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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

As previously disclosed, on June 24, 2022, Eargo, Inc. (the “Company”) and its subsidiaries entered into a note purchase agreement (the “Note
Purchase Agreement”) with noteholders (the “Noteholders”) affiliated with Patient Square Capital (“Patient Square”) and Drivetrain Agency Services,
LLC, as administrative agent and collateral agent.

In addition, on June 24, 2022, the Company and the Noteholders entered into an Investors’ Rights Agreement (the “Investors’ Rights Agreement”)
pursuant to which, among other things, the Company granted the Noteholders certain governance, information and other rights.

As previously disclosed, the Note Purchase Agreement required the Company to complete a rights offering (the “Rights Offering”), which closed
on November 23, 2022. Pursuant to the terms of the Investors’ Rights Agreement, Patient Square is entitled to nominate the number of directors to the
Company’s board of directors (the “Board”) that is proportionate to Patient Square’s ownership of the Company, rounded up to the nearest whole number
(and shall in no event be less than one).

On December 2, 2022, each of Josh Makower, M.D., Douglas Hughes and A. Brooke Seawell tendered their resignations from the Board, each
effective as of December 7, 2022. The departures of Dr. Makower, Mr. Hughes, and Mr. Seawell were not the result of any disagreement regarding the
Company’s operations, policies or practices.

On December 2, 2022, upon nomination by Patient Square, the Board appointed Trit Garg, M.D. as a Class I director (with a term expiring at the
2024 annual meeting of stockholders) and as a member of both the Compensation Committee of the Board (the “Compensation Committee”) and the
Nominating and Corporate Governance Committee of the Board (the “Nominating Committee”), Karr Narula as a Class III director (with a term expiring at
the 2023 annual meeting of stockholders) and Justin Sabet-Peyman as a Class II director (with a term expiring at the 2025 annual meeting of stockholders)
and as chair of both the Compensation Committee and the Nominating Committee, in each case effective upon the resignations of Dr. Makower, Mr.
Hughes and Mr. Seawell on December 7, 2022, to fill the newly created vacancies. Each of Dr. Garg, Mr. Narula and Mr. Sabet-Peyman was appointed to
serve until the end of their respective terms or until each of their respective successors is elected and qualified or until each of their respective earlier
deaths, resignations or removals.

Each of Dr. Garg, Mr. Narula and Mr. Sabet-Peyman was appointed to the Board as a nominee of Patient Square pursuant to the Investors’ Rights
Agreement, a copy of which is attached as Exhibit 10.4 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission
(“SEC”) on June 27, 2022. There is no other arrangement or understanding between Dr. Garg, Mr. Narula or Mr. Sabet-Peyman, on the one hand, and any
other person, on the other, pursuant to which each was selected as a director of the Company and there are no family relationships between Dr. Garg, Mr.
Narula or Mr. Sabet-Peyman, on the one hand, and any of the Company’s directors or executive officers, on the other. Other than the Note Purchase
Agreement and related transactions, there are no transactions to which the Company is a party and in which Dr. Garg, Mr. Narula or Mr. Sabet-Peyman has
a direct or indirect material interest that would be required to be disclosed under Item 404(a) of Regulation S-K.

In addition, on December 2, 2022, the Board authorized an increase to the size of the Board from six to seven members and appointed Donald
Spence as a Class II director and as a member of the Audit Committee of the Board to fill the vacancy resulting from the increase in Board size, effective as
of December 7, 2022. Mr. Spence’s term as director will expire at the 2025 annual meeting of stockholders or until his successor is elected and qualified or
his earlier death, resignation or removal. Mr. Spence will serve as Chair of the Board, effective December 7, 2022.

There is no arrangement or understanding between Mr. Spence, on the one hand, and any other person, on the other, pursuant to which he was
selected as a director of the Company and there are no family relationships between Mr. Spence, on the one hand, and any of the Company’s directors or
executive officers, on the other. There are no transactions to which the Company is a party and in which Mr. Spence has a direct or indirect material interest
that would be required to be disclosed under Item 404(a) of Regulation S-K.




Pursuant to the Company’s non-employee director compensation program, as modified by the Board on December 2, 2022, as a non-employee
director, each of Dr. Garg, Mr. Narula, Mr. Sabet-Peyman and Mr. Spence will automatically be granted under the Company’s 2020 Incentive Award Plan
an option to purchase that number of shares of the Company’s common stock calculated by dividing $200,000 by the per share grant date fair value of the
option, provided, that the price per share at which the grant date fair value will be calculated is the greater of $3 or the 30 trading day average closing price
of the Company’s common stock as of December 6, 2022. In addition, on the date of each annual meeting of the Company’s stockholders, each non-
employee director who will continue to serve as a non-employee director following the annual meeting will automatically be granted an option to purchase
that number of shares of the Company’s common stock calculated by dividing (i) $120,000 by (ii) the per share grant date fair value of the option,
calculated based on the 30 trading day average closing price of the Company’s common stock as of the trading day immediately preceding the date of grant.
Each of Dr. Garg, Mr. Narula, Mr. Sabet-Peyman and Mr. Spence will receive an annual cash retainer in the amount of $40,000 per year for Board service.
Mr. Spence will be entitled to receive additional annual cash retainers in the amount of $35,000 and $10,000 per year for his service as Chair of the Board
and a member of the Audit Committee of the Board, respectively, Mr. Sabet-Peyman will be entitled to additional cash retainers of $15,000 and $10,000
per year for his service as Chair of the Compensation Committee and the Nominating Committee, respectively, and Dr. Garg will be entitled to additional
annual cash retainers in the amount of $7,500 and $5,000 per year for his service on the Compensation Committee and Nominating Committee,
respectively.

In addition, Dr. Garg, Mr. Narula and Mr. Sabet-Peyman have entered into an indemnification agreement, the form of which was filed as Exhibit
10.2 to the Company’s Current Report on Form 8-K filed with the SEC on June 27, 2022, and Mr. Spence has entered into the Company’s standard
indemnification and advancement agreement for directors and executive officers, the form of which was filed as Exhibit 10.9 to the Company’s
Registration Statement on Form S-1 filed with the SEC on September 25, 2020.

Item 7.01. Regulation FD Disclosure.

A copy of the Company’s press release, dated December 7, 2022, announcing the appointment of Dr. Garg and Messrs. Narula, Sabet-Peyman and
Spence to the Board is furnished as Exhibit 99.1 hereto and is incorporated by reference herein.

The information in this Item 7.01, including the exhibit hereto, shall not be deemed to be “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section 11 and 12(a)(2) of the Securities Act of 1933, as amended. The
information contained herein and in the accompanying exhibit shall not be incorporated by reference into any filing with the SEC made by the Company,
whether made before or after the date hereof, regardless of any general incorporation language in such filing.

Item 9.01. Financial Statements and Exhibits.

(d)Exhibits.

Exhibit
No. Description

99.1 Press Release dated December 7, 2022.
104 Cover Page Interactive Data File (embedded within the inline XBRL document).




SIGNATURES

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

Date: December 7, 2022 EARGO, INC.

By: /s/ Adam Laponis

Adam Laponis
Chief Financial Officer




Exhibit 99.1

Eargo Announces Strategic Additions to Board of Directors Following Patient Square Capital Becoming New Majority Shareholder

SAN JOSE, Calif., December 7, 2022 — Eargo, Inc. (“Eargo” or the “Company”) (Nasdaq: EAR), a medical device company on a mission to improve the
quality of life for people with hearing loss, today announced the appointments of several new directors following the closing of the Company’s rights
offering as previously announced on November 29, 2022. Patient Square Capital became the Company’s majority owner upon closing of the rights offering
and conversion of Patient Square’s senior secured convertible notes per its investment in June 2022.

As previously announced, following the completion of the rights offering, Patient Square has the right to nominate a number of directors to the Company’s
Board of Directors that is proportionate to its ownership of the Company, and has nominated Karr Narula, Justin Sabet-Peyman, and Trit Garg, M.D. to
serve on the Board of Directors (the “Board”), effective today. Mr. Sabet-Peyman will serve as Chair of both the Compensation Committee and the
Nominating and Corporate Governance Committee, and Dr. Garg will serve as a member of the Compensation Committee and the Nominating and
Corporate Governance Committee.

The appointment of the new Patient Square directors fills the seats vacated by Josh Makower, M.D., Douglas Hughes, and A. Brooke Seawell, following
their respective resignations from the Board today.

In addition, the Company announced the appointment of Donald Spence to its Board of Directors, also effective today. Mr. Spence will serve as Chair of
the Board and will serve as a member of the Audit Committee. The Board increased its size from six to seven members with the appointment of Mr.
Spence.

Christian Gormsen, President and Chief Executive Officer of Eargo, said, “We are very excited to welcome Patient Square as majority shareholder of Eargo
and Karr, Justin, Trit, and Don to our Board of Directors. We are confident their prolific experience across the health care industry will add strategic value
to our business as we focus on executing against our omni-channel growth strategy.”

Dr. Makower, former Chair of the Board, added, “We welcome Patient Square as a new majority owner of Eargo, and are excited to see the business now
capitalized to execute on their omni-channel growth strategy. Patient Square is an experienced and respected partner and brings this support at a much-
needed time. I am thankful to have played a role, working with the strong team at Eargo, bringing this technology to market and believe the Company is
now in a strong position to achieve its vision of expanding access and improving the lives of the millions of people across the world with hearing loss.”




Karr Narula is a Founding Partner of Patient Square Capital, a health care focused investment firm. He has over 18 years of health care investment and
operations experience. At Patient Square, Mr. Narula brings an operational lens to health care investment decisions and oversees the firm's Transformation
and Growth (TAG) Team, which deploys specialized transformation and growth capabilities to unlock value within portfolio companies. He currently
serves on the board of directors of Access Telecare. Prior to Patient Square, Mr. Narula spent 13 years at KKR, a private equity firm, where he was a
Partner and Head of KKR's Portfolio Operations Team (KKR Capstone) in the Americas. Mr. Narula holds a B.S. in Industrial Engineering with Distinction
from Stanford University and an M.B.A. from Harvard Business School.

Justin Sabet-Peyman currently serves as a Managing Director of Patient Square Capital, a health care focused investment firm. Mr. Sabet-Peyman
previously worked at KKR on the Americas Health Care Team for over 10 years where he focused on private equity and growth equity investing. Mr.
Sabet-Peyman currently serves on the board of directors of Access Telecare and previously served on the Boards of Heartland Dental, PetVet Care Centers,
Trilogy MedWaste, Ebb Therapeutics, EchoNous, Arbor Pharmaceuticals, and Lake Region Medical. Mr. Sabet-Peyman received his B.S. and M.S. in
Electrical Engineering from Stanford University where he graduated as the Henry Ford II Scholar and was a Mayfield Fellow.

Dr. Trit Garg currently serves as a Vice President at Patient Square Capital, a health care focused investment firm. Prior to joining Patient Square, Dr. Garg
was a Principal at HealthQuest Capital. Previously Dr. Garg was a resident physician in Internal Medicine at Stanford University Hospital. Dr. Garg
currently serves on the Board of Directors of Access TeleCare. Dr. Garg holds an M.D. from Stanford Medical School and an M.B.A. from Stanford’s
Graduate School of Business. He graduated with a B.A. with High Distinction from the University of California, Berkeley, where he was a Regents’ and
Chancellor’s Scholar.

Don Spence is a retired executive with decades of leadership experience within the healthcare industry, most recently serving as President and Chief
Executive Officer of Ebb Therapeutics until 2019. Prior to joining Ebb Therapeutics, Mr. Spence was Chairman and Chief Executive Officer of Lake
Region Medical, Inc. from 2010 until its acquisition by Integer Holdings Corporation in October of 2015. Mr. Spence previously served as President of the
Sleep and Home Respiratory Group for Philips Respironics and as Chief Executive of Philips Home Healthcare Solutions. Prior to Philips, Mr. Spence held
leadership roles at both GKN Sinter Metals and BOC Group, PLC. Mr. Spence currently serves on the board of directors at Integer Holdings Corp
(NYSE:ITGR), Vapotherm, Inc. (NYSE:VAPO), and Linguaflex, Inc.




About Eargo

Eargo is a medical device company on a mission to improve hearing health. Our innovative products and go-to-market approach address the major
challenges of traditional hearing aid adoption, including social stigma, accessibility and cost. We believe our Eargo hearing aids are the first virtually
invisible, rechargeable, completely-in-canal, FDA-regulated, Class I or Class II exempt devices indicated to compensate for mild to moderate hearing loss.
Our differentiated, consumer-first approach empowers consumers to take control of their hearing. Consumers can purchase online or over the phone and get
personalized and convenient consultation and support from hearing professionals via phone, text, email or video chat. Eargo hearing aids are offered to
consumers at approximately half the cost of competing hearing aids purchased through traditional channels in the United States.

Eargo’s sixth generation device, Eargo 6, is an FDA Class II exempt hearing device featuring Sound Adjust technology that automatically optimizes the
soundscape as the user moves between environments. Eargo 6 is available for purchase here.

Related Links
http://eargo.com
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