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EXPLANATORY NOTE
 

This Amendment No. 1 on Form 8-K/A amends the Current Report on Form 8-K of inTEST Corporation (“Company”), filed with the U.S.
Securities and Exchange Commission (the “SEC”) on March 12, 2024 (the “Original Form 8-K”). The Original Form 8-K reported, among other things, the
Company’s acquisition (the “Acquisition”) of all of the outstanding capital shares of Alfamation S.p.A., an Italian joint-stock company (“Alfamation”). The
Company disclosed in the Original Form 8-K that the financial statements and pro forma financial information required by Item 9.01 of Form 8-K relating
to the Acquisition would be filed by an amendment to the Original Form 8-K no later than 71 calendar days after the Original Form 8-K was required to be
filed. Subsequent to the filing of the Original Form 8-K and upon further analysis, the Company determined that it is not required to file such financial
statements or pro forma financial information. Accordingly, the Company hereby amends the Original Form 8-K to eliminate references to the subsequent
filing of financial statements required by Item 9.01(a) and pro forma financial information required by Item 9.01(b) relating to the Acquisition.
 

Further the Original Form 8-K reported Alfamation entered into a lease agreement (the “Lease Agreement”) by and between Alfamation and Elettra
Real Estate S.r.l. The description of the material terms of the Lease Agreement contained typographical errors regarding the yearly lease payment. The
Lease Agreement provides for a yearly lease payment of €260,000 paid semiannually. Accordingly, the Company hereby amends the Original Form 8-K to
correct the information provided in Item 1.01.
 

Except as described in this Explanatory Note and as set forth in the items included below, the Original Form 8-K is unchanged.
 
Item 1.01. Entry into a Material Definitive Agreement.
 
On March 12, 2024 inTEST Corporation (the “Company”) entered into a stock purchase agreement (the “Purchase Agreement”) by and among inTEST
Italy, Inc., a wholly owned subsidiary of the Company (“Buyer”), Mauro Arigossi (“Arigossi”), and Elettra S.S., a company incorporated under the Laws of
Italy (“Elettra”, and together with Arigossi, each a “Seller” and collectively, the “Sellers”). In accordance with the Purchase Agreement the Sellers, being
the sole legal and beneficial owners of all of the outstanding capital shares of Alfamation S.p.A., an Italian joint-stock company (the “Alfamation”), agreed
to sell and the Buyer agreed to purchase all of the outstanding capital shares of Alfamation. Pursuant to the Purchase Agreement, the Buyer agreed to pay to
the Sellers an aggregate base purchase price of approximately €20 million comprised of: (i) approximately €18 million in cash; and (ii) 187,432 shares of
common stock of the Company, par value $0.01 (the “Shares”); and an additional approximately €542 thousand in cash for assets delivered at closing in
excess of agreed upon thresholds (together with the base purchase price, the “Purchase Price”). The cash portion of the Purchase Price is subject to
customary adjustments for net working capital, cash and indebtedness, as per the terms of the Purchase Agreement. An indemnification escrow of
€2,064,220 was funded at the closing and is available to the Company to satisfy indemnification claims pursuant to the Purchase Agreement until 18
months from the closing date. The Purchase Agreement contains customary representations and warranties, and indemnification, non-competition, non-
solicitation, and confidentiality provisions.
 
In connection with the Purchase Agreement, Alfamation has entered into a lease agreement (the “Lease Agreement”) by and between Alfamation and
Elettra Real Estate S.r.l , a limited liability company incorporated under the Laws of Italy (the “Landlord”). The Lease Agreement will last for six years
starting on March 12, 2024 and will be automatically renewed for the same period of time unless terminated by either party. Under the terms of the Lease
Agreement, Alfamation will lease warehouse and office space totaling about 51,817 square feet. Alfamation will pay to the Landlord a yearly lease
payment of €260,000 paid semiannually.
 
The foregoing summaries of the Purchase Agreement and the Lease Agreement do not purport to be complete and are qualified in their entirety by
reference to the Purchase Agreement and Lease Agreement, copies of which are filed with this Current Report on Form 8-K (the “Report”) as Exhibit 10.1
and 10.2, respectively.
 

 



 
 
Item 9.01. Financial Statements and Exhibits
 
(a) Financial statements of businesses or funds acquired.
 
None.
 
(b) Pro forma financial information.
 
None.
 
(d) Exhibits
 
The following exhibits were filed or furnished with the Original 8-K on May 12, 2024.
 
Exhibit No. Description

10.1* Stock Purchase Agreement, by and among inTEST Corporation, inTEST Italy, Inc., Mauro Arigossi, and Elettra S.S., dated as of March 12,
2024

10.2 Lease Agreement, by and between Alfamation S.p.A. and Elettra Real Estate S.r.l, dates as of March 12, 2024
99.1 Press release dated March 12, 2024 Regarding the Purchase Agreement
99.2 Slide Show Presentation 
99.3 Press release dated March 12, 2024 Regarding the Restatement of Financial Results for the Restated Period
104 Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document

 * Certain schedules of this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally
to the Securities and Exchange Commission or its staff a copy of the omitted schedules upon request.

 
 

 
 

 

http://www.sec.gov/Archives/edgar/data/1036262/000143774924007466/ex_637848.htm
http://www.sec.gov/Archives/edgar/data/1036262/000143774924007466/ex_638061.htm
http://www.sec.gov/Archives/edgar/data/1036262/000143774924007466/ex_638236.htm
http://www.sec.gov/Archives/edgar/data/1036262/000143774924007466/ex_637849.htm
http://www.sec.gov/Archives/edgar/data/1036262/000143774924007466/ex_638237.htm


 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 
 

inTEST CORPORATION
    
    

By: /s/ Duncan Gilmour
Duncan Gilmour
Chief Financial Officer, Treasurer and Secretary

 
Date:   May 14, 2024
 
 
 


