and sale of neonatal medical products for worldwide use in the medical industry
(collectively, the "Business"); and
WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, assets of Seller used primarily or exclusively in the Business, upon the terms and
conditions and as further set forth in this Agreement.
NOW THEREFORE, in consideration of the mutual representations, warranties and covenants set forth below, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:
SECTION 1
SALE AND PURCHASE OF ASSETS
1.1
Purchased Assets. Subject to the provisions of this Agreement, at the Closing (as defined in Section 1.9), Seller shall sell, convey, assign, transfer and deliver to
Buyer, and Buyer shall purchase and acquire from Seller, free and clear of any Liens, all of Seller's right, title and interest in and to all of the assets and properties used primarily or
exclusively in the Business, but excluding the Excluded Assets (the "Purchased Assets"). The Purchased Assets shall include the following types of assets, properties and rights,
wherever located:
(a) all inventories of raw materials, work-in-process and finished goods of the Business ("Purchased Inventory"), including those listed in Section 1.1(a) of the
Seller Disclosure Schedule (as defined in Section 2 below) as and when provided in Section 4.7;
(b) all fixed assets related primarily or exclusively to the Business, consisting of machinery and equipment, molds and other fixed assets listed on Section 1.1(b) of
the Seller Disclosure Schedule (collectively, "Purchased Equipment"), but excluding all other fixed assets located at CASMED's facilities in Branford, Connecticut;
(c) all Exclusive Business IP (as defined in Section 2.10(a)), and all licenses or sublicenses with respect to any Exclusive Business IP;
(d) all goodwill related primarily or exclusively to the Business as a going concern, including the customer lists and the trademarks listed in Section 2.10(b)(ii) of
the Seller Disclosure Schedule;
(e) all data, files, books and records (including billing and financial and accounting records, but excluding email and other correspondence), business plans,
strategies, marketing and other documents and information maintained by Seller relating primarily or exclusively to the Business (whether in print, electronic or other media and
including all customer and supplier and prospective customer and supplier lists and files, and referral sources) and web page programming code owned by Seller relating
exclusively to the Business or the Products; provided, however, that Seller shall be permitted to retain copies of the foregoing for its records;
1

(f) all of the rights of Seller under Fully Acquired Agreements (as defined in Section 1.3(a)(i)(A)) and a portion of the rights of Seller under the Partially Acquired
Agreements (as defined in Section 1.3(a)(i)(B)) included in the Assumed Liabilities;
(g) all of Seller's federal, state, municipal and foreign licenses, Permits (including those listed in Section 2.13 of the Seller Disclosure Schedule) and authorizations,
and all pending applications therefor and renewals thereof that are necessary to and are used primarily or exclusively in the operation of the Business, each of which shall be
listed in Section 1.1(g) of the Seller Disclosure Schedule, in each case to the extent transferable to Buyer;
(h) all Actions of any kind (including rights under and pursuant to all warranties, representations and guarantees made by customers of Seller or suppliers of
services and materials or equipment to Seller) pertaining primarily or exclusively to or arising primarily or exclusively out of the Business, and inuring to the benefit of Seller, but
excluding, however, those items described in Section 1.2 below; and
(i) all documents, drawings, FDA and international regulatory materials, filings, approvals and 510(k)s, and design dossier documentation acceptable for CE
marking related primarily or exclusively to the Business.
1.2
Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall not include any of the following assets, rights and properties of Seller (collectively,
the "Excluded Assets"), all of which shall be retained by Seller:
(a) all cash and cash equivalents of Seller;
(b) all accounts receivable of Seller;
(c) all of Seller's minute and stock books or similar corporate records or other constitutional documents;
(d) a copy of all personnel records and other records that Seller is required by applicable Laws and Regulations to retain in its possession;
(e) all claims for Seller's refund, rebate, abatement or other recovery of Taxes and other governmental charges of whatever nature, together with any interest due
thereon or penalty rebate arising therefrom, the basis of which arises or accrues in any Pre-Closing Tax Period;
(f) all of Seller's insurance policies and rights thereunder as set forth in Section 1.2(f) of the Seller Disclosure Schedule;
(g) all of Seller's right, title and interest in and to all of the assets and properties not used primarily or exclusively in the Business (which shall, for the avoidance of
doubt, include Seller's FORE-SIGHT® technology and related assets); and
2

(h) all of Seller's rights under this Agreement and the Transaction Documents and the consideration to be paid to Seller hereunder.
1.3

Liabilities.

(a) Assumed Liabilities. At the Closing, Buyer shall assume and agree to fully pay, perform or discharge or cause to be fully paid, performed or discharged when
due, (i) only the post-Closing Liabilities arising out of (A) the contracts, equipment leases, license agreements, permits and agreements of or relating to the Business listed on
Section 1.3(a)(i)(A) of the Seller Disclosure Schedule, the benefits of which are assigned to Buyer or for which Buyer otherwise receives substantially all of the economic
benefits thereof pursuant to this Agreement to the extent, and only to the extent, such obligations accrue after the Closing Date or are expressly assumed by Buyer (the "Fully
Acquired Agreements") and (B) the contracts and agreements of or relating to the Business listed on Section 1.3(a)(i)(B) of the Seller Disclosure Schedule, a portion of the
benefits of which are assigned to Buyer or for which Buyer otherwise receives a portion of the economic benefits thereof pursuant to this Agreement to the extent, and only to
the extent, such obligations accrue after the Closing Date or are expressly assumed by Buyer (the "Partially Acquired Agreements," and together with the Fully Acquired
Agreements, the "Acquired Agreements"); and (ii) all Liabilities arising out of (A) Products sold after the Closing Date and (B) outstanding open order obligations to vendors
for raw materials existing as of the end of the Manufacturing Transition Period (the Liabilities described in clauses (i) and (ii) above, collectively, the "Assumed Liabilities").
Notwithstanding this Section 1.3(a), to the extent that any Acquired Agreement is not capable of being sold, assigned, transferred or conveyed without the authorization,
approval, consent or waiver of any other party thereto, Buyer's assumption of the Assumed Liabilities with respect to such Acquired Agreement shall only become effective
upon such other party's authorization, approval, consent or waiver thereto.
(b) The assumption of the Assumed Liabilities by Buyer pursuant to Section 1.3(a) shall not enlarge any rights of third parties under contracts or arrangements
with Buyer or Seller or any of their respective Affiliates. Nothing herein shall prevent Buyer from contesting any of the Assumed Liabilities or Seller from contesting any of the
Excluded Liabilities.
(c) Excluded Liabilities. Except as otherwise specifically provided in this Agreement, Seller shall be solely responsible for any and all of its other Liabilities not
included within the Assumed Liabilities, and Buyer shall not assume or be liable for any Liabilities of Seller or its Affiliates not included within the Assumed Liabilities
(collectively, the "Excluded Liabilities").
1.4
Purchase Price. In consideration of the sale of the Purchased Assets by Seller to Buyer, and subject to the satisfaction or waiver by the appropriate Party of all
conditions set forth herein, the purchase price (the "Purchase Price") for the Purchased Assets shall be $3,350,000, payable by Buyer as follows:
(a) $3,034,682 in cash (the "Closing Payment"), payable at the Closing (or, if the Closing occurs on a non-Business Day, on the first Business Day following the
Closing) by wire transfer of immediately available funds to the single account designated in writing by Seller not less than two (2) Business Days prior to the Closing Date.
(b) $100,000 in cash (the "Indemnity Escrow Amount"), payable at the Closing (or, if the Closing occurs on a non-Business Day, on the first Business Day
following the Closing) by wire transfer of immediately available funds into the Escrow
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Account, to be held and disbursed pursuant to the Escrow Agreement until twelve months following the Closing Date, after which any remaining portion of the Indemnity
Escrow Amount shall be delivered to Seller. The Indemnity Escrow Amount shall be the first source of funds used to satisfy the applicable indemnification obligations of Seller
under Section 5.2. All disbursements from the Indemnity Escrow Amount shall be made in manner described in the Escrow Agreement.
(c) The value of the Purchased Inventory as of the Closing Date, valued at the price equal to the Transfer Price (as defined in Section 4.7).
All costs and expenses associated with the establishment, maintenance and administration of the Escrow Account (including the fees of the Escrow Agent and any charges in
connection with disbursement of any amounts from the Escrow Account) shall be borne solely by Buyer.
1.5

Contingent Consideration. In addition to the Purchase Price, Buyer shall make contingent payments to Seller as provided for in this Section 1.5.

(a) Earnout Payment. If, during the twelve (12) month period beginning on the Closing Date (the "Earnout Period"), Product Net Revenue exceeds $2,200,000,
Buyer will pay to Seller an amount (the "Earnout Payment") calculated in accordance with Section 1.5(a) of the Seller Disclosure Schedule; provided, however, that in no
instance shall the aggregate Earnout Payment be greater than $400,000. For the purposes of determining Product Net Revenue in the Earnout Period, the sale of a Product shall
be deemed to occur on the date of the purchase order received by the selling Person (or its successor, transferee or assignee, if applicable) to the purchaser of such Product.
(b) Delivery of Earnout Statement. Within thirty (30) days following the end of the Earnout Period, Buyer shall deliver or cause to be delivered to Seller a
statement of Buyer's calculation of the Product Net Revenue recorded by Buyer (broken out by customer by month) during the Earnout Period (the "Earnout Statement").
(c) Computation of Contingent Payments.
(i) The term "Product Net Revenue" means gross revenues calculated in accordance with GAAP recorded by Buyer from external customers for the sales of Products
(and without giving effect to any external commissions paid), less permitted discounts and sales returns.
(ii) In its sales and marketing of Products, Buyer shall undertake efforts in the customary and ordinary course that are commercially reasonable in the context of
Buyer's overall business.
(iii) To the extent applicable, Buyer shall keep full, true and accurate books and records of account containing the particulars of Products sales and the calculation of
Product Net Revenue. Such books and records must be maintained and available for examination by Seller in accordance with this Section 1.5(c)(iii) for three (3) calendar years after the
calendar year to which they pertain, and as otherwise required to comply with applicable accounting standards. To the extent Buyer transfers or assigns any right to sell Products to
any Affiliate or other successor, transferee or assignee (in each case, whether direct or indirect), Buyer shall cause such Affiliate or successor, transferee or assignee, as applicable, to
maintain and make available to Seller the books and records otherwise required to be maintained by Buyer in accordance with this Section 1.5(c)(iii).
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(iv) For the avoidance of doubt, the Parties acknowledge and agree that the obligation of Buyer to make the Earnout Payment to Seller in accordance with this
Section 1.5 and Section 1.6 below shall be binding on any Affiliate, successor, transferee or assignee (in each case, whether direct or indirect) of Buyer. In furtherance of the foregoing,
Buyer shall, and shall cause its Affiliates and successors, transferees and assignees (in each case, whether direct or indirect) to, cause any such Affiliate, successor, transferee or
assignee (in each case, whether direct or indirect) to agree in writing to be bound by the terms and conditions of this Section 1.5 (including this Section 1.5(c)(iv)) and Section 1.6 below,
in each case as may be reasonably required to permit Seller to receive the Earnout Payment from such Affiliate, successor, transferee or assignee.
1.6

Review of Computation of Contingent Consideration.
(a) The Earnout Statement delivered by Buyer pursuant to Section 1.5(b) shall become finally determined and binding upon the Parties on the thirtieth
(30th) day following the date on which the Earnout Statement is delivered to Seller, unless (i) earlier agreed to by the Parties or (ii) Seller delivers a written notice of
its disagreement with the Earnout Statement (a "Notice of Disagreement") to Buyer prior to such date. Any Notice of Disagreement shall specify in reasonable
detail the nature of any disagreement so asserted. During the thirty (30) day period following the delivery of the Notice of Disagreement, Seller shall have the right,
directly or through its designated representatives, to inspect, audit and make copies of all of Buyer's books, records, correspondence, receipts, vouchers and
memoranda relating to the Business. Buyer shall preserve all such applicable records for a period of three (3) years, and shall provide access to the principal office
of Buyer for such audit during normal business hours. If a Notice of Disagreement is received by Buyer in a timely manner, then any Earnout Statement so disputed
(as revised in accordance with this sentence) shall become final and binding upon the Parties on the earlier of (x) the date the Parties resolve in writing any
differences they have with respect to the matters specified in the Notice of Disagreement and (y) the date any disputed matters are finally resolved in writing by the
Accounting Firm (as defined below). During the thirty (30) calendar day period following the delivery of a Notice of Disagreement, Seller and Buyer shall seek in
good faith to resolve in writing any differences that they may have with respect to the matters specified in the Notice of Disagreement. If at the end of such thirty
(30) day period Seller and Buyer have not resolved in writing all of the matters specified in the Notice of Disagreement, Seller and Buyer shall submit to an
independent accounting firm (the "Accounting Firm") for arbitration within thirty (30) calendar days of the expiration of such thirty (30) day period, in accordance
with the standards set forth in this Section 1.6, only the matters that remain in dispute. The Accounting Firm shall be Grant Thornton LLP or such other nationally
recognized independent public accounting firm as shall be agreed upon by Seller and Buyer in writing. The Accounting Firm shall execute a confidentiality
agreement in form and substance that is reasonably satisfactory to Buyer and Seller. Seller and Buyer shall use reasonable efforts to cause the Accounting Firm to
render a written decision resolving the matters submitted to the Accounting Firm within thirty (30) calendar days of the receipt of such submission. The
Accounting Firm's decision shall be final and binding on the Parties. Judgment may be entered upon the determination of the Accounting Firm in any court having
jurisdiction over the Party against which such determination is to be enforced, subject to any further restrictions as set forth in this Agreement. The fees and
expenses of the Accounting Firm incurred pursuant to this Section 1.6 shall be split equally between Seller and Buyer.
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(b) Within five (5) days of the final determination of the Earnout Statement in accordance with Section 1.6(a) above, Buyer shall pay, by wire transfer of
immediately available funds to an account designated by Seller, the finally determined amount of the Earnout Payment. If such payment date occurs on a nonBusiness Day, then the Earnout Payment shall be payable on the first Business Day following such payment date.
1.7

Transfer of Purchased Assets, Assumption of Assumed Liabilities, Closing Deliveries of the Parties.

(a) At the Closing, Seller shall deliver or cause to be delivered to Buyer all consents, certificates, documents, instruments and other items reasonably requested
by Buyer to give effect to the transactions contemplated hereby, including those set forth in clauses (i) through (xi) below. Such instruments shall include the following:
(i)

a Bill of Sale executed by Seller substantially in the form attached hereto as Exhibit A (the "Bill of Sale");

(ii)

an Intellectual Property Assignment executed by Seller substantially in the form attached hereto as Exhibit B (the "IP Assignment");

(iii) an Assignment and Assumption Agreement executed by Seller substantially in the form attached hereto as Exhibit C (the "Assumption Agreement");
(iv) the Escrow Agreement executed by Seller;
(v)

[Intentionally Omitted];

(vi) a certificate signed on behalf of Seller by its duly-authorized officer and dated as of the Closing Date certifying that the representations and warranties made
by Seller in this Agreement are true and correct as of the date of the Closing and that Seller has performed and complied with all covenants and agreements to be performed or complied
with by it on or prior to the Closing Date;
(vii) a certificate, as of a recent practicable date, of the Secretary of the State of Delaware as to Seller's corporate good standing;
(viii) the Transition Services Agreement executed by Seller substantially in the form attached hereto as Exhibit D (the "Transition Services Agreement");
(ix) instruments of release and consent in form and substance reasonably satisfactory to Buyer for the release of all Liens upon the Purchased Assets,
including instruments of release and consent of Healthcare Financial Solutions, LLC and copies of any UCC Financing Amendments or Termination Statements necessary to evidence
such releases;
(x)

[Intentionally Omitted]; and

(xi) Assignments, necessary approvals, consents and waivers duly executed by Seller and all necessary third parties with respect to the Acquired Agreements,
in each case that are required to be delivered at the Closing in accordance with Section 1.8.
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(b) At the Closing, Buyer shall deliver or cause to be delivered to Seller all consents, certificates, documents, instruments and other items reasonably requested
by Seller to give effect to the transactions contemplated hereby, including those set forth in clauses (i) through (viii) below. Such instruments shall include the following:
(i)

the Closing Payment, delivered in accordance with Section 1.4(a);

(ii)

the Indemnity Escrow Amount delivered in accordance with Section 1.4(b);

(iii) an Assumption Agreement executed by Buyer;
(iv) the Escrow Agreement executed by Buyer;
(v)

[Intentionally Omitted];

(vi) a certificate signed on behalf of Buyer by its duly-authorized officer and dated as of the Closing Date certifying that the representations and warranties
made by Buyer in this Agreement are true and correct as of the date of the Closing and that Buyer has performed and complied with all covenants and agreements to be performed or
complied with by it on or prior to the Closing Date;
(vii) a copy of a certificate, as of the most recent practicable date, of the Secretary of the State of Delaware as to Buyer's corporate good standing; and
(viii) the Transition Services Agreement executed by Buyer.
1.8
Delivery of Records and Contracts. At the Closing, Seller shall have delivered to Buyer: (a) all written leases, contracts, commitments and rights evidencing
Purchased Assets and Assumed Liabilities, together with consents to assignment to Acquired Agreements from the Persons listed on Section 1.8(a)(i) of the Seller Disclosure Schedule,
in form and substance reasonably acceptable to Buyer, and in each case except for those Acquired Agreements which are not required to be delivered at the Closing as described in
Section 1.8(a)(ii) of the Seller Disclosure Schedule; and (b) correct and complete copies of all of Seller's business records, tax returns, books and other data (except corporate records of
Seller excluded under Section 1.2) relating jointly or exclusively to the Purchased Assets not previously provided to Buyer; and Seller shall take all requisite steps to put Buyer in actual
possession and operating control of the Purchased Assets (except as otherwise contemplated by the last sentence of Section 1.3(a) or with respect to the Transition Supply Product in
accordance with Section 4.7 of this Agreement).
1.9
Closing. The closing of the sale and purchase of the Purchased Assets and the transactions contemplated hereby (the "Closing") shall take place at the offices of
Wiggin and Dana LLP, 265 Church Street, New Haven, Connecticut 06510 (or at such other place as the parties may designate in writing) and shall occur concurrently with the execution
and delivery of this Agreement (the "Closing Date").
1.10
Allocation of Purchase Price. The Purchase Price shall be allocated among the Purchased Assets in accordance with the provisions of Section 1060 of the Code,
and shall be binding upon Buyer and Seller for income tax purposes. Seller and Buyer hereby agree that Buyer shall prepare and provide to Seller a draft allocation of the Purchase Price
among the Purchased Assets within thirty (30) calendar days after the Closing Date. Seller shall notify Buyer within ten (10) calendar days of receipt of such draft allocation of any
objection Seller may have thereto, Seller and Buyer agree to resolve any disagreement with respect to such allocation in good faith. Seller and Buyer hereby undertake and agree
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to promptly execute and deliver all such documents, forms and other information relating to such allocation and to file timely any information that may be required to be filed pursuant to
Treasury Regulations promulgated under Section 1060(b) of the Code. Unless otherwise agreed in writing by the parties, Buyer and Seller also each agree to file income tax returns
consistently with the foregoing allocation. The allocation of the Purchase Price pursuant to this Section 1.10 shall not be construed as a limitation on damages for breach of any
covenant or agreement by Seller in this Agreement, nor shall such allocation be deemed to limit Buyer's remedies.
1.11
Transfer Taxes. All transfer, excise, documentary, sales, use, stamp, registration, and other such Taxes and fees (including any penalties and interest) incurred by
reason of the sale and transfer of the Purchased Assets pursuant to this Agreement (the "Transfer Taxes") shall be paid by Seller when due, and Seller will, at Seller's own expense, file
all necessary Tax Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration, and other Taxes and fees.
SECTION 2
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to Buyer that, except as set forth in the disclosure schedule delivered by Seller to Buyer (the "Seller Disclosure Schedule"), the statements
contained in this Section 2 are true and correct as of the Closing Date. The Seller Disclosure Schedule shall be arranged in sections and subsections corresponding to the numbered
and lettered sections and subsections contained in this Section 2 and the disclosures in any section or subsection of the Seller Disclosure Schedule shall qualify each other section or
subsection of the Seller Disclosure Schedule where the nature of such item makes it reasonably apparent that such item would be an appropriate disclosure in such other section or
subsection.
2.1
Organization. Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has the corporate power and
authority to own, lease and operate its assets and to carry on its business as now being conducted.
2.2
Authority to Execute and Perform Agreements. Seller has the corporate power and authority to execute and deliver this Agreement, the Bill of Sale, the IP
Assignment, the Assumption Agreement, the Transition Services Agreement and the FDA Confirmation Agreement (collectively, the "Transaction Documents") and to perform fully its
obligations hereunder and thereunder. The execution and delivery of this Agreement and the other Transaction Documents, and the consummation of the transactions contemplated
hereby and thereby have been duly authorized by all necessary corporate action on the part of Seller. This Agreement has been, and the other Transaction Documents to which it is a
party when delivered at the Closing will be, duly executed and delivered by Seller, and (assuming due execution by Buyer, as applicable) constitute valid and binding obligations of
Seller, enforceable against it in accordance with their respective terms, except to the extent that enforceability thereof may be limited by bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium and other similar Laws and Regulations affecting the enforcement of creditors' rights generally and by general principles of equity.
2.3
Noncontravention. Neither the execution, delivery and performance of this Agreement and the other Transaction Documents by Seller, nor the consummation by
Seller of the transactions contemplated hereby or thereby will (a) violate or constitute a breach of any provision of Seller's Certificate of Incorporation or By-laws, (b) require on the part
of Seller any notice to or filing with, or any permit, authorization, consent or approval of, any Governmental Entity, (c) result in a breach of, constitute (with or without due notice or
lapse of time or both) a default under, result in the acceleration of obligations under, create in any party the right to terminate, modify or cancel, or require any notice,
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consent or waiver under, any Acquired Agreement or Material Contract (as defined in Section 2.11), other than with respect to consents to assignment which will be sought following
the Closing pursuant to Section 4.2 (d) violate any Permit (as defined in Section 2.13), (e) result in the imposition of any Liens upon any of the Purchased Assets or the Business, or
(f) violate any Order, Permit, Law or Regulation in effect as of the Closing Date applicable to the Business, Seller or any of its properties or assets (each of the events described in the
foregoing clauses (a) through (f), a "Violation"), including the Purchased Assets, except, in each case, where the Violations listed in (b), (d) or (f) would not have a Seller Material
Adverse Effect. Except as set forth in Section 2.3 of the Seller Disclosure Schedule, Seller is not required to give any notice to or obtain any consent or waiver from any individual or
entity in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby in order to avoid a modification or termination of,
or a payment or default under, any contract or agreement with a third Person.
2.4

Absence of Certain Changes.

(a) Absence of Certain Changes. Since December 31, 2014, except as disclosed in Section 2.4(a) of the Seller Disclosure Schedule, (A) there has been no change
in the assets, liabilities or financial condition of the Business, except for changes in the ordinary course of business (none of which results from, arising out of, relates to, is in
the nature of, or was caused by any breach of contract, breach of warranty, tort, infringement, or violation of law, and none of which, individually or in the aggregate, is
material), (B) to the knowledge of Seller, there has occurred no event or development which, individually or in the aggregate, has had or would reasonably be expected to have
in the future, a Seller Material Adverse Effect, and (C) Seller has not taken any of the following actions with respect to the Business or any of the Purchased Assets:
(i) acquired, sold, leased, licensed or otherwise disposed of any assets or property other than in the ordinary course of business consistent with past
practice (none of which results from, arises out of, relates to, is in the nature of, or was caused by any breach of contract, breach of warranty, tort, infringement, or violation of law, and
none of which, individually or in the aggregate, is material);
(ii)

amended, terminated, canceled or taken or omitted to take any action that would constitute a violation of or default under, or waiver of any rights under,

any Acquired Agreement;
(iii) incurred any damage, destruction or loss, whether or not covered by insurance, materially and adversely affecting the Purchased Assets;
(iv) entered into any agreement or understanding, whether in writing or otherwise, to take any of the actions specified in paragraphs (i) through (iii) above,
except as specifically contemplated hereby.
2.5
Undisclosed Liabilities. Seller does not have any Liabilities with respect to the Business or the Purchased Assets, except for (i) Liabilities disclosed in Section 2.5
of the Seller Disclosure Schedule, (ii) Liabilities which have arisen since December 31, 2014 in the ordinary course of business consistent with past practice (none of which results from,
arises out of, relates to, is in the nature of, or was caused by any breach of contract, breach of warranty, tort, infringement, or violation of law, and none of which, individually or in the
aggregate, is material), or (iii) Liabilities incurred in connection with this Agreement and the transactions contemplated hereby.
2.6
Compliance with Laws. Seller is in material compliance with all Laws and Regulations applicable to the conduct of the Business and the Purchased Assets. Since
January 1, 2013, Seller has received no written or oral notice of, and there has been no citation, fine or penalty imposed or asserted against Seller for any violation of such Laws and
Regulations.
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2.7

Tax Matters.

(a) For purposes of this Agreement, (i) "Tax Return" means any return, declaration, report, claim for refund, information return, or statement, and any schedule,
attachment, or amendment thereto, including any consolidated, combined or unitary return or other document (including any related or supporting information), filed or
required to be filed by any taxing authority in connection with the determination, assessment, collection, imposition, payment, refund or credit of any federal, state, local or
foreign Tax or the administration of the laws relating to any Tax, and (ii) "Tax" or "Taxes" means any and all taxes, charges, fees, levies, deficiencies or other assessments of
whatever kind or nature including all net income, gross income, profits, gross receipts, excise, real or personal property, sales, ad valorem, withholding, social security,
retirement, employment, unemployment, minimum, estimated, severance, stamp, property, occupation, environmental, windfall profits, use, service, net worth, payroll, franchise,
license, gains, customs, transfer, recording and other taxes, customs duty, fees assessments or charges of any kind whatsoever, imposed by any taxing authority, including
any liability therefor as a transferee under Section 6901 of the Code or any similar provision of applicable law, as a result of Treasury Regulation Section 1.1502-6 or any similar
provision of applicable law, or as a result of any Tax sharing or similar agreement, together with any interest, penalties or additions to tax relating thereof.
(b) To the extent that failure to do so would, or reasonably be expected to, adversely impact Buyer, the Business, the Purchased Assets or Buyer's use of the
Purchased Assets, Tax Returns required to be filed on or before the date hereof by or with respect to Seller have been filed within the time and in the manner prescribed by law.
All such Tax Returns are true, correct and complete in all material respects, and all Taxes owed by Seller, whether or not shown on any Tax Return, have been paid except such
Taxes, if any, (i) as are listed in Section 2.7 of the Seller Disclosure Schedule and are being contested in good faith and as to which adequate reserves (determined in
accordance with GAAP) have been provided in the financial statements of Seller or (ii) where the failure to pay such taxes would not have a Seller Material Adverse Effect.
Seller has filed tax returns in all jurisdictions where it is required to file and Seller has not received notice of any claim by any taxing authority in any other jurisdiction that Seller
is or may be subject to taxation by that jurisdiction.
(c) There are no Liens with respect to Taxes upon any of the Purchased Assets, other than with respect to Taxes not yet due and payable.
2.8
Litigation. There are no outstanding Orders of any Governmental Entity against Seller with respect to the Business or any of the Purchased Assets. Except as
disclosed in Section 2.8(i) of the Seller Disclosure Schedule, there is no Litigation pending or, to the knowledge of Seller, threatened against Seller with respect to the Business or any of
the Purchased Assets or against Seller or any of its directors, officers or stockholders challenging this Agreement or the other Transaction Documents or the transactions contemplated
hereby or thereby seeking damages or to delay, restrain or prohibit the purchase and sale of the Purchased Assets, or that has had or would reasonably be expected to result in a Seller
Material Adverse Effect. The foregoing includes any Litigation against or relating to Seller pending or, to the knowledge of Seller, threatened involving the prior employment of any
employees of the Business, their use in connection with the Business of any information or techniques allegedly proprietary to any of their former employers, or their obligations under
any agreements with former employers. There is no Litigation by Seller pending or, to the knowledge of Seller, threatened against any
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third Person with respect to the Business or any of the Purchased Assets. Section 2.8(ii) of the Seller Disclosure Schedule sets forth any product liability claims related to the Business
and/or the Products filed in the five year period prior to the Closing Date. Seller represents and warrants that no settlement in any Litigation prior to the Closing Date impedes or limits
Buyer's ability following the end of the Manufacturing Transition Period to operate the Business in the ordinary course of business (taking into account and after giving effect to the
transactions contemplated by the Transition Services Agreement).
2.9

Properties; Title to Assets.

(a) Section 2.9(a) of the Seller Disclosure Schedule contains a complete and correct list of all personal property, fixtures, assets and rights, owned or used by
Seller primarily or exclusively in the operation of the Business.
(b) Except as disclosed in Section 2.9(b) of the Seller Disclosure Schedule, Seller owns outright and has good and marketable title to all of its tangible properties
and assets used or held for use jointly or exclusively in the Business, including the Purchased Assets, free and clear of any Liens. Except for the Excluded Assets, the
Purchased Assets constitute all the assets, properties or rights, including contract rights, that are necessary for the conduct of the Business as currently conducted by Seller
as of the date hereof and as of the Closing Date. No Person other than Buyer has any written or oral agreement or option or any right (whether by law, or contract) capable of
becoming an agreement or option for the purchase or acquisition from Seller of any of the Purchased Assets. All Liens with respect to the Purchased Assets will be released
on the Closing Date.
(c) Seller shall file the UCC Financing Amendments and Termination Statements described in Section 1.7(a)(ix) hereof not later than two (2) Business Days
following the Closing Date and shall deliver copies of such filed UCC Financing Amendments or Termination Statements to Buyer within two (2) Business Days following the
date of filing thereof.
(d) Except as set forth in Section 2.9(d) of the Seller Disclosure Schedule, the equipment and any related capitalized items and other tangible property (in each
case which are material to the Business) included in the Purchased Assets are in good operating condition and repair, ordinary wear and tear excepted, are free from material
defects, and have been maintained in accordance with normal industry practice.
2.10

Intellectual Property.

(a) As used in this Agreement, the term "Intellectual Property Rights" means all: (i) patents, patent applications, inventions and designs, whether or not
patentable or registerable and any registrations or certifications thereof with any agency or authority; (ii) trademarks, service marks, trade names, domain names, works of
authorship, copyrights and mask works and all registrations and applications to register any of the foregoing with any agency or authority; (iii) trade secrets, whether
patentable or unpatentable and whether or not reduced to practice, including all formulae, processes, know-how, technical and clinical data, and any media or other tangible
embodiment thereof and all descriptions thereof; (iv) other technology and intangible property, including computer software and programs in object code or source code form
("Software"), databases, and documentation and flow charts; and (v) licenses, grants or other rights running to or from a Person relating to any of the foregoing. The term
"Seller Intellectual Property" means all Intellectual Property Rights owned, licensed or used by Seller jointly or exclusively in connection with the Business or any of the
Purchased Assets. The term "Exclusive Business IP" means all of the Seller Intellectual Property that is owned, licensed or used by Seller exclusively in connection with the
Business or any of the Purchased Assets, whether or not listed in any Seller Disclosure Schedule. The terms "Non-Exclusive Business IP" means all of the Seller Intellectual
Property that are owned, licensed or used by Seller jointly in connection with the Business and Seller's other business, whether or not listed in any Seller Disclosure Schedule.
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(b) Seller has provided Buyer with a true, accurate and complete list of all Seller Intellectual Property Rights, of which the Exclusive Business IP will be set forth in
Section 2.10(b)(i) of the Seller Disclosure Schedule and of which the Non-Exclusive Business IP will be set forth in Section 2.10(b)(ii) of the Seller Disclosure Schedule,
specifying whether such Intellectual Property Rights are exclusive or non-exclusive, owned or licensed, to Seller and including identifying information of all federal, state and
foreign registrations of such Intellectual Property Rights or applications for registration thereof and any restrictions on such Intellectual Property Rights; provided that Seller
shall not be required to list unregistered copyrights, standard software licensed under "shrinkwrap" or "clickwrap" agreements that are generally commercially available;
provided, further, that Seller shall not be required to list Software that are not material to the Business.
(c) Except as set forth in Section 2.10(c)(i) of the Seller Disclosure Schedule, the Seller Intellectual Property owned by Seller is free and clear of any Liens. The
Seller Intellectual Property is sufficient for the conduct of the Business as currently conducted by Seller. All licenses, agreements, rights or options constituting or relating to
any Seller Intellectual Property (the "Seller Licenses"), as well as the specific intellectual property subject to the license, agreement right or option, are identified on Section 2.10
(c)(ii) of the Seller Disclosure Schedule (other than standard software licensed under "shrinkwrap" or "clickwrap" agreements that are generally commercially available). Except
for the Seller Licenses there are no outstanding rights or options (whether or not currently exercisable), licenses or agreements relating to the Seller Intellectual Property, nor is
Seller bound by or a party to any rights or options (whether or not currently exercisable), licenses or agreements (other than standard software licensed under "shrinkwrap" or
"clickwrap" agreements that are generally commercially available) with respect to the Seller Intellectual Property. Except for Seller Intellectual Property as disclosed in Section
2.10(c)(ii) of the Seller Disclosure Schedule, Seller owns the exclusive rights, title and interest to all the copyrights, trademarks, and patents that constitute Seller Intellectual
Property and the CASMED Trademarks and any applications for or registrations of the foregoing. Except otherwise as disclosed in Section 2.10(c)(iii) of the Seller Disclosure
Schedule, Seller is not obligated to pay any royalties or other compensation (other than market rate fees for standard software licenses that are generally commercially
available), to any third Person in respect of its ownership, use or license of any Seller Intellectual Property. There has been no breach or violation by Seller of, and there is no
breach or violation by any other party to, any Seller License.
(d) To the knowledge of Seller, the Business, as currently conducted, and the CASMED Trademarks do not infringe, constitute the misappropriation of, or conflict
with, any Intellectual Property Rights of any third Person. There is no claim or threat, and Seller has not since January 1, 2013 received any notice or other communication (in
writing or otherwise) of any claim or threat from, any Person asserting that the Business or the CASMED Trademarks infringe, constitutes the misappropriation of, or conflict
with, any Intellectual Property Rights of another Person. There is no existing or, to the knowledge of Seller, threatened infringement, interference, misappropriation, or
competing claim by any third Person regarding the right to use or ownership of any Seller Intellectual Property or the CASMED Trademarks.
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2.11

Contracts and Other Agreements.

(a) Section 2.11(a) of the Seller Disclosure Schedule sets forth an accurate and complete list of the contracts that are material to the Business or the Purchased
Assets (collectively, the "Material Contracts"), including:
(i) any agreement involving research, development or the license of Intellectual Property Rights (other than standard software licensed under "shrinkwrap" or
"clickwrap" agreements that are generally commercially available);
(ii)

any material contract or other material agreement with customers or other purchasers of goods or services relating to the Business; and

(iii) any distributor, sales representative or similar agreement relating to the Business.
(b) Seller has delivered to Buyer or its representative true and complete copies of all the Material Contracts and any Acquired Agreement, or an accurate summary
of any oral agreement (and all written amendments or other modifications thereto). All of such Material Contracts and Acquired Agreements are valid, in full force and effect
and binding against Seller and the other parties thereto in accordance with their respective terms. Except as set forth in Section 2.11(b) of the Seller Disclosure Schedule,
neither Seller nor, to the knowledge of Seller, any other party thereto is, in material breach or default of any of its obligations under any such Material Contracts or such
Acquired Agreements, nor does any condition exist that with notice or lapse of time or both would constitute a material breach or default thereunder. Seller has performed all
material obligations under each Material Contracts and each Acquired Agreements required to be performed by Seller on or prior to the date hereof. Seller has not been
notified in writing or orally that any party to a Material Contract or Acquired Agreement intends to cancel, terminate or refuse to renew such Material Contract or Acquired
Agreements.
2.12
Warranties. Section 2.12(a) of the Seller Disclosure Schedule sets forth the serial number and applicable remaining warranty period for each Product which is
subject to any outstanding guaranty, warranty, right of rework, right of credit or other indemnity. To Seller's knowledge Seller's warranty accrual accurately represents the costs of such
warranties. Section 2.12(b) sets forth the applicable standard terms and conditions with respect to such remaining indemnities.
2.13
Permits. Section 2.13 of the Seller Disclosure Schedule sets forth a true and complete list of all licenses, permits, franchises, consents, registrations, orders,
approvals or authorizations of any Governmental Entity held by Seller and that are material to the operation of the Business as currently conducted (collectively, "Permits"). Seller has
all Permits necessary for the operation of the Business as currently conducted and relating to the Purchased Assets and all of such Permits are in full force and effect.
2.14
Customers and Suppliers. Since September 30, 2015: (a) there has not been any material adverse change in the business relationship of Seller with any of such
customers or suppliers; and (b) Seller has not received any written or oral communication or notice from any such customer or supplier of any intention to terminate or materially and
adversely modify any existing contracts, work orders, services or other agreement or understanding with Seller.
2.15
Purchased Inventory. The Purchased Inventory consists of a quality and quantity usable and salable in the ordinary course of business, except for obsolete,
damaged, defective or slow-moving items that have been written off or written down to fair market value or for which adequate reserves have been established and identified as such in
the Disclosure Schedule. All Purchased Inventory is owned by Seller free and clear of all Liens, except for Permitted Liens, and no Inventory is held on a consignment basis.
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2.16

[Intentionally Omitted].

2.17
Broker's Fee. No broker, finder, agent or similar intermediary has acted on behalf of Seller in connection with this Agreement or the transactions contemplated
hereby, and there are no brokerage commissions, finders' fees or similar fees or commissions payable in connection herewith based on any agreement, arrangement or understanding
with Seller, or any action taken by or on behalf of Seller.
2.18
Export Control. Seller has at all times conducted its export transactions for the Products in accordance in all material respects with all applicable U.S. export and reexport controls, including the United States Export Administration Act and Regulations and all other applicable import/export controls in non-U.S. jurisdictions in which Seller or its
Affiliates conduct business.
2.19

FDA Regulatory Compliance and Compliance with other Laws.

(a) Except as disclosed in Section 2.19(a)(i) of the Seller Disclosure Schedule, each Product subject to the U.S. Food, Drug and Cosmetic Act (including the rules
and regulations of the FDA promulgated thereunder, the "FDA"), Canadian Medical Devices Regulation ("CMDR") SOR 98-282, Medical Devices Directive ("MDD")
93/42/ECC, or comparable applicable Laws and Regulations in any non-U.S. jurisdiction (each such product, a "Medical Device"), is being or has been developed,
manufactured, sold, licensed, imported for resale, tested, processed, labeled, stored, distributed and marketed in material compliance with all necessary Permits and other
applicable requirements under the FDA, CMDR, MDD and comparable laws in any non-U.S. jurisdiction, including those relating to premarket clearance or approval,
establishment registration, device listing, quality system regulation, good manufacturing practices, labeling, advertising, record keeping and filing of required reports. All
applicable technical files have been established and maintained and are in material compliance with the regulations. Section 2.19(a)(ii) of the Seller Disclosure Schedule lists the
Seller's 510(k) notifications and pre-market approval applications ("PMAs") for the Products, including Medical Devices. All of Products, including Medical Devices, in
commercial distribution which are marketed without such approvals or under a Letter to File basis are listed on Section 2.19(a)(iii) of the Seller Disclosure Schedule, together
with a statement describing the reasons why such products do not require formal market clearance. Seller is in compliance with all applicable requirements of the FDA, CMDR
and MDD relating to the maintenance of technical, clinical and other data generated prior to the Closing Date by Seller with respect to Medical Devices.
(b) Except as set forth in Section 2.19(b) of the Seller Disclosure Schedule, all product issues, incidents and complaints have been suitably investigated,
documented and managed, any applicable problem or vigilance reports have been filed, and any necessary recalls have been fully implemented.
(c) Section 2.19(c) of the Seller Disclosure Schedule identifies all internal audit reports (as required by 21 CFR Section 820.20) conducted by Seller relating to the
Business since January 1, 2013.
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(d) In Seller's reasonable judgment after due investigation, all reports, documents, claims, Permits and notices required to be filed, maintained or furnished with or
to the FDA or any other Governmental Entity by Seller for the Business have been so filed, maintained or furnished. All such reports, documents, claims, Permits and notices
were complete and accurate in all material respects on the date filed (or were corrected in or supplemented by a subsequent filing). All such reports, documents, claims, Permits
and notices have been provided or made available to Buyer.
(e) Except as disclosed in Section 2.19(e) of the Seller Disclosure Schedule, Seller has not received any FDA Form 483, notice of adverse finding, demand letters,
warning letters, untitled letters or other correspondence or notice from the FDA, or other Governmental Entity, (i) with respect to the Business alleging or asserting
noncompliance with any applicable Laws and Regulations or Permits; or (ii) contesting the premarket clearance or approval of, the uses of or the labeling or promotion of any
Products, including Medical Devices.
(f) No Permit issued to Seller with respect to the Business by the FDA or any other Governmental Entity has been limited, suspended, or revoked. Except as
disclosed in Section 2.19(f) of the Seller Disclosure Schedule, no medical device report (or its counterpart in non-U.S. jurisdictions) with respect to any Products, including
Medical Devices, has been reported by Seller to the FDA or other Governmental Entity, and no medical device report (or its counterpart in non-U.S. jurisdictions) with respect
to any Products, including Medical Devices, is under investigation by the FDA or other Governmental Entity.
(g) Except as disclosed in Section 2.19(g)(i) of the Seller Disclosure Schedule, Seller has not voluntarily or involuntarily initiated, conducted or issued, or caused
to be initiated, conducted or issued, any recall, field notifications, field corrections, market withdrawal or replacement, safety alert, warning, or "dear doctor" letter relating to an
alleged lack of safety, efficacy or regulatory compliance of any Products, including Medical Devices. Other than as set forth on Section 2.19(g)(ii) of the Seller Disclosure
Schedule, and after having used reasonably diligent efforts to discover such facts, Seller and its consultants, agents and employees know of no facts which would cause or are
reasonably likely to cause (i) the recall, market withdrawal or replacement of any Products, including Medical Devices; (ii) a change in the marketing classification or change in
the labeling of any Products, including Medical Devices, or (iii) a termination or suspension of the marketing of any Products, including Medical Devices.
(h) Except as disclosed in Section 2.19(h) of the Seller Disclosure Schedule, Seller has not received any written notice that the FDA or any other Governmental
Entity has (i) commenced, or threatened to initiate, any action to withdraw its premarket clearance or premarket approval or request the recall of any Products, including
Medical Devices, (ii) commenced, or threatened to initiate, any action to enjoin manufacture or distribution of any Products, including Medical Devices or (iii) commenced, or
threatened to initiate, any action to enjoin the manufacture or distribution of any Products, including Medical Devices, produced at any facility where any Products, including
Medical Devices, is manufactured, tested, processed, packaged or held for sale or (iv) identified any Products, including Medical Devices, non-compliance with reporting,
registration, labeling, good manufacturing practices, advertising and other requirements under the FDA or regulations of any Governmental Entity.
(i) Seller has not, with respect to the Business: (i) employed in any capacity any individual who has been debarred pursuant to the FDA; or (ii) committed any act,
made any statement or failed to make any statement that would breach the FDA's policy with respect to "Fraud, Untrue Statements of Material Facts, Bribery and Illegal
Gratuities," 56 Fed. Reg. 46191 (September 10, 1991), or any similar laws, rules, regulations or policies, whether under the jurisdiction of the FDA or a similar entity in any other
jurisdiction.
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(j) Seller has performed all of its services in connection with the Business in a manner consistent with, or in a manner that permits those to whom it provides
services to perform in a manner consistent with, all Federal, state and local requirements applicable to the conduct of clinical and nonclinical trials, and the submission of
applications for the approval of products, including the requirements of the Federal Food Drug and Cosmetic Act and its implementing regulations, particularly those found in
21 CFR Parts 50 (Protection of human subjects), 54 (Financial disclosure by clinical investigators), 56 (Institutional review boards), 58 (Good laboratory practice for nonclinical
laboratory studies), 312 (Investigational new drug application) 314 (Applications for FDA approval to market a new drug), all requirements applicable to the conduct of Good
Clinical Practices, the International Conference on Harmonization of Technical Requirements for Registration of Pharmaceuticals for Human Use and all other similar
international requirements.
(k) The Disclosure Schedule correctly lists each permit that is material to the operation of the Business as conducted immediately prior to the Closing, together
with the name of the Governmental Entity issuing such permit. Each Permit is valid and in full force and effect, is not in default in any material respect under, and, to Sellers'
knowledge, no condition exists that with notice or lapse of time or both would constitute a default under, any such permit and none of such permits will be terminated, become
terminable or otherwise be materially and adversely affected solely as a result of the transactions contemplated hereby. Seller has made all material filings with Governmental
Entities necessary to conduct and operate the Business as currently conducted or operated. Seller is in material compliance with all applicable Laws relating to the operation of
the Business.
(l) Neither Seller nor, to Sellers' knowledge, any director, officer, agent, employee or other person acting on behalf of Seller, has (i) used any corporate funds for
any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic
government official or employee from corporate funds, (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, or (iv) made any bribe,
unlawful rebate, payoff, influence payment, kickback or other unlawful payment. Neither Seller nor, to Sellers' knowledge, any director, officer, agent, employee or Affiliate of
Seller is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department; and the Sellers will not use the Purchase
Price, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person, for the purpose of financing the activities of any
Person currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department.
2.20
Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Section 2, Seller makes no representation or warranty, express or implied,
at law or in equity, in respect of any of its assets (including with respect to the Purchased Assets), liabilities, operations or the Business, including with respect to merchantability or
fitness for any particular purpose, and any such representations or warranties are hereby expressly disclaimed.
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SECTION 3
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller that the statements contained in this Section 3 are true and correct as of the Closing Date.
3.1
Organization. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has the corporate power
and authority to own, lease and operate its assets and to carry on its business as currently conducted and as proposed to be conducted.
3.2
Authority to Execute and Perform Agreement. Buyer has the full corporate power and authority to enter into, execute and deliver this Agreement and the other
Transaction Documents to which it is a party, and to perform fully its obligations hereunder and thereunder. The execution and delivery of this Agreement and the other Transaction
Documents, and the consummation of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate action on the part of Buyer. This
Agreement has been, and the other Transaction Documents when delivered at Closing will be, duly executed and delivered by Buyer and (assuming due execution by Seller, as
applicable) constitute valid and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms, except to the extent that enforceability thereof may be
limited by bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium and other similar Laws and Regulations affecting the enforcement of creditors' rights generally
and by general principles of equity.
3.3
Noncontravention. Neither the execution, delivery and performance of this Agreement and the other Transaction Documents by Buyer, nor the consummation by
Buyer of the transactions contemplated hereby or thereby will (a) violate or constitute a breach of any provision of its Certificate of Incorporation or By-laws, (b) require on the part of
Buyer any notice to or filing with, or any permit, authorization, consent or approval of, any Governmental Entity, (c) result in a breach of, constitute (with or without due notice or lapse
of time or both) a default under, result in the acceleration of obligations under, create in any party the right to terminate, modify or cancel, or require any notice, consent or waiver under,
any contract or instrument to which Buyer is a party or by which Buyer is bound or to which any of its assets is subject, (d) result in the imposition of any Lien upon any assets of
Buyer (other than liens required in connection with any credit facility to which Buyer or its direct or indirect parent companies is a party), or (e) violate any Order or Law or Regulation in
effect as of the Closing Date applicable to Buyer or any of its properties or assets (each of the events described in the foregoing clauses (a) through (e), a "Buyer Violation"), except
where Buyer Violation set forth in (b) or (e) would not have a material adverse effect on Buyer.
3.4
Broker's Fee. No broker, finder, agent or similar intermediary has acted on behalf of Buyer in connection with this Agreement or the transactions contemplated
hereby, and there are no brokerage commissions, finders' fees or similar fees or commissions payable in connection herewith based on any agreement, arrangement or understanding
with Buyer or any action taken by or on behalf of Buyer.
3.5
Availability of Funds. Buyer has, and will have as of the Closing, sufficient funds or investment assets available on an unconditional basis for Buyer to pay the
Closing Payment in accordance with Section 1.4 and to make all payments contemplated in accordance with Section 1.5. Buyer acknowledges and agrees that the obligations of Buyer
to effect the transactions contemplated by this Agreement and the other Transaction Documents are not conditioned upon the availability to Buyer or any of its Affiliates of any debt,
equity or other third-party financing in any amount whatsoever.
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SECTION 4
COVENANTS AND AGREEMENTS
4.1
Further Assurances. After the Closing, each of the Parties shall execute such documents, further instruments of sale, transfer, conveyance, assignment and
confirmation and other papers and take such further actions as may be reasonably required or desirable to effectively transfer, convey and assign to Buyer, and to confirm Buyer's title
to, all of the Purchased Assets being acquired hereunder, to put Buyer in actual possession and operating control of the Purchased Assets (except as otherwise contemplated with
respect to the Transition Supply Products in accordance with Section 4.7), to assist Buyer in exercising all rights with respect thereto and to carry out the purpose and intent of this
Agreement, including the release of liens on the Purchased Assets to the extent not effectively transferred on or prior to the Closing Date. Each Party shall use its respective reasonable
commercial efforts to take other such actions to ensure that, to the extent within its control or capable of influence by it, the transactions contemplated by this Agreement shall be fully
carried out in a timely fashion.
4.2
Consents and Waivers. To the extent that any lease, license, contract, agreement, sales or purchase order, Permit or right included in the Purchased Assets, or any
claim, right or benefit arising thereunder or resulting therefrom (each, an "Interest"), is not capable of being sold, assigned, transferred or conveyed without the authorization, approval,
consent or waiver of the issuer thereof or the other party or parties thereto, or any other Person, including a Governmental Entity (or if such Interest would be breached in the event of
an sale, assignment, transfer or conveyance without such authorization, approval, consent or waiver), this Agreement shall not, in the event such issuer or other Person shall object to
such assignment, constitute an assignment or conveyance thereof absent such approval consent or waiver. To the extent any of the authorizations, approvals, consents or waivers
referred to in this Section 4.2 have not been obtained as of the Closing, Seller shall use commercially reasonable efforts, at Seller's expense, to assist Buyer in obtaining all such
authorization, approvals, consents and waivers as necessary to consummate the transactions contemplated by this Agreement and the other Transaction Documents and to otherwise
comply with all applicable Laws and Regulations.
4.3
Filings, Notices and Authorizations from Governmental Entity. Seller shall use commercially reasonable efforts, at Buyer's expense, to assist Buyer in obtaining all
permits and other authorizations from any Governmental Entity, and to effect all registrations, filings and notices with or to any Governmental Entity, as necessary to consummate the
transactions contemplated by this Agreement and the other Transaction Documents and to otherwise comply with all applicable Laws and Regulations.
4.4
FDA Confirmation Agreement. Without limiting anything in Section 4.3, promptly following the Closing, (a) Seller and Buyer shall enter into a confirmation
agreement regarding the assignment to Buyer of the 510(k) notifications with respect to the Business, which confirmation agreement shall be substantially in the form attached hereto as
Exhibit F (the "FDA Confirmation Agreement"), and (b) Buyer shall make the appropriate filings to transfer ownership of such assets in the records of the United States Food and Drug
Administration.
4.5
Filing of Returns and Payment of Taxes. Seller shall prepare and file, or cause to be prepared and filed, with the appropriate authorities all Tax Returns and shall
pay, or cause to be paid, when due all Taxes relating to the ownership or operation of the Purchased Assets attributable to any taxable period (or portion thereof) which ends on or prior
to the Closing Date (the "Pre-Closing Tax Period"). Buyer shall prepare and file, or cause to be prepared and filed, with the appropriate authorities all Tax Returns, and shall pay, or
cause to be paid, when due all Taxes relating to the ownership or operation of the Purchased Assets attributable to any taxable period (or portion thereof) beginning after the Closing
Date (a "Post-Closing Tax Period"). In the event Seller makes a payment of any Tax related
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to the operation or ownership of the Purchased Assets for any Post-Closing Tax Period, Buyer shall promptly reimburse Seller for the amount of such payment. In the event that Buyer
makes a payment of any Tax related to the operation or ownership of the Purchased Assets for any Pre-Closing Tax Period, Seller shall promptly reimburse Buyer for the amount of such
payment. Both Buyer and Seller shall have access to each other's books and records at reasonable times for purposes of handling the foregoing tax matters and dealing with any
Liabilities or claims arising out of, or relating to, this Section 4.5. Any dispute with respect to the matters described in this Section 4.5 shall be resolved consistent with the procedures
set forth in Section 9.10 hereof.
4.6
Public Announcements. Seller and Buyer shall consult with each other before issuing any press release or otherwise making any written public statement with
respect to the transactions contemplated in this Agreement and the other Transaction Documents and shall not issue any such press release or make any such written public statement
prior to such consultation and approval by Seller and Buyer, except as may be required by applicable Law and Regulations (including a filing pursuant to Form 8-K).
4.7
Supply of Products During Manufacturing Transition Period. Seller shall have and maintain title in its possession, at Seller's sole cost, the Purchased Inventory set
forth on Schedule 1(B) hereto (each, a "Transition Supply Product"). With respect to the Transition Supply Products, from and after the Closing and until the end of the manufacturing
transition period under the Transition Services Agreement (the "Manufacturing Transition Period"), Seller shall be the sole and exclusive provider to Buyer of such Transition Supply
Products at the prices and on the terms and conditions set forth on Schedule 1(B) hereto, which prices shall take into account (A) for any transfer on or before December 31, 2016,
Seller's direct cost of direct material including direct labor and an overhead rate of twenty-nine percent (29%) of direct material and direct labor, and (B) for any transfer after December
31, 2016, Seller's standard cost of such Transition Supply Products as calculated consistent with past practice (collectively, the "Transfer Price"). Buyer and Seller further acknowledge
and agree that (I) following any partial transfer from Seller to Buyer of "Manufacturing Transition Services" permitted under Schedule 1(a).VIII of the Transition Services Agreement, if
Seller actually incurs any extraordinary increase in manufacturing costs (including increased labor costs and overhead costs) for the remaining products manufactured by Seller, and
any such increase is reasonably attributable to the partial transfer of such services, the parties shall negotiate in good faith to increase the applicable Transfer Price for any affected
products in order to reimburse Seller for such increases in manufacturing costs and (II) following any extension of "Inventory Services" or "Manufacturing Transition Services" beyond
December 31, 2016 in accordance with Section 5(a) of the Transition Services Agreement, Buyer shall reimburse Seller for all reasonable and documented extraordinary labor costs and
expenses (including retention bonuses and hiring and training expenses) actually incurred by Seller in connection with maintaining production of products during such extension
period (which payment shall be made in a lump sum at the end of such extension period (as and in the manner described in the second to last sentence of this Section 4.7). At any time
following the date on which Seller no longer provides any of the services listed under the heading "Customer Relations Services" in Schedule 1(a) of the Transition Services Agreement,
Buyer may, prior to the end of the Manufacturing Transition period and with the prior written consent of Seller (such consent not to be unreasonably withheld, conditioned or delayed),
assume full responsibility for the manufacture, sale and service of any Product, provided that (i) as a condition precedent to such assumption, not later than two (2) Business Days
following Buyer's written notice to Seller of its intention to effect such assumption, Buyer shall pay the Transfer Price with respect to all Transition Supply Product relating to the
Product for which such manufacture, sale and service is assumed (which payment shall be made in the manner described in the second to last sentence of this Section 4.7), and (ii) from
and after such assumption, Seller shall have no further obligations to Buyer with respect to such Product. Buyer shall also be responsible for normal manufacturing scrap costs in
accordance with historical averages incurred during the Manufacturing Transition Period. Seller shall invoice Buyer for
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such scrap costs following the end of each calendar month and provide Buyer with the appropriate documentation to support such charges. In addition to the Transfer Price, during the
Manufacturing Transition Period (but in any event not later than 180 days from Closing) Buyer shall pay Seller $19,000 per year (prorated on a monthly basis), which amount shall
represent full consideration for Seller providing customer service and direct-to-customer shipping of Transition Supply Products during the Manufacturing Transition Period (in each
case as described in the Transition Services Agreement). Buyer hereby agrees that during the Manufacturing Transition Period it shall not, nor shall it cause any of its Affiliates to,
purchase or otherwise acquire from any Person (other than Seller or any Affiliate of Seller designated in writing by Seller) any Transition Supply Product with respect to any Product for
which Seller is still responsible for the manufacture, sale and service thereof. Following the Manufacturing Transition Period, Buyer shall promptly pay to Seller the Transfer Price for all
remaining Transition Supply Products by wire transfer of immediately available funds into the single account designated in writing by Seller and Seller shall promptly transfer such
Transition Supply Products to Buyer. Upon completion of the Manufacturing Transition Period, Seller shall provide a list of Transition Supply Product to be transferred on such date,
together with an itemized invoice reflecting the applicable Transfer Price and Buyer shall deliver such amount to Seller by wire transfer of immediately available funds and shall, Buyer's
expense, arrange for the physical delivery of such Transition Supply Product.
4.8
Bankruptcy, Liquidation, and Dissolution of Buyer. Buyer shall maintain its corporate existence and shall not dissolve or commence any dissolution proceedings
during the Royalty Period. Buyer shall not commence a voluntary case under the U.S. federal bankruptcy laws or any other applicable bankruptcy, insolvency or similar law, or make an
assignment for the benefit of its creditors during the Royalty Period.
4.9
Certain Notices. Each Party shall give prompt notice (but in no event later than two (2) Business Days after such Party's discovery of the event or failure) to the
other Parties' knowledge of (a) any material failure by such Party to comply with or satisfy any covenant or agreement hereunder; provided, however, that the delivery of any notice
pursuant to this Section 4.9 shall not limit or otherwise affect the remedies available to the parties hereunder, (b) any written notice or other communications from any Person alleging
that the consent of such Person is or may be required in connection with the transaction contemplated in this Agreement or the Transaction Documents; (c) any written notice or other
communication from any governmental authority in connection with the transactions contemplated in this Agreement or the other Transaction Documents; or (d) any action, suits,
claims, investigations or proceedings commenced or threatened in writing against, relating to or involving or otherwise affecting the Business or that relate to the consummation of the
transactions contemplated in this Agreement and the other Transaction Documents.
4.10

Certain Inventory of Seller; Non-Exclusive Business IP.

(a) Seller and Buyer acknowledge and agree that certain of the inventory that comprises a portion of the Purchased Assets bears or, upon Buyer manufacturing
certain products in connection with the Business will bear, CASMED Trademarks. Subject to the terms and conditions set forth in this Section 4.10, CASMED hereby grants to
Buyer, for a period of the earlier of (i) the Manufacturing Transition Period or (ii) the sale of all inventory of products bearing any of the CASMED Trademarks, an irrevocable,
worldwide, perpetual, non-exclusive, non-transferable, royalty-free license to use the CASMED Trademarks for the sole purpose of exporting, displaying, advertising,
marketing, distributing, offering for sale or selling such inventory. Seller acknowledges and agrees that all Products manufactured during the Manufacturing Transition Period
may not be sold prior to the conclusion of that period and the foregoing license shall nonetheless continue to be in effect solely with respect to such Products for up to an
additional thirty (30) days. While in no way limiting the foregoing limited license right,
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Buyer shall use commercially reasonable efforts to remove the CASMED Trademarks from the inventory of products bearing such name as soon as reasonably practicable (and
in any event not later than the termination of the foregoing license). Buyer shall make no other use of the CASMED Trademarks, except as otherwise expressly stated herein or
agreed to by the Parties. Buyer acknowledges and agrees that the rights granted to Buyer pursuant to this Section 4.10 are license rights only, and nothing contained in this
Agreement constitutes or shall be construed to be an assignment of any or all of CASMED's rights in the CASMED Trademarks. Buyer shall not at any time during the period
of time during which any such inventory is in Buyer's possession, custody or control do or cause to be done any act or thing challenging, contesting, impairing, invalidating,
or tending to impair or invalidate any of CASMED's rights in the CASMED Trademarks or any registrations derived from such rights.
(b) For the sole purpose of importing, exporting, displaying, advertising, marketing, promoting, distributing, offering for sale or selling products in connection
with the Business, Seller grants an irrevocable, worldwide, perpetual, non-exclusive, non-transferable, royalty-free license to use (i) any Non-Exclusive Business IP (other than
the CASMED Trademarks which shall be governed pursuant to Section 4.10(a)) that is necessary for the Business or any of the Purchased Assets (but only to the extent that
Seller is permitted to grant such license) and (ii) any Exclusive Business IP that have not been conveyed, for any reason, to Buyer in accordance with Section 1.1 on the
Closing Date.
(c) Seller and Buyer acknowledge and agree that nothing in this Section 4.10 shall limit or otherwise restrict any rights or obligations of any party under the
Transition Services Agreement or any other Transaction Document.
4.11
Jointly Used Assets. With respect to any assets of the Business that are not transferred from Seller to Buyer as Purchased Assets in accordance with Section 1.1,
but that are necessary to operate the Business as currently operated by Seller, other than the office equipment (including computer hardware and software) used by Seller to provide
administrative support to the Business from CASMED's offices in Branford, Connecticut (collectively, "Necessary Non-Transferred Assets"), Seller hereby grants to Buyer an
irrevocable, worldwide, perpetual, non-exclusive, non-transferable, royalty-free license to use such Necessary Non-Transferred Assets in order to enable Buyer to operate the Business.
4.12
Transfer of Possession of Assets. In order to facilitate a timely transfer of possession of the Purchased Assets to Buyer after the Closing, promptly following
receipt of written instructions from Buyer, Seller shall make available, during Seller's normal business hours, any and all tangible Purchased Assets for pickup by one or more carriers
designated by Buyer. Risk of loss and damage to any such Purchased Assets shall pass to Buyer upon pickup by such designated carrier(s). Seller shall also take such actions as may
be reasonably requested by Buyer to facilitate a timely transfer of any intangible Purchased Assets to Buyer after the Closing.
4.13
Power of Attorney. Effective upon the Closing, Seller hereby irrevocably appoints Buyer and its successors, agents and assigns as its true and lawful attorney, in
its name, place and stead, with power of substitution, to take any action relating to any Exclusive Business IP and to execute any instrument which Buyer may deem necessary or
advisable to (i) demand and receive any and all Exclusive Business IP and to make endorsements and give receipts and releases for and in respect of the same; (ii) to institute, prosecute,
defend, compromise and/or settle any and all legal proceedings with respect to the Exclusive Business IP; and (iii) to make any filings required to transfer any of such Exclusive
Business IP. The foregoing power of attorney is a special power of attorney coupled with an interest and is irrevocable.
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SECTION 5
INDEMNIFICATION
5.1
Survival. All representations, warranties, covenants and agreements set forth herein shall survive the execution and delivery hereof and the Closing hereunder,
subject to the limitations set forth in Section 5.5.
5.2
Obligation of Seller to Indemnify. After the Closing Date, Seller shall indemnify, defend and hold harmless Buyer (and its directors, officers, employees, agents,
Affiliates and assigns) from and against all losses, liabilities, damages, deficiencies, costs or expenses, including interest and penalties imposed or assessed by any judicial or
administrative body and reasonable attorneys' fees, whether or not arising out of Third Party Claims (as such term is defined below), and including all amounts paid in investigation,
defense or settlement of the foregoing pursuant to this Section 5 ("Losses") resulting from, based upon or relating to:
(a) any misrepresentation or breach, as of the Closing Date, of any representation or warranty of Seller contained in this Agreement, the Seller Disclosure
Schedule, the other Transaction Documents or any other agreement or instrument furnished by Seller to Buyer pursuant to this Agreement or the other Transaction
Documents;
(b) any failure to perform any covenant or agreement of Seller contained in this Agreement, the other Transaction Documents or any agreement or instrument
furnished by Seller to Buyer pursuant to this Agreement or the other Transaction Documents;
(c) any Excluded Assets or Excluded Liabilities (which, without limiting the general nature of the foregoing, shall include any claims by employees, former
employees or consultants of Seller or the Business arising before or relating to the Closing (including claims for severance or severance-type payments);
(d) the negligent acts or omissions of Seller in connection with the operations of the Business prior to the Closing or any Third Party Claim to the extent relating
to the operations of the Business prior to the Closing, in each case regardless of whether such Losses occur post-Closing (but not including ordinary-course warranty claims);
and
(e) the failure to pay any pre-Closing Taxes or similar charges relating to the operations of the Business on or prior to the Closing Date (including any interest or
penalties arising after the Closing Date and relating to Taxes accruing on or prior to the Closing Date.
5.3
Obligation of Buyer to Indemnify. After the Closing Date, Buyer shall indemnify, defend and hold harmless Seller (and its directors, officers, employees, agents,
Affiliates and assigns) from and against all Losses resulting from, based upon or relating to:
(a) any misrepresentation or breach, as of the Closing Date, of any representation or warranty of Buyer contained in this Agreement, the other Transaction
Documents or any other agreement or instrument furnished by Buyer to Seller pursuant to this Agreement or the other Transaction Documents;
(b) any failure to perform any covenant or agreement of Buyer contained in this Agreement, the other Transaction Documents or any agreement or instrument
furnished by Buyer to Seller pursuant to this Agreement or the other Transaction Documents;
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(c) any Assumed Liabilities;
(d) the negligent acts or omissions of Buyer in connection with the operations of the Business following the Closing or any Third Party Claim to the extent
relating to the operations of the Business following the Closing;
(e) the failure to pay any post-Closing Taxes or similar charges relating to the operations of the Business from and after the Closing Date; and
(f) any other liabilities in connection with, relating to or arising from the operation of the Business by Buyer following the Closing.
5.4

Assertion of Claims.

(a) Notice of Claim. Promptly after receipt of notice of any Losses for which an indemnified Party may seek indemnification under Section 5.2 or 5.3, it shall give
written notice thereof to the indemnifying Party demanding payment of an indemnification claim arising under Section 5.2 or 5.3 (a "Demand"). Such Demand shall describe in
reasonable detail the nature of the claim, an estimate of the amount of Losses attributable to such claim and the basis of the indemnified party's request for indemnification
under this Agreement. No delay on the part of the indemnified Party in notifying the indemnifying party shall relieve the indemnifying party from any obligation hereunder or
otherwise except to the extent the indemnifying Party shall have been materially prejudiced by such failure.
(b) Response to a Demand. The indemnifying Party may reply to a Demand made under Section 5.4(a) hereof by written notice given to the indemnified Party,
which notice shall state whether the indemnifying Party agrees or disagrees that the claim asserted by the indemnified party is a valid claim under this Agreement and agrees or
disagrees with respect to the amount of the Losses in such Demand. If within fifteen (15) calendar days after receipt of the Demand (the "Indemnity Notice Period") the
indemnifying Party does not give to the indemnified party a notice disputing such Demand specifying the nature and amount of such dispute or if the indemnifying party gives
notice that such Demand is uncontested, then the indemnifying Party shall deliver payment to the indemnified party in cash an amount equal to the value of the Losses stated
in the Demand within the fifteen (15) calendar days of the earlier of expiration of such Indemnity Notice Period or notice that the Demand is uncontested. If the notice from the
indemnifying Party admits that a portion of the Demand is a valid claim under Section 5.2 or 5.3 of this Agreement and the remaining portion of the Demand is disputed, then
the indemnifying Party shall pay to the indemnified party in cash an amount equal to the value of the Losses as are allocable to mutually agreed upon Losses within the fifteen
(15) calendar days of delivery of such notice from the indemnifying Party and the disputed portion of such Demand shall be resolved in accordance with Section 5.4(c).
(c) Disputed Claims. If the notice given by the indemnifying Party as provided in Section 5.4(b) hereof disputes the claim or claims asserted in the Demand by the
indemnified party or the amount of Losses thereof within the Indemnity Notice Period (a "Disputed Claim"), then the Demand shall be treated as a Disputed Claim and
adjudicated in accordance with Section 9.10 hereof.
(d) Third Party Claims. Promptly after receipt of any assertion of Losses by any third Person ("Third Party Claims") that might give rise to any Losses for which
indemnification may be sought pursuant to Section 5.2 or 5.3, the indemnified Party shall promptly give written
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notice to the indemnifying party of such Third Party Claim (a "Notice of Third Party Claim"), stating the (i) nature, basis and facts giving rise to such Third Party Claim, (ii) the
amount of Losses or the estimated amount thereof to the extent feasible, and (iii) the amount of liability asserted against the indemnifying party by reason of the Third Party
Claim. Such Notice of Third Party Claim shall be accompanied by copies of all relevant documentation with respect to such Third Party Claim, including any summons,
complaint or other pleading that may have been served, any written demand or any other document or instrument. Notwithstanding the foregoing, the failure to provide notice
as aforesaid to the indemnifying Party will not relieve the indemnifying party from any liability which it may have to the indemnified party under this Agreement or otherwise
except to the extent the indemnifying party shall have been materially prejudiced by such failure.
(e) Defense of Third Party Claims. The indemnifying Party may elect to defend and control any Third Party Claim with counsel of its own choosing, reasonably
acceptable to the indemnified Party, within ten (10) Business Days after receipt of the Notice of Claim by the indemnifying party (the "Election to Defend"), and shall act
reasonably and in accordance with its good faith business judgment in handling such Third Party Claim, provided that (i) the indemnifying Party may not enter into or make
any settlement, compromise, admission or acknowledgement of the validity of any Third Party Claim or any liability in respect thereof without the written consent of the
indemnified Party, which consent shall not be unreasonably withheld, conditioned or delayed unless such settlement or compromise (i) involves only the payment of money
damages by the indemnifying Party, and does not impose an injunction or other equitable relief upon the indemnified Party, (ii) includes an unconditional term by each claimant
or plaintiff to each indemnified Party of a release from all liability in respect of such Third Party Claim and (iii) would not result in the finding or admission of any violation of
law or the finding or admission of any fact that, in the indemnified Party's reasonable judgment, is counter to the indemnified Party's interests. The indemnifying Party shall
diligently and actively defend any Third Party Claim. Seller shall maintain reasonable product liability insurance with respect to Third Party Claims that may arise from or relate
to Products sold prior to the Closing Date and shall cause Buyer to be named as an additional insured on any such policy.
(f) If the indemnifying Party chooses not to defend any Third Party Claim by failure to deliver the Election to Defend, the indemnified party may defend against
such Third Party Claim and consent to the entry of any judgment or enter into any settlement with respect to the Third Party Claim in any manner it may reasonably deem
appropriate and seek indemnification pursuant to this Section 5 for Losses resulting from such Third Party Claim in accordance with Section 5.2 or 5.3. In addition, if the
indemnifying Party has assumed defense of the Third Party Claim in which both the indemnifying Party and the indemnified Party are parties or potential parties and either the
indemnifying Party or the indemnified Party reasonably determines with advice of counsel that (A) there may be one or more legal defenses available to it that are different from
or additional to those available to the other party, (B) that a potential or actual conflict of interest between such Parties may exist in respect of such Third Party Claim or (C) the
employment of separate counsel shall have been authorized in writing by such indemnifying Party in connection with the defense of such Third Party Claim, then the
indemnified Party shall be entitled to retain separate legal counsel and submit the fees and expenses of such counsel as part of a Demand for Indemnification pursuant to
Section 5.2 or 5.3, as applicable. Notwithstanding the foregoing, the indemnified Party shall at all times have the right to fully participate in such defense at its own expense
directly or through counsel; provided that the indemnified Party may not enter into or make any settlement, compromise, admission or acknowledgement of the validity of any
Third Party Claim or any liability in respect thereof without the written consent of the indemnifying Party, which consent shall not be unreasonably withheld. The Parties shall
make available to each other and their counsel and accountants all books and records and information relating to any Third Party Claim, keep each other fully apprised as to the
details and progress of all proceedings relating thereto and render to each other such assistance as may be reasonably required for the proper and adequate defense of any
Third Party Claim.
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(g) The indemnifying Party shall not be entitled to control (but shall be entitled to participate at its own expense in the defense of), and the indemnified Party shall
be entitled to have sole control over, the defense or settlement, compromise, admission, or acknowledgment of, and the indemnifying Party shall pay the attorneys' fees and
expenses of the Indemnified Party with respect to, any Third Party Claim (i) as to which the indemnifying party fails to assume the defense within a reasonable period of time
(but no later than ten (10) Business Days upon sending of the Demand by the indemnified Party) or by failure to meet the conditions specified in this Section 5.4; (ii) as to
which the indemnifying Party has failed or is failing to reasonably prosecute or defend such claim, (iii) to the extent the Third Party Claim seeks an order, injunction, or other
equitable relief against the indemnified Party or (iv) if the indemnifying Party does not irrevocably agree in writing to all damages, subject to the limitations set forth in Section
5.5, arising out of or related to such claim or demand or obligations of the indemnifying Party pursuant hereto and subject to indemnification hereunder.
(h) Payments by Seller under this Section 5 shall first be applied from the Escrow Account in a manner consistent with the Escrow Agreement.
5.5
Limitation on Indemnification. Notwithstanding anything else in this Agreement to the contrary (other than with respect to Section 9.6(b)), the obligations of the
Party providing an indemnification hereunder to indemnify the party receiving such indemnification shall be subject to the following limitations:
(a) Time Limitations on Claims. No claim for indemnification may be made pursuant to Section 5.2(a) or Section 5.3(a) following the eighteen (18) month period
following the Closing Date, except that:
(i) any claim based on any inaccuracy or breach of the representations made in Section 2.7 (Tax Matters) and claims for indemnification for Tax Claims under
Section 4.5 may be made until thirty (30) days after the expiration of the applicable statutes of limitation; and
(ii) any claim based on any inaccuracy or breach of the representations made in Section 2.1 (Organization), Section 2.2 (Authority to Execute and Perform
Agreements), Section 2.3(a) (Noncontravention), Section 2.9 (Properties; Title to Assets), Section 3.1 (Organization), Section 3.2 (Authority to Execute and Perform Agreements) or
Section 3.3(a) (Noncontravention) shall survive until the six (6) year anniversary of the Closing Date;
(iii) to the extent that any claim based on inaccuracy or breach of the representations made under Section 5.2 or Section 5.3 are covered under clauses (i) or (ii)
above, then the Expiration Date for such claims shall be as set forth in such clauses and shall not be limited to eighteen (18) months.
Each of the respective dates set forth above are referred to herein as an "Expiration Date" with respect to the applicable claim. Each of the claims referred to above in clauses (i) or (ii)
above relating to Section 2.1 (Organization and Qualification), Section 2.2 (Authority to Execute and Perform Agreements), Section 2.3(a) (Noncontravention), Section 2.7 (Tax Matters),
Section 2.9 (Properties; Title to Assets), Section 3.1 (Organization), Section 3.2 (Authority to Execute and Perform Agreements) or Section 3.3(a) (Noncontravention) shall be referred to
as a "Fundamental Claim".
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(b) Ceiling on Claims for Losses. The maximum aggregate liability of Seller for indemnification under Section 5.2(a) hereof will not exceed $670,000 (the "Cap").
The maximum aggregate liability of Buyer for indemnification under Section 5.3(a) hereof will not exceed the Cap. Notwithstanding the foregoing, the Cap shall not apply to
any Fundamental Claim. The maximum aggregate amount of liability of Seller for all indemnification hereunder will not exceed the Purchase Price. The maximum aggregate
amount of liability of Buyer for all indemnification hereunder will not exceed the Purchase Price.
(c) Threshold on Losses. No Losses may be paid pursuant to Section 5.2(a) or Section 5.3(a) unless and until the aggregate claim for such Losses exceeds
$50,000 (the "Deductible"), at which point the indemnifying Party shall be liable for all Losses in excess of the Deductible amount. Notwithstanding the foregoing, the
Deductible shall not apply to any Fundamental Claim.
(d) Fraud Exception. Notwithstanding anything contained herein to the contrary, there shall be no maximum liability or limit on the amount of any Losses for
which Seller or Buyer shall be responsible for hereunder due to any intentional, willful or fraudulent breach by Seller or Buyer, respectively, of any covenants, obligations, or
representations or warranties hereunder.
5.6
Insurance Proceeds. The amount of any Losses for which indemnification is provided under this Section 5 shall be decreased by the amount of any insurance
benefits and proceeds (net of any deductibles and increases in insurance premiums resulting therefrom) actually recovered by any indemnified Party from any third Person (collectively,
"Insurance Benefits").
5.7
Third Party Payments; Tax Benefits. The amount of any Losses for which indemnification is provided under this Section 5 shall be decreased by (a) the amount of
any indemnification, contribution or other similar payment actually recovered by the indemnified Party or any Affiliate thereof from any third Person with respect thereto and (b) the net
Tax benefit or refund actually received, if any, by the applicable indemnified Party or any Affiliate thereof as a result of such Loss; provided, however, that for the purposes of
calculating such net Tax benefit or refund, there shall be no adjustment for the present value of any Tax benefits or refund. Any such amounts or benefits received by an indemnified
Party or any Affiliate thereof with respect to any Loss after it has received an indemnity payment hereunder shall be promptly paid over to the indemnifying Party; provided that the
total amount of such Losses has been fully ascertained such that no further Losses are foreseeable in relation to the underlying events and such total amount has been recovered by
the indemnified Part; provided, further, that the indemnified Party shall not be obligated to pay over any such amount in excess of the amount paid by the indemnifying Party to the
indemnified Party with respect to such Loss.
5.8
Exclusive Remedy. Except for such equitable remedies as may be available to enforce any of the provisions of this Agreement (including specific performance or
injunctive relief), if the Closing occurs, the remedies under this Section 5 are the Parties' sole and exclusive remedies, each against the other, with respect to matters arising under or
relating to this Agreement of any kind or nature. Notwithstanding the foregoing, this Section 5.8 shall not apply in respect of any claim of fraud or willful misconduct, including any tort
claim or cause of action based upon, arising out of or related to any intentional misrepresentation made in or in connection with this Agreement or as an inducement to enter into this
Agreement.
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5.9
No Special Damages, Etc. No Party shall have any liability for any special, exemplary, punitive or consequential damages (including loss of profit or revenue)
suffered or incurred by any other Party.
5.10
Mitigation. Each of the Parties agrees to take all commercially reasonable steps to mitigate their respective Losses, with the obligation to mitigate to commence,
respectively, within a reasonable time after the Party's knowledge of the relevant event or condition which would give rise to any Losses that are indemnifiable hereunder, in each case
solely to the extent required by applicable Laws or Regulations.
5.11
Subrogation. Upon making any payment to the indemnified Party for any Losses pursuant to this Section 5, and to the extent that the total amount of such
Losses has been fully ascertained such that no further Losses are foreseeable in relation to the underlying events and such total amount has been recovered by the indemnified Party,
the indemnifying Party shall be subrogated, to the extent of such payment, to any rights which the indemnified Party may have against any third Person with respect to such Losses to
which such payment relates and the indemnified Party shall assign, upon request, any such rights to the indemnifying Party.
5.12
Tax Treatment. The Parties shall treat all payments made by or deemed to be made by the indemnifying party under this Section 5 as adjustments to the Purchase
Price paid hereunder unless otherwise required by applicable law.
SECTION 6
CONFIDENTIALITY
6.1
Confidentiality. Each Party recognizes that it has acquired and will acquire Confidential Information provided by the other Party or its Affiliates, and is in
possession of Confidential Information of or relating to the other Party, the use or disclosure of which could cause the other Party substantial losses and damages that could not be
readily calculated and for which no remedy at law would be adequate. Accordingly, each Party covenants and agrees that it will not at any time, except in performance of its obligations
to the other Party, directly or indirectly, use, disclose or publish, or permit other Persons (including Affiliates of the other Party) to disclose or publish, any Confidential Information, or
use any such information in a manner detrimental to the interests of the other Party, unless (a) such information becomes generally known to the public through no fault of the receiving
Party, (b) the receiving Party is advised that disclosure is required by regulation, law or order of any Governmental Entity of competent jurisdiction, including requirements under
securities laws and regulations, or (c) the receiving Party reasonably believes that such disclosure is required in connection with the defense of a lawsuit against the receiving Party;
provided that, prior to disclosing any information pursuant to clause (b) or (c) above, such Party shall give prior written notice thereof to the other Party and provide the other Party
with the opportunity to contest or limit such disclosure and shall cooperate with efforts to prevent such disclosure, at the other Party's expense. Neither Party shall divulge, disclose or
communicate to others in any manner whatsoever, information or statements which disparage or are intended to disparage the other Party. Any confidentiality agreement between
Seller and Buyer shall be deemed superseded by this Section 6.1 as of the Closing.
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SECTION 7
NON-COMPETITION
7.1
Non-Competition. For a period of five (5) years after the Closing Date, Seller shall not, directly or indirectly, develop, market or sell any product that competes with
any Product in any country in the world in which Seller conducted the Business during the two (2) years before the Closing Date. Notwithstanding the foregoing: (y) Seller may sell
Products as requested by Buyer, whether under the Transition Services Agreement or otherwise; and (z) nothing set forth in this Section 7.1 shall be deemed to be binding on any
Person acquiring control of Seller following the date hereof or any Person acquiring, directly or indirectly, all or substantially all of the assets of Seller. For the purposes of the
foregoing sentence, "control" means (A) the possession, directly or indirectly, of the power to direct the management or policies of a Person, whether through ownership of voting
securities, by contract or otherwise; or (B) the ownership, directly or indirectly, of at least fifty percent (50%) of the voting securities or other ownership interests of a Person.
SECTION 8
DEFINITIONS
In addition to terms defined elsewhere in this Agreement, the following terms when used in this Agreement shall have the respective meanings set forth below:
"Action" means any claim, demand, action, cause of action, chose in action, right of recovery, right of set-off, suit, arbitration, inquiry, proceeding or investigation by or before
any Governmental Entity.
"Affiliate" means, with respect to a specified Person, any other Person which, directly or indirectly through one or more intermediaries, controls, is controlled by or is under
common control with such Person.
"Business Day" means any day other than a Saturday, Sunday or other day on which banks in New York, New York are closed for business as a result of a federal, state or
local holiday.
"CASMED Trademarks" means the following trademarks and trade names: "CAS," "CASMED," "CAS Medical" and "CAS Medical Systems" which comprises all of the NonExclusive Business IP trademarks jointly used by the Business.
"Code" shall mean the Internal Revenue Code of 1986, as amended.
"Confidential Information" shall mean (i) the provisions of this Agreement, the other Transaction Documents and any other agreements, documents or instruments delivered in
connection with the transactions contemplated hereby and thereby, (ii) any discussion or negotiations, any of the terms, conditions or other facts, relating to the this Agreement, the
other Transaction Documents and the transactions contemplated hereby and thereby, including the status hereof or thereof, and (iii) all information acquired in connection with this
Agreement and the other Transaction Documents and the transactions contemplated hereby and thereby that is not generally available to the public with respect to the Business or
Buyer's present or future business, operations, services, research, inventions, discoveries, drawings, designs, plans, processes, models, technical information, facilities, methods, trade
secrets, copyrights, software, source code, systems, patents, procedures, manuals, specifications, any other intellectual property, confidential reports, price lists, pricing formulas,
customer lists, financial information (including the revenues, costs, or profits associated with any of the Business or Buyer's services), business plans, lease structure, projections,
prospects, opportunities or strategies, acquisitions or mergers, advertising or promotions, personnel matters, legal matters, any other confidential and proprietary information, and any
other information not generally known outside Seller or Buyer or their
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respective Affiliates relating (a) to the Business, (b) to Buyer or (c) to Seller, but excludes any information already properly in the public domain. "Confidential Information" also
includes confidential and proprietary information and trade secrets that third parties entrust to Buyer's or Seller's confidence. Upon the Closing, Confidential Information relating to the
Business shall be Confidential Information of Buyer, and not of Seller.
"Escrow Account" means the account managed by the escrow agent under the Escrow Agreement.
"Escrow Agreement" means that certain escrow agreement, dated as of the Closing Date, by and among the Parties and the applicable escrow agent, substantially in the form
attached hereto as Exhibit E.
"GAAP" means United States generally accepted accounting principles and practices in effect from time to time consistently applied in accordance with Seller's historical
practice (for the avoidance of doubt the phrase "in accordance with Seller's historical practice" in this definition recognizes that the preparation of financial statements in conformity
with GAAP requires that the preparer make estimates and otherwise exercise discretion in preparing such financial statements but does not permit the use of non-GAAP accounting
principles).
"Governmental Entity" means any federal, state, regional, provincial, county, city, municipal, whether foreign or domestic, court, arbitrator or other tribunal, or governmental,
regulatory, legislative or administrative body.
"Indebtedness" means, with respect to any Person, (a) all indebtedness of such Person, including the principal amount thereof or, if applicable, the accreted amount thereof
and the amount of accrued and unpaid interest thereon) whether or not contingent, for borrowed money, (b) all obligations of such Person for the deferred purchase price of property.
assets or services, (c) all indebtedness secured by a purchase money mortgage or other Lien to secure all or part of the purchase price of property subject to such Lien, (d) all
indebtedness created or arising under any conditional sale or other title retention agreement with respect to property acquired by such Person (even though the rights and remedies of
Seller or lender under such agreement in the event of default are limited to repossession or sale of such property), (e) all obligations of such Person as lessee under leases that have
been or should be, in accordance with GAAP, recorded as capital leases or liability, (f) all obligations, contingent or otherwise, of such Person under acceptance, letter of credit or
similar facilities, (g) all obligations of such Person to purchase, redeem, retire, decease or otherwise acquire for value any securities of such Person or any warrants, rights or options to
acquire such securities, (h) all indebtedness of others referred to in clauses (a) through (f) above guaranteed directly or indirectly in any manner by such Person, or in effect guaranteed
directly or indirectly by such Person through an agreement to pay or purchase such indebtedness or to advance or supply funds for the payment or purchase of such indebtedness, or
otherwise to assure a creditor against loss.
"IRS" shall mean the United States Internal Revenue Service.
"Joint Venture" means any Person that is not a Subsidiary and in which a Person or one or more Subsidiaries owns an equity interest (other than equity interests held for
passive investment purposes which are less than 10% of any class of the outstanding voting securities or other equity of any such entity).
"Laws and Regulations" means all laws, statutes, ordinances, rules, regulations policies, and Orders of any Governmental Entity.
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"Liabilities" means any and all debts, liabilities, obligations or commitments of any kind or nature, whether accrued or fixed, absolute or contingent, matured or unmatured,
disputed or undisputed, liquidated or unliquidated or determined or determinable, including those arising under any Laws and Regulations (including any Tax Law), Action or Order, or
any contract.
"Liens" means any claim, mortgage, pledge, security interest, attachment, encumbrance, lien (statutory or otherwise), or charge of any kind (including any agreement to give
any of the foregoing).
"Litigation" means any civil, criminal or administrative action, cause of action, suit, arbitration, claim, complaint, investigation, inquiry, demand, demand letter, notices of
violation or proceeding, whether at law or at equity, before or by any Governmental Entity.
"Order" shall mean any judgment, order, writ, injunction, ruling, stipulation, determination, award or decree of or by, or any settlement under the jurisdiction of, any
Governmental Entity.
"Person" means any natural person, corporation, limited liability company, unincorporated organization, partnership, association, joint stock company, joint venture, trust or
any other entity.
"Products" shall mean the products listed on Schedule 1(A) hereto, which shall include any products of Seller relating to the Business that are in development as of the date of
Closing.
"Responsible Officer" means the president, executive vice president, senior vice president, vice president or chief financial officer of a Party.
"Securities Act" means the Securities Act of 1933, as amended.
"Seller Material Adverse Effect" means any circumstance, change or effect that, individually or in the aggregate, (a) is materially adverse to the business, operations, assets or
liabilities, results of operations or the condition (financial or otherwise) or prospects of the Business, (b) materially and adversely affects the ability of Buyer to operate or conduct the
Business in the manner in which it is currently operated or conducted by each Seller; or (c) materially and adversely affects the ability of Seller to timely consummate the transactions
contemplated by this Agreement and the other Transaction Documents.
"Subsidiary" means any Person with respect to which a specified Person (or a Subsidiary thereof) (i) is a general partner or (ii) owns a majority of the voting equity securities or
has the power to vote or direct the voting of sufficient securities to elect a majority of the board of directors or similar governing body.

SECTION 9
MISCELLANEOUS
9.1
Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally, sent by nationally recognized
overnight courier services, sent by email or facsimile transmission with confirmation retained or sent by certified, registered or express mail, postage prepaid. Any such notice shall be
deemed given when so delivered personally, received the next day (if sent by an overnight courier service) or sent by facsimile transmission with confirmation retained or, if mailed, two
(2) days after the date of deposit in the United States mail, as follows:

30

If to Buyer to:

Trinity Medical Devices Inc.
160 Littleton Road
Suite 204
Parsippany, NJ 07054
Attn: John Easom
Telephone: (973) 265-0766
Facsimile: (844) 329-8634
Email: jeasom@trinitymdi.com
and:
Trinity Medical Devices Inc.
160 Littleton Road
Suite 204
Parsippany, NJ 07054
Attn: Benn Vennesland
Telephone: (973) 265-0766
Facsimile: (844) 329-8634
Email: bvennesland@trinitymdi.com

With a copy to:

Jay Sturm
Attorney at Law
1004 Westwood Avenue
Staten Island, NY 10314
Phone: (917) 655-3579
Email: jayjsturm@gmail.com

If to Seller:

Thomas M. Patton, President and CEO
CAS Medical Systems, Inc.
44 East Industrial Road
Branford, Connecticut 06405
Telephone: (203) 315-6311
Facsimile: (203) 488-9438
Email: tpatton@CASMED.com

With a copy to:

Wiggin and Dana LLP
Two Stamford Plaza
281 Tresser Boulevard
Stamford, CT 06901
Attn: Michael Grundei, Esq.
Telephone: (203) 363-7600
Facsimile:
(203) 363-7676
Email: mgrundei@wiggin.com

Any Party may by notice given in accordance with this Section 9.1 to the other Party designate another address or Person for receipt of notices hereunder.
9.2
Entire Agreement. This Agreement (including the Exhibits and Schedules (including the Seller Disclosure Schedules) hereto) and any collateral agreements
executed in connection with the consummation of the transactions contemplated herein contain the entire agreement among the Parties with respect to the purchase of the Business and
the Purchased Assets and related transactions, and supersedes all prior agreements, written or oral, with respect thereto, including the Letter of Intent among Buyer and Seller dated
June 30, 2015.
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9.3
provisions.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without regard to its conflict of law

9.4
Rules of Construction. The Parties hereto agree that they have been represented by counsel during the negotiation and execution of this Agreement and,
therefore, waive the application of any law, regulation, holding or ruling of construction providing that ambiguities in an agreement or other document will be construed against the
Party drafting such agreement or document.
9.5
Binding Effect; No Assignment; No Third-Party Beneficiaries. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective
successors and permitted assigns. This Agreement is not assignable without the prior written consent of the other Party hereto, provided, however, that Buyer may assign this
Agreement to any of its Affiliates without Seller's consent; provided further that any such assignee shall assume in writing all of Buyer's obligations hereunder and that no such
assignment shall relieve Buyer of any of its obligations hereunder. Nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person or entity any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
9.6

Fees and Expenses.

(a) Except as otherwise set forth herein, Buyer, on the one hand, and Seller, on the other, shall bear their respective expenses incurred in connection with the
preparation, execution and performance of this Agreement and the transactions contemplated hereby, including all fees and expenses of agents, advisors, representatives,
counsel and accountants.
(b) Notwithstanding anything to the contrary set forth in Section 5.5, any attorneys' fees and expenses incurred by a Party in connection with the enforcement of
this Agreement or the transactions contemplated hereby, including any enforcement relating to indemnification rights under Section 5, shall be borne by the non-Prevailing
Party and the deductible or maximum limitations set forth in Sections 5.5(a), 5.5(b) or 5.5(c) shall not apply to this 9.6(b). "Prevailing Party" shall mean the prevailing party as
determined by a court of competent jurisdiction.
9.7
Section Headings, Construction. The headings of Sections in this Agreement are provided for convenience only and will not affect its construction or
interpretation. Unless otherwise specified, all references to "Section" or "Sections" refer to the corresponding Section or Sections of this Agreement. The Exhibits and Schedules
(including the Seller Disclosure Schedules) are a part of this Agreement as if fully set forth herein. All words used in this Agreement will be construed to be of such gender or number
as the circumstances require. Unless otherwise expressly provided, the word "including" does not limit the preceding words or terms.
9.8
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all of which together shall constitute
one and the same instrument. Delivery of an executed counterpart of a signature page to this Agreement by facsimile transmission or PDF by electronic transmission shall be effective
delivery of a manually executed counterpart to this Agreement.
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9.9
Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement
shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid
or unenforceable. The Parties further agree to replace such invalid or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent
possible, the economic, business and other purposes of such invalid or unenforceable provision.
9.10

Dispute Resolution; Submission to Jurisdiction; Waiver; No Jury Trial.

(a) Except as otherwise set forth in this Agreement, any and all disputes, disagreements or differences pertaining to or arising out of this Agreement (each, a
"Dispute") shall, upon written notice from one Party to the other, be referred to a Responsible Officer of each Party, who shall attempt to timely resolve the matter through
negotiation. Any negotiation regarding a Dispute shall be treated as a settlement negotiation and shall not be admissible in any subsequent litigation. If such Responsible
Officers resolve the matter, such resolution shall be recorded in writing and shall be binding upon the Parties. If a Party fails to appoint a Responsible Officer as representative
within ten (10) days of written notice of the existence of a Dispute, or the Responsible Officers are unable to resolve the matter within thirty (30) days, then the matter may
proceed to litigation subject to the terms and conditions of this Section 9.10.
(b) Each Party irrevocably agrees that any legal action or proceeding with respect to this Agreement or for recognition and enforcement of any judgment in
respect hereof brought by the other Party hereto or its successors or assigns may be brought and determined in the courts of the State of Delaware and each Party hereby
irrevocably submits with regard to any action or proceeding for itself and in respect to its property, generally and unconditionally, to the nonexclusive jurisdiction of the
aforesaid courts. Each Party hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding with
respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason other than the failure to lawfully serve
process, (b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by applicable law,
that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper and (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(c) EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 9.10.
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9.11
Enforcement. The parties recognize and agree that if for any reason any of the provisions of this Agreement, including Section 6 hereof, are not performed in
accordance with their specific terms or are otherwise breached, immediate and irreparable harm or injury would be caused for which money damages would not be an adequate remedy.
Accordingly, each Party agrees that in addition to other remedies the other Party shall be entitled to an injunction restraining any violation or threatened violation of the provisions of
this Agreement. In the event that any action shall be brought in equity to enforce the provisions of the Agreement, neither Party will allege, and each Party hereby waives the defense,
that there is an adequate remedy at law.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have caused this Asset Purchase Agreement to be signed as an instrument under seal by themselves or their duly authorized
respective officers, all as of the date first written above.

TRINITY MEDICAL DEVICES INC.

By:
Name: John Easom
Title: Chief Executive Officer

CAS MEDICAL SYSTEMS, INC.

By:
Name: Jeffery A. Baird
Title: Chief Financial Officer

Exhibit A
Bill of Sale

Exhibit B
IP Assignment

Exhibit C
Assumption Agreement

Exhibit D
Transition Services Agreement

Exhibit E
Escrow Agreement

Exhibit F
Form of FDA Confirmation Agreement

EXHIBIT 31.1
CERTIFICATION
I, Thomas M. Patton, certify that:
1. I have reviewed this quarterly report on Form 10-Q of CAS Medical Systems, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, present fairly in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

/s/ Thomas M. Patton
Thomas M. Patton
President and Chief Executive Officer

Date: May 11, 2016

EXHIBIT 31.2
CERTIFICATION
I, Jeffery A. Baird, certify that:
1. I have reviewed this quarterly report on Form 10-Q of CAS Medical Systems, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, present fairly in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

/s/ Jeffery A. Baird
Jeffery A. Baird
Chief Financial Officer

Date: May 11, 2016

EXHIBIT 32.1

Certification of Periodic Financial Report

Pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, Thomas M. Patton, the President and Chief Executive Officer, and
Jeffery A. Baird, the Chief Financial Officer of CAS Medical Systems, Inc. (the "issuer"), do hereby certify that the quarterly report on Form 10-Q accompanying this certification (the
"report") fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)) and that information contained in the report
presents fairly, in all material respects, the financial condition and results of operations of the issuer.

/s/ Thomas M. Patton
Thomas M. Patton
President and Chief Executive Officer
CAS Medical Systems, Inc.

Date: May 11, 2016

/s/ Jeffery A. Baird
Jeffery A. Baird
Chief Financial Officer
CAS Medical Systems, Inc.

Date: May 11, 2016

