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You should carefully consider the risks described below and the other information in this Annual Report on Form 10- K before
deciding to invest in shares of our common stock. These are the risks and uncertainties applicable to our businesses that we
believe are most important for you to consider. Additional risks and uncertainties not presently known to us, which we currently
deem immaterial or which are similar to those faced by other companies in our industry or business in general, may also impair
our business operations. If any of the following risks or uncertainties actually occur, our business, financial condition and
operating results would likely suffer. In that event, the market price of our common stock could decline, and you could lose all
or part of your investment. Macroeconomic and External Risks . A prolonged downturn in macroeconomic conditions may
materially adversely affect our business.An economic downturn in the United States and elsewhere ,including as a result of
continued or future outbreaks of COVID- 19 or a similar infectious disease ,reductions in the level of government funding
for scientific research,increases in interest rates,inflation,among other factors,may cause our current or potential customers to
delay or reduce purchases,which could,in turn,result in reductions in sales of our products and-serviees- materially and adversely
affecting our results of operations and cash flows.Volatility and disruption of global financial markets could limit our customers
L’ ability to obtain adequate financing to maintain operations and proceed with planned or new capital spending

initiatives,leading to a reduction in sales volume that could materially and adversely affect our results of operatrons and cash
flow In addltron a declrne in our customers - ab1l1ty to pay asa result of an

: of-We are subject to risks associated with public health
threats and eprdernrcs —tnel-ud-tﬂg—@@%Ll-D-—l-} We are subj ect to rlsks associated with public health threats and epidemics 5

: g . Public health threats, whether global or not, may

adversely 1mpact our buslness and rnarkets 1nclud1ng our Workforce and operations and the operations of our customers,
suppliers, and business partners. In particular, we may experience material financial or operational impacts, including:
significant volatility or reductions in demand for our products and / or services; or ® the inability to meet our customers’ needs
or other obligations due to disruptions to our operations or the operations of our third- party partners, suppliers, contractors,
logistics partners, or customers. These impacts may be of greater magnitude in certain jurisdictions in which we and our
customers operate that are 11npacted by these threats or react to the threats wrth more str1ngent pollc1es Forexample-the

11nplemented and continue to develop and implement health and safety protocols, business continuity plans and crisis
management protocols in an effort to try to mitigate the negative impact ef-COVIB-—+9-and-ether-health threats on our
employees and our business, there can be no assurance that we will be successful in our efforts or that such efforts may not have
detrimental unintended consequences, and as a result, our business, financial condition and results of operations may be
materially and adversely affected by health threats A prolonged downturn n macroeconomrc cond1t10ns ...... to pay asa result
of an and epldemlcs v vtead d 6

reventes-. Gleba-l—llGlobal cllmate change and related legal and regulatory developments could negatrvely affect our buslness
financial condition and results of operations. Climate change presents risks to us and to our customers, with the risks expected to
increase over time. Our products and services are subject to and affected by environmental regulation by federal, state, and local
authorities in the United States and regulatory authorities with jurisdiction over our international operations. Future regulations
or voluntary actions on our part in response to climate change could result in costly changes to our facilities to reduce carbon
emissions and could increase energy costs as a result of switching to less carbon- intensive, but more expensive, sources of
energy to operate our facilities and to transport and ship products and samples. There can be no assurance that climate change or
environmental regulation and response will not have a negative competitive impact on our ability to provide sample
management, automated storage, and genomic services or that economic returns will match the investments that we are making
in the development of new products and services. We will likely face increasing complexity related to product design, the use of
regulated materials, energy consumption and efficiency, and the reuse, recycling, or disposal of products and their components
at end- of- use or useful life. There continues to be a lack of consistent climate legislation, which creates economic and
regulatory uncertainty regarding future incentives for energy- efficiency and costs of compliance, which may impact the
demand for our products and services, our costs associated with providing our products and services, and our results of
operations and financial condition. In addition, the potential physical impacts of climate change on our operations are highly
uncertain and would be particular to the geographic circumstances in areas in which we operate. These may include changes in
global weather patterns, which could include local changes in rainfall and storm patterns and intensities, water shortages,
changing sea levels, and changing temperature averages or extremes. These impacts may also adversely affect our properties,
our business, financial condition and results of operations. Unfavorable currency exchange rate fluctuations may impact our
significant foreign currency holdings, lead to lower operating margins, or may cause us to raise prices for our products and
services, which could result in reduced sales. Currency exchange rate fluctuations could have an adverse effect on our sales, cost



of sales and results of operations, and we could experience losses with respect to forward exchange contracts into which we may
enter. Unfavorable currency fluctuations could require us to increase prices for our products and services to customers, which
could result in lower net sales. Alternatively, if we do not adjust the prices for our products and services in response to
unfavorable currency fluctuations, our results of operations, including our margins, could be materially and adversely Haffeeted
-- affected . In addition, most sales made by our foreign subsidiaries are denominated in the currency of the country in which
these products are sold or these services are provided and the currency received in payment for such sales could be less valuable
as compared to the U. S. dollar at the time of receipt as a result of exchange rate fluctuations. From time to time, we enter into
forward exchange contracts and cross- currency swap agreements to reduce currency exposure. However, we cannot be
certain that our efforts will be adequate to protect us against significant currency fluctuations or that such efforts will not expose
us to additional exchange rate risks, which could materially and adversely affect our results of operations. We-As of September
30, 2024, we hetd-held approximately $ 546-124 million of cash and cash equivalents that is denominated in foreign currency,
which represents a substantial portion of our current cash and cash equivalents balance. As a result of our significant foreign
currency holdings, our financial results and capital ratios may be impacted by the movements in exchange rates, and a
significant portion of our assets must be translated into U. S. dollars for external reportmg purposes or converted into U. S.
dollars to meet our strategic needs 5+ ; ; 0 ; P , and service obligations such as
any future U. S. dollar- denominated 1ndebtedness or d1v1dends We may seek to mitigate our exposure to currency exchange
rate fluctuations, but our efforts may not be successful. Our business could be negatively impacted by environmental, social and
governance (ESG) matters. There has been an increased focus from investors, customers, employees and other stakeholders
concerning ESG matters, including addressing climate change, which may result in increases in our costs to operate our business
or restrict certain aspects of our activities. The standards by which ESG efforts and related matters are measured are developing
and evolving, and certain areas are subject to assumptions that could change over time and the extent and severity of climate
change impacts are unknown. In addition, we could be criticized for the scope of such initiatives or goals or perceived as not
acting responsibly in connection with these matters. Any such matters could have a material adverse impact on our future results
of operations, financial position and cash flows. Risks Relating to Our OperattonsOur—--- Operations Our operating results
could fluctuate significantly, which could negatively impact our business. Our revenue, operating margins and other operating
results could fluctuate significantly from quarter- to- quarter and year- to- year depending upon a variety of factors, including: e
changes in the timing and terms of product orders and service contracts by our customers as a result of our customer
concentration or otherwise; ® changes in the demand for the mix of products and services that we offer; 12 e the timing and
amount of any new repurchases of our common stock under-ourshare-repurehase-authorization; o the timing and market
acceptance of our new product and service introductions; @ delays or problems in the planned introduction of new products or
services, or in the performance of any such products following delivery to customers or the quality of such services; ® new
products, services or technological innovations by our competitors, which can, among other things, render our products and
services less competitive due to the rapid technological changes in the markets in which we provide products and services; ® the
timing and related costs of any acquisitions, divestitures or other strategic transactions; @ our ability to reduce our costs in
response to decreased demand for our products and services; ® our ability to accurately estimate customer demand, including
the accuracy of demand forecasts used by us; e disruptions in our manufacturing process or in the supply of components to us;
+2-e write- offs for excess or obsolete inventory; ® competitive pricing pressures; and @ increased investment into our
infrastructure to support our growth, including capital equipment, research and development, as well as selling and marketing
initiatives to support continuous product and services innovation, technological capability enhancements and sales efforts. The
timing of revenue generation coupled with the increased amount of investment may result in operating losses. As a result of
these risks, we believe that reference to past performance for comparisons of our revenue and operating results may not be
meaningful, and that these comparisons may not be an accurate indicator of our future performance. If we do not continue to
introduce new products and services that reflect advances in technology in a timely and effective manner, our products and
services may become obsolete and our operating results will suffer. Our success is dependent on our ability to respond to the
technological changes present in the markets we serve. The success of our product development and introduction of products
and services to market depends on our ability to: e identify and define new market opportunities, products and services in an
accurate manner; ® obtain market acceptance of our products and services; ® innovate, develop, acquire and commercialize new
technologies and applications in a timely and cost effective manner; ® adjust to changing market conditions; e differentiate our
offerings from our competitors’ offerings; ® obtain and maintain intellectual property rights where necessary; 13 ® continue to
develop a comprehensive, integrated product and service strategy; ® price our products and services appropriately; and e design
our products to high standards of manufacturability so that they meet customer requirements. If we cannot succeed in
responding in a timely and cost effective manner to technological and / or market changes or if the new products and services
that we introduce do not achieve market acceptance, our competitive position would diminish which could materially harm our
business and our prospects. If we do not achieve our transformation initiative goals, our financial results could be
negatively impacted. In fiscal year 2024, we announced a transformation initiative to reduce complexity and streamline
processes across our organization designed to lead to reduced costs and increased profitability. We have identified
initiatives and activities to support the objectives of the transformation initiative. If we fail to complete any of these
initiatives or activities, or if the results of these initiatives and activities do not lead to the cost savings we expect, our
financial results could be negatively impacted. The global nature of our business exposes us to multiple risks. During fiscal
years ended September 30, 2024, 2023 s-and 2022 and-2024-, approximately 44 %, 46 % s-and 33 Yoand-38-% of our revenue
was derived from sales outside of North America. We expect that international sales, including increased sales in Asia and
Africa, will continue to account for a significant portion of our revenue for the foreseeable future, and that in particular, the
proportion of our sales to customers in China will increase, due in large part to our significant genomic services operation in




China. Additionally, we intend to invest additional resources in facilities in China, which will increase our global footprint of
sales, service and repair operations. As a result of our international operations, we are exposed to many risks and uncertainties,
including: e longer sales- cycles and time to collection; e tariff and international trade barriers; +3-e fewer or less certain legal
protections for intellectual property and contract rights abroad; e different and changing legal and regulatory requirements in the
jurisdictions in which we operate; ® government currency control and restrictions on repatriation of earnings; @ a diverse
workforce with different experience levels, languages, cultures, customs, business practices and worker expectations, and
differing employment practices and labor issues; ® an increased reliance on third- party agents and distributors to transact
business in jurisdictions where we do not have a presence; 14 e fluctuations in foreign currency exchange and interest rates,
particularly in Asia and Europe; e political and economic instability, changes, hostilities and other disruptions in regions where
we operate; and e intervention or attempts to control our international operations by foreign governments, including our Suzhou
China facility by the government of China. Moreover, in many foreign countries, particularly in those with developing
economies, there is an increased risk of corruption and / or bribery, which could lead to violations of various laws and
regulations, including the Foreign Corrupt Practices Act. While such business practices are prohibited by our internal policies
and procedures, there can be no assurance that all our employees, contractors and agents, as well as those companies to which
we outsource certain of our business operations, will comply with these policies and procedures, or the applicable anti- bribery
laws and regulations. Any such violations could subject us to fines and other penalties, which could have a material adverse
effect on our business, operating results, financial condition and cash flows. Negative developments in any of these areas in one
or more countries could result in a reduction in demand for our products, the cancellation or delay of orders already placed,
threats to our intellectual property, difficulty in collecting receivables, and a higher cost of doing business, any of which could
materially harm our business and profitability. We-As of September 30, 2024, we hotd-held approximately $ 569-146 million of
cash outside the United States and our ability to repatriate any of the funds for use in the United States or elsewhere in our
business may be limited based on local country statutory requirements, which could negatively impact our opportunities to
deploy capital inelading-for-our-share-repurehase-atthorization-. Our business could be materially harmed if we fail to
adequately integrate the operations of the businesses that we have acquired or may acquire. We have made in the past, and may
make in the future, acquisitions or significant investments in businesses with complementary products, services and / or
technologies. Our acquisitions, present numerous risks, including: e difficulties in integrating the operations, technologies,
products and personnel of the acquired companies and realizing the anticipated synergies of the combined businesses; ® defining
and executing a comprehensive product and services strategy; ® managing the risks of entering markets or types of businesses in
which we have limited or no direct experience; ® the potential loss of key employees, customers and strategic partners of ours or
of acquired companies; ® unanticipated problems or latent liabilities, such as problems with the quality of the installed base of
the target company’ s products or infringement of another company’ s intellectual property by a target company’ s activities,
products or services; ® problems associated with compliance with the acquired company’ s existing contracts; +4-e difficulties
in managing geographically dispersed operations; e the diversion of management’ s attention from normal daily operations of
the business; and e difficulties in accurately estimating the expected demand for any acquired product, service or technology
and the timing and regularity thereof. H#-15If we acquire a new business, we may expend significant funds, incur additional debt
or issue additional securities, which may negatively affect our operations and be dilutive to our stockholders. In periods
following an acquisition, we will be required to evaluate goodwill and acquisition- related intangible assets for impairment. If
such assets are found to be impaired, they will be written down to estimated fair value, with a charge against earnings. The
failure to adequately address these risks or the impairment of any assets could materially harm our business and financial results.
Expanding within current markets introduces new competitors and commercial risks. A key part of our growth strategy is to
continue expanding within the lifc seterees— science products sample-management-and genomte-services markets. As part of
this strategy, we expect to diversify our product sales and service revenue by leveraging our core technologies and making
acquisitions of select businesses, products, services or technologies, which requires investments and resources which may not be
available on favorable terms or at all. We cannot guarantee that we will be successful in leveraging our capabilities into the life
sciences sample management and genomic services markets or identifying and successfully acquiring other businesses, products,
services or technologies to meet all the needs of new customers and to compete favorably with other products and services.
Because a significant portion of our growth potential may be dependent on our ability to increase sales within each of the Eife
SeteneesProduet-Sample Management Solutions, Multiomics, and Eife-Setenees-Serviees-B Medical Systems scgments, our
inability to successfully expand within the markets serviced by these segments may adversely impact future financial results.
Changes in key personnel could impair our ability to execute our business strategy. The continuing service of our executive
officers and essential engineering, scientific and management personnel, together with our ability to attract and retain such
personnel, is an important factor in our continuing ability to execute our strategy. There is substantial competition to attract such
employees and the loss of any such key employees could have a material adverse effect on our business and operating results.
The same could be true if we were to experience a high turnover rate among engineering and scientific personnel and we were
unable to replace them. Our ability to attract and retain employees may be negatively impacted by employees’ reactions to our
healthrand-safety-policies, inetadingthese-rclated to working €OVAD-—19-vaeeinations; masks;-and-or-flextbility to-work
remotely, particularly in the United States. Any failure to attract, recruit, train, retain, motivate and integrate qualified personnel
, in particular our new President and Chief Executive Officer and Executive Vice President and Chief Financial Officer,
could materially harm our strategic plan, operating results and growth prospects . John Marotta joined us as President, Chief
Executive Officer and member of our Board of Directors on September 9, 2024 to succeed Dr. Stephen Schwartz, who
previously announced his retirement after more than 14 years of service to us. In addition, on November 12, 2024,
Lawrence Lin was appointed as our Executive Vice President and Chief Financial Officer following the filing of this
Annual Report on Form 10- K to succeed Herman Cueto in this role. Although we have taken steps to help ensure a



smooth and successful transition, there can be no assurance that these steps will be successful . Unexpected events could
disrupt our sample storage operations and adversely affect our reputation and results of operations. Unexpected events, including
fires or explosions at our facilities, natural disasters, such as tornadoes, hurricanes and earthquakes, war or terrorist activities,
unplanned power outages, supply disruptions and failure of equipment or systems, could adversely affect our reputation and
results of operations. Our Etfe-Seterees-Serviees-customers rely on us to securely store and timely retrieve and transport their
critical samples, and these events could result in service disruptions, physical damage to one or more key storage facilities and
the customer samples stored in those facilities, the temporary closure of one or more key operating facilities or the temporary
disruption of service, each of which could negatively impact our reputation and results of operations. Our primary storage
facility is located in Indianapolis, Indiana, an area of the United States that can be prone to tornadoes and other severe weather
events. If our facilities were to experience a significant disruption in operations, our business could be materially harmed, while
the failure to estimate customer demand accurately could result in excess or obsolete inventory. We have a limited number of
manufacturing facilities for our products and laboratories for our service offerings. If the operations at any one of these facilities
were disrupted as a result of a natural disaster, fire, power or other utility outage, work stoppage, war or terrorist activities or
other similar event, our business could be seriously harmed because +5we-we may be unable to manufacture and ship products
and parts, or provide services, to our customers in a timely fashion. The impact of any disruption at one of our facilities may be
exacerbated if the disruption occurs at a time when we need to rapidly increase our capabilities to meet increased demand or
expedited shipment schedules. Moereever-16Moreover , if actual demand for our products or services is different than expected,
we may purchase more / fewer component parts or other supplies than necessary or incur costs for canceling, postponing or
expediting delivery of such parts or supplies. If we purchase inventory in anticipation of customer demand that does not
materialize, or if our customers reduce or delay orders, we may incur excess inventory charges. Any or all of these factors could
materially and adversely affect our business, financial condition and results of operations. Our business relies on certain critical
information systems and a failure or breach of such a system could harm our business and results of operations and, in the event
of unauthorized access to a customer’ s data or our data, incur significant legal and financial exposure and liabilities. We utilize
matntairand-rely-wperncertain critical information technology systems and networks, including those provided by third
parties, to process, transmit and store electronic information in connection with our business, and more broadly for the
effective operation of our business. These information systems include telecommunications, the internet, our corporate intranet,
various computer hardware and software applications, network communications and e- mail. These information systems may be
owned and maintained by us, our entsenree-outsourced providers , or other third parties such as vendors and contractors. As
the use of digital technologies has increased, cybersecurity incidents, including deliberate attacks and attempts to gain
unauthorized access to computer systems and networks, have increased in frequency and sophistication, and are
becoming increasingly difficult to detect. These threats pose a risk to the security of our systems and networks and the
confidentiality, availability, reliability, adequacy, and integrity of our data. There can be no assurance that we will be
successful in preventing or detecting cybersecurity incidents and attacks, or successfully mitigating their effects. Despite
the implementation of security measures, our information technology systems and those provided to us by third parties
are subjeetvulnerable to attacks-damage or disruption from hacking ., computer viruses, malware, including ransomware,
software bugs, unauthorlzed access, natural dlsasters, terrorlsm, war, and telecommumcatlon, equlpment and electrlcal

g-uar&n-teed—te—be—fa-i-}sa-fe—aﬂd-etrﬁndblllty to use or access these mtormdtlon systems at critical points in time, or unduthonzed
releases-access to or acquisition of confidential or proprietary information , or personal data , could unfavorably impact our

reputation and the timely and efficient operation of our business. We have measures in place that are designed to prevent,
and if necessary, to detect and respond to such cybersecurity incidents and breaches of privacy and security mandates.
Our measures to prevent, detect, respond to, and minimize such risks may be unsuccessful. While we have not, to our
knowledge, experienced any significant system failure, accident, or material cybersecurity incident to date, if such an
event were to occur and cause interruptions in our operations or the operations of those third parties with which we
contract, it could result in legal harm and a material disruption of our programs and our business operations, as well as
our financial condition. To the extent that any disruption or cybersecurity incident results in a loss of or damage to our
data or applications, or inappropriate disclosure, loss, corruption, modification, or theft of Confidential-confidential or
proprietary information stered-ett, or personal data, in addition to incurring liability, these—- the infoermation-systems
further development of our products and serv1ces could alse-be delayed or our competltlve posmon could be
compromised. Additionally H-a A 0
sustomers-, such dlsruptlons or seettﬂty—cybersecurlty bfe&eh—mcldents could expese—us—te—a—ﬂskef—}ess—ef—t-hrs—m-fefmaﬁeﬁ—
i At abiity—Thesesee estraybe ed-asarcsult in enforcement efthird-
parw—&eﬁeﬂ—actlons —tﬂel-udtﬂg—mtent-teﬂal-ﬂ‘nseeﬁdﬁet—by Unlted States eemputer—h&ekers—emp-leyee—errer—ma—l-feasaﬂee—o

eﬂ&eﬁﬂseﬂ%éd-r&eﬂa-l-}y—forelgn regulatory authorltles t-h-rrd—regulatory paﬁ-tes—penaltles and other legal liabilities may
a such as user-names-but not limited

to private lltlgatlon passwords-the incurrence of significant remedlatlon costs, disruptions to or-our development
programs, business operations and collaborations, diversion of management efforts and damage to our reputation, all of
which could harm our business and operations. We have identified a material weakness in our internal control over
financial reporting which led to a conclusion that our internal control over financial reporting is not effective as of
September 30, 2024. Our ability to remediate other—- the information-tnorder-material weakness, the discovery of




additional material weaknesses, and our inability to gairraceess-achieve and maintain effective disclosure controls and
procedures and internal control over financial reporting, could adversely affect our results of operations, our stock price
and investor confidence in our company. Pursuant to SEC rules and regulations, our management is required to report
on the effectiveness of our internal control over financial reporting. The rules governing the standards that must be met
for management to assess our internal control over financial reporting are complex and require significant
documentation, testing and possible remediation. Annually, we perform activities that include reviewing, documenting
and testing our internal control over financial reporting. If we fail to maintain the adequacy of our internal control over
financial reporting, we will not be able to conclude on an ongoing basis that we have effective internal control over
financial reporting. Failure to achieve and maintain effective internal control over financial reporting could result in
material misstatements in our financial statements and a failure to meet our reporting and financial obligations, each of
which could have a material adverse effect on our financial condition and the trading price of our common stock. This
could result in significant expenses to remediate any internal control deficiencies and lead to a decline in our stock price.
We identified a material weakness in our internal control over financial reporting as of September 30, 2024 as we did not
design and maintain effective controls related to the review of the cash flow statement. The material weakness resulted in
immaterial misstatements in our Consolidated Statements of Cash Flows for the Q2 and Q3 interim periods during fiscal
2023, for the year ended September 30, 2023, as well as the Q1, Q2, and Q3 interim periods during fiscal 2024 and in our
supplemental cash flow disclosures for the year ended September 30, 2022, each interim and annual period during fiscal
2023 and the Q1, Q2 and Q3 interim periods during fiscal 2024. Additionally, the material weakness could result in
material misstatements of our interim ot or eustomers-annual consolidated statement of cash flows or supplemental
cash flow disclosures that would not be prevented or detected on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a
materlal misstatement of a company d&ta—efs annual ot or mterlm ﬁnanclal statements w1ll da-ta—rne—l-ud-rng—eﬂf

agamst—be prevented or detected on a tafget—we-tlmely bas1s Our management may bt, unable to anttetpate-conclude in
future periods that our disclosure controls and procedures are effective due to the effects of various factors, which may,
in part, include unremediated material weaknesses in internal control over financial reporting. 170ur management has
taken, and plans to take, actions to remediate the deficiency in our internal control over financial reporting and will
implement new processes, procedures and controls designed to address the underlying causes associated with the
material weakness. While we expect to continue to implement our remediation plans throughout the fiscal year ended
September 30, 2025, we cannot be certain as to when the remediation of this material weakness will be fully completed.
During the course of completing our remedial actions, we may identify areas requiring improvement and may be
required to design additional enhanced processes and controls to address issues identified through this process. In
addition, there can be no assurance that such remediation efforts will be successful, that our disclosure controls and
procedures or internal control over financial reporting will be effective as a result of these teehnigues-efforts or that any
such future deficiencies identified may not be material weaknesses that would be required to be reported in future
periods. If we fail to remediate this material weakness or otherwise not maintain effective disclosure controls and
procedures or internal control over financial reporting, we may not be able to rely on the integrity of or-our financial
results or otherwise provide reliable financial statements, which could adversely affect our business decisions, result in
inaccurate or late reporting of our financial results, as well as delays or the inability to implement-adequate-preventative
meastres-meet our reporting obligations or to comply with SEC rules and regulations . Any seeurity-breaeh-of these could
result in delisting actions aloss-efeonfidence-by oureustomers-the Nasdaq Stock Market , damage-ourreputation
investigation and sanctions by regulatory authorities , disrupt-stockholder investigations and lawsuits, and could
adversely affect our business, tead-te-tegatresults of operations, tiability—- ability to obtain financing and negatively-impaet
the trading price of our futare-sales-common stock . Our goodwill and intangible assets may become impaired. As of
September 30, 2023-2024 , we had § #84-691 . 34 million of goodwill and $ 294-248 . 3-0 million in net intangible assets as a
result of our acquisitions. We periodically review our goodwill and the estimated useful lives of our identifiable intangible
assets, taking into consideration any events or circumstances that might result in either a diminished fair value, or for intangible
assets, a revised useful life. These events and circumstances include significant changes in the business climate, legal factors,
operating performance indicators, advances in technology and competition. Any impairment or revised useful life could have a
material and adverse effect on our financial po\mon and usulls of operations and wuld harm the trading pllLL of our common

; Rit-app mates-earrying-valte: reporting units
dou not meet manammun expectations in 1ln future, we t-he—eempany—aepeﬁeﬁees—u experlence a prolonged macroeconomic
or market downturn, or there are other negative revisions to key assumptions used in the analyses used to estimate fair value, we
the-Cempany-may be required to perform an impairment analysis which could result in an +6impairment--- impairment charge
. As of October 1, 2023, we reorganized the business under three operating segments, and as a result, reallocated
goodwill to the newly defined reporting units. Subsequent to this reallocation, during the second quarter of fiscal year
2024, as part of our routine long- term planning process, we assessed several events and circumstances that could affect
the significant inputs used to determine the fair value of our reporting units, including updates to forecasted cash flows,
the impact of our cost saving plans and planned transformation initiatives and the overall change in the economic
climate since our last impairment assessment in October 2023. We concluded it was more likely than not the fair value of



the B Medical Systems segment was less than its carrying amount resulting from the reduction in our anticipated
revenue growth rates for the current and subsequent years as compared to prior projections. As a result, we completed a
quantitative goodwill impairment test for our reporting units in accordance with Accounting Standards Codification
350, Intangibles — Goodwill as of March 31, 2024. We recorded a non- cash impairment charge of $ 111. 3 million within"
Impairment of goodwill and intangible assets" in our Condensed Consolidated Statements of Operations during the
three months ended March 31, 2024 . For further details refer to Note 2+-8 , SubsegtentEvents-Goodwill and Intangible
Assets to our Consolidated Financial Statements included under Part II, Item 8, “ Financial Statements and Supplementary Data
7 of this Annual Report on Form 10- K. Any additional impairment charges could negatively impact our business and stock
price as set forth above. €hanges-18Changes in tax rates or tax regulation could affect results of operations. As a global
company, we are subject to taxation in the United States and various other countries. Significant judgment is required to
determine and estimate worldwide tax liabilities. Our future annual and quarterly effective tax rates could be affected by
numerous factors, including changes in the following: applicable tax laws; composition of pre- tax income in countries with
differing tax rates; and / or establishment of a valuation allowance against deferred tax assets based on the assessment of their
realizability prior to expiration. Changes in applicable tax laws could significantly impact the estimates of our tax assets and
liabilities, as well as expectations of future effective tax rates. Changes in tax laws could also negatively impact our ability to
move our cash balances between the jurisdictions in which we operate. In addition, we are subject to regular examination by the
U. S. Internal Revenue Service and state, local and foreign tax authorities. We regularly assess the likelihood of favorable or
unfavorable outcomes resulting from these examinations to determine the adequacy of our expense for income taxes. Although
we believe our tax estimates are reasonable, there can be no assurance that any final determination will not be materially
different from the treatment reflected in our historical income tax (benefits) expenses and accruals, which could materially and
adversely affect our financial condition and results of operations. International trade disputes could result in additional or
increased tariffs, export controls or other trade restrictions that may have a material impact on our business. We sell a significant
number of products outside the United States, including in China and Africa. Based on the complex relationships among these
countries and the United States, there is inherent risk that political, diplomatic and national security influences might lead to
trade disputes, impacts and / or disruptions. The United States and other countries have imposed and may continue to impose
trade restrictions and have also levied tariffs and taxes on certain goods. Increases in tariffs, additional taxes or other trade
restrictions and retaliatory measures may increasingly impact customer demand and customer investment in manufacturing
equipment, increase our manufacturing costs, decrease margins, reduce the competitiveness of our products, or inhibit our
ability to sell products or purchase necessary equipment and supplies, which could have a material adverse effect on our
business, results of operations, or financial condition. In addition, a portion of the manufacturing for our products and
providing services takes place in China through third- party manufacturers and service providers. The BIOSECURE
Act that was recently passed by the U. S. House of Representatives is aimed at discouraging federal contracting with
certain Chinese biotechnology companies for biotechnology equipment or services. If the BIOSECURE Act becomes law,
its implementation has the potential to impact supply of our products and services. Additionally, if following the
enactment and implementation of the BIOSECURE ACT we are required to change manufacturers or service providers
for any reason, we will be required to verify that the new manufacturer or provider maintains facilities and procedures
that comply with quality standards and with all applicable regulations and guidelines. We anticipate that the complexity
of our processes may impact the amount of time it may take to secure a replacement manufacturer or provider and such
delays could negatively affect our ability to develop and sell products and services, which could have a material adverse
effect on our business, results of operations, or financial condition. We are subject to numerous governmental regulations.
We are subject to federal, state, local and foreign regulations, including environmental regulations, regulations relating to the
design and operation of our products and control systems and regulations relating to certain of our service offerings, including
those described abewe-under Item 1 “ Business- Environmental Matters and Governance Regulations ” above. We might incur
significant costs as we seek to ensure that our products meet safety and emissions standards, many of which vary across the
states and countries in which our products are used , and that our GLP regulatory services in our Multiomics business are
performed in accredited and certified laboratories . In the past, we have invested significant resources to redesign our
products and establish and maintain our laboratories to comply with these direetives-regulations . Compliance with future
regulations, directives, and standards could require us to modify or redesign some products, change our service offerings, make
capital expenditures, or incur substantial costs. If we do not comply with current or future regulations, directives, and standards:
e we could be subject to fines; ® our production or shipments could be suspended; and ® we could be prohibited from offering
particular products or services in specified markets. Any of these events could materially and adversely affect our business,
financial condition and results of operations. 190ur actual or perceived failure to comply with data protection laws and
regulations could lead to government enforcement actions, private litigation and / or adverse publicity and could
negatively affect our business. We are subject to domestic and international data protection laws and regulations that
address privacy and data security and may affect our collection, use, storage, and transfer of personal information. The
legislative and regulatory landscape for data protection continues to evolve, and in recent years there has been an
increasing focus on privacy and data security issues with the potential to affect our business. In the U. S., numerous
federal and state laws and regulations, including state data breach notification laws, state health information privacy
laws and federal and state consumer protection laws govern the collection, use, disclosure and protection of health-
related and other personal information. Failure to comply with data protection laws and regulations, where applicable,
could result in government enforcement actions, which could include civil or criminal penalties, private litigation and / or
adverse publicity and could negatively affect our operating results and business. For example, California has enacted the
California Consumer Privacy Act, or CCPA, which went into effect in January of 2020. The CCPA gives California



residents expanded rights to access and require deletion of their personal information, opt out of certain personal
information sharing, and receive detailed information about how their personal information is used. The CCPA
provides for civil penalties for violations, as well as a private right of action for data breaches that may increase data
breach litigation. Although the CCPA includes exemptions for certain categories of health information, the law may
increase our compliance costs and potential liability with respect to other personal information we collect about
California residents. Additionally in 2020, California voters passed the California Privacy Rights Act, or the CPRA,
which went into full effect on January 1, 2023. The CPRA significantly amended the CCPA, potentially resulting in
further uncertainty, additional costs and expenses in an effort to comply and additional potential for harm and liability
for failure to comply. Among other things, the CPRA established a new regulatory authority, the California Privacy
Protection Agency, which is tasked with enacting new regulations under the CPRA and has expanded enforcement
authority. In addition to California, more U. S. states are enacting similar legislation, increasing compliance complexity
and increasing risks of failures to comply. In 2023, comprehensive privacy laws in Virginia, Colorado, Connecticut, and
Utah all took effect, and laws in Montana, Oregon, and Texas take effect during 2024. In addition, laws in other U. S.
states are set to take effect beyond 2024, and additional U. S. states have proposals under consideration, all of which are
likely to increase our regulatory compliance costs and risks, exposure to regulatory enforcement action, and other
liabilities. Numerous other countries have, or are developing, laws governing the collection, use and transmission of
personal information as well. For example, the European Parliament and the Council of the European Union adopted a
comprehensive general data privacy framework called the General Data Protection Regulation ("' GDPR") which took
effect in May 2018 and governs the collection and use of personal data in the European Union, including by companies
outside of the European Union. The GDPR, which is wide- ranging in scope, imposes several requirements relating to the
consent of the individuals to whom the personal data relates, the information provided to the individuals, the security
and confidentiality of the personal data, data breach notification, and the use of third- party processors in connection
with the processing of the personal data. The GDPR also imposes strict rules on the transfer of personal data out of the
European Union to the United States, enhances enforcement authority and imposes large penalties for noncompliance,
including the potential for fines of up to € 20 million or 4 % of the annual global revenues of the infringer, whichever is
greater. The GDPR also confers a private right of action on data subjects and consumer associations to lodge complaints
with supervisory authorities, seek judicial remedies, and obtain compensation for damages resulting from violations of
the GDPR. Compliance with the GDPR has been and will continue to be a rigorous and time- intensive process that has
increased and will continue to increase our cost of doing business or require us to change our business practices, and
despite those efforts, there is a risk that we may be subject to fines and penalties, litigation and reputational harm in
connection with any European activities, which could adversely affect our business, prospects, financial condition and
results of operations. Additionally, following the United Kingdom’ s withdrawal from the European Union (i. e., Brexit),
and the expiry of the Brexit transition period, which ended on December 31, 2020, the GDPR has been implemented in
the United Kingdom (as the UK GDPR). The UK GDPR sits alongside the UK Data Protection Act 2018 which
implements certain derogations in the EU GDPR into UK law. Under the UK GDPR, companies not established in the
UK but who process personal data in relation to the offering of goods or services to individuals in the UK, or to monitor
their behavior will be subject to the UK GDPR — the requirements of which are (at this time) largely aligned with those
under the EU GDPR and as such, may lead to similar compliance and operational costs with potential fines of up to £ 17.
5 million or 4 % of global turnover. Applicable data privacy and data protection laws may conflict with each other, and
by complying with the laws or regulations of one jurisdiction, we may find that we are violating the laws or regulations of
another jurisdiction. Despite our efforts, we may not have fully complied in the past and may not in the future. That
could require us to incur significant expenses, which could significantly affect our business. Failure to comply with data
protection laws may expose us to risk of enforcement actions taken by data protection authorities or other regulatory
agencies, private rights of action in some jurisdictions, and potential significant penalties if we are found to be non-
compliant. Furthermore, the number of government investigations related to data security incidents and privacy
violations continue to increase and government investigations typically require significant resources and generate
negative publicity, which could harm our business and reputation. Regulations and customer demands related to conflict
minerals may adversely affect us. The Dodd- Frank Wall Street Reform and Consumer Protection Act imposes disclosure
requirements regarding the use in components of our products of “ conflict minerals ” mined from the Democratic Republic of
Congo and adjoining +Feeuntries—- countries , whether the components of our products are manufactured by us or third parties.
This requirement could affect the pricing, sourcing and availability of minerals used in the manufacture of components we use in
our products. In addition, there are additional costs associated with complying with the disclosure requirements and customer
requests, such as costs related to our due diligence to determine the source of any conflict minerals used in our products and
preparing and filing required reports with respect thereto with the SEC. We may face difficulties in satisfying customers who
may require that all of the components of our products are certified as conflict mineral free and / or free of numerous other
hazardous materials. 20Risks Related to Our Intellectual Property Our failure to protect our intellectual property could
adversely affect our future operations. Our ability to compete is significantly affected by our ability to protect our intellectual
property. We rely upon patents, trade secret laws, confidentiality agreements and procedures, copyrights, trademarks and
licensing agreements to protect our technology. Existing trade secret, trademark and copyright laws offer only limited protection.
Our success depends in part on our ability to obtain and enforce patent protection for our products and services both in the
United States and in other countries. We own numerous U. S. and foreign patents, and we intend to file additional applications,
as appropriate, for patents covering our products, services, and technology. Any issued patents owned by or licensed to us may
be challenged, invalidated or circumvented, and the rights under these patents may not provide us with competitive advantages.



In addition, the laws of some countries in which our products and services are or may be developed, manufactured, provided, or
sold may not fully protect our products and services. Due to the rapid technological change that characterizes the life sciences
and related process equipment industries, we believe that the improvement of existing technology, reliance upon trade secrets,
unpatented proprietary know- how and the development of new products or services may be as important as patent protection in
establishing and maintaining a competitive advantage. To protect trade secrets and know- how, it is our policy to require all
technical and management personnel to enter into nondisclosure agreements. We cannot guarantee that the steps we have taken
to protect our intellectual property will be adequate to prevent the misappropriation of our technology. Other companies could
independently develop similar or superior technology without violating our intellectual property rights. In the future, it may be
necessary to engage in litigation or like activities to enforce our intellectual property rights, to protect our trade secrets or to
determine the validity and scope of proprietary rights of others, including our customers. This could require us to incur
significant expenses and to divert the efforts and attention of our management and technical personnel from our business
operations. The expiration of our patents over time could lead to an increase in competition and a decline in our revenue. One of
our main competitive strengths is our technology, and we are dependent on our patent rights and other intellectual property
rights to maintain our competitive position. Our entrent-patents began to expire at various dates beginning in 2024 and will
continue to cxpire from time to time thereafter begm&mg—m%@%—aﬂd—mﬁmﬂg—through 2639-2042 which could result in
increased competition and declines in product and service revenue. We may be subject to claims of infringement of third- party
intellectual property rights, or demands that we license third- party technology, which could result in significant expense and
prevent us from using our technology. There has been substantial litigation regarding patent and other intellectual property rights
in the industries in which we do business. We have in the past been, and may in the future be, notified that we may be infringing
intellectual property rights possessed by third parties. We cannot guarantee that infringement claims by third parties or other
claims for indemnification by customers or end- users of our products and services resulting from infringement claims will not
be asserted in the future or that such assertions, whether or not proven to be true, will not materially and adversely affect our
business, financial condition and results of operations. We cannot predict the extent to which we might be required to seek
licenses or alter our products or services so that they no longer infringe the rights of others. We also cannot guarantee that
licenses will be available or the terms of any licenses we may be required to obtain will be reasonable. Similarly, changing our
products, services or processes to avoid infringing the rights of others may be costly or impractical and could detract from the
value of our products and services. If a judgment of infringement were obtained against us, we could be required to pay
substantial damages and a court could issue an order preventing us from selling one or more of our products or offering certain
of our services. +8Further—- Further , the cost and diversion of management attention brought about by such litigation could be
substantial, even if we were to prevail. Any of these events could result in significant expense to us and may materially harm our
business and our prospects. Risks Related to Reliance on Third ParttesGur—--- Parties Our business could be materially harmed
if one or more key suppliers fail to continuously deliver key components of acceptable cost and quality. We currently obtain
many of our key components on an as- needed, purchase order basis from numerous suppliers. In some cases, we have only a
single source of supply for key components and materials used in the manufacturing of our products. Further, a portion of our
supply is sourced from Asia, including China , and we do not always have a previous history of dealing with these suppliers. Our
inability to obtain components or materials in required quantities or of acceptable cost and quality and with the necessary
continuity of supply could result in delays or reductions in product shipments to our customers. In addition, if a supplier or sub-
supplier suffers a production stoppage or delay for any reason, including natural disasters or health- related threats, this could
result in a delay or reduction in our product shipments to our customers. Any of these contingencies could cause us to lose
customers, result in delayed or lost revenue and otherwise materially harm our business. ©ur-210ur business could be adversely
affected by a decline in the availability of raw materials. We are dependent on the availability of certain key raw materials and
natural resources used in our products and various manufacturing processes, and we rely on third parties to supply us with these
materials in a cost- effective and timely manner. Our access to raw materials may be adversely affected if our suppliers’
operations were disrupted as a result of limited or delayed access to key raw materials and natural resources which may result in
increased cost of these items. Our external service providers may fail to perform as we expect or may suffer cybersecurity
breaches . Our external service providers have played and will continue to play a key role in many of our transactional and
administrative functions, such as information technology and facilities management. Many of these service providers, including
certain hosted software applications that we use for the storage and processing of confidential data-, proprietary, or personal
information, employ various processing and storage technologies , emptey-including cloud computing technology fersaeh
sterage-. These providers’ elond-eomputing-information technology systems may be susceptible to cybersecurity “eyber

incidents and breaches , Zsueh-as-intentional-eyber—attacks by hackers, aimed-at-theft-of sensitive-data-—or inadvertent-eyber-
seeurity-eompromises-other incidents, including those due to employee error, malfeasance, or other disruptions , which are

outside of our control. Although we attempt to select reputable providers , and-seenre-their-petrformanee—--- perform diligence
on terms-doeumented-in-such providers, and enter into written contracts, it is possible that one or more of these providers
could fail to perform or adequately protect our data from eyber—related-seeurity-cybersecurity breaches-incidents as we expect ,
and any such failure could have an adverse impact on our business. Any such incident could result in legal claims or
proceedings, liability under laws that protect the privacy of personal information, regulatory penalties, disrupt our
operations, damage our reputation, and cause a loss of confidence in us and our ability to conduct our business and our
competitive advantage, which could adversely affect our reputation. Risks Relating to Our CustomersCustomers-Customers
Customers generally do not make long term commitments to purchase our products and our customers may cease purchasing
our products at any time. Sales of our products are often made pursuant to individual purchase orders and not under long- term
commitments and contracts. Our customers frequently do not provide any assurance of minimum or future sales and are not
prohibited from purchasing products from our competitors at any time. Accordingly, we are exposed to competitive pricing



pressures on each order. We-22We may face claims for liability related to damages of customer materials attributed to the
failure of our products or services, exposing us to significant financial or reputational harm. Our automated cold storage systems
for-the-life-seteneessample-management-marketarc used in the handling, movement and storage of biological and chemical
samples We also provide sample storage services to customers where we store their biological and chemical samples or perform
genomtes— genomic services at our facilities. In any case, in addition to product warranty claims, inaccurate or faulty testing
services or damage to our customers’ materials attributed to a +3fathure--- failure of our products or services could lead to
additional claims for damages made by our customers and could also harm our relationship with our customers and damage our
reputation, resulting in material harm to our business. Risks Relating to Owning Our SeeurtttesOur—-- Securities Our stock
price is volatile. The market price of our common stock has fluctuated widely. From the beginning of fiscal year 2622-2023
through the end of fiscal year 2823-2024 , our stock price fluctuated between a high of $ 424-67 . +5-51 per share and a low of §
36. 45 per share. Consequently, the current market price of our common stock may not be indicative of future market prices, and
we may be unable to sustain or increase the value of an investment in our common stock. Factors affecting our stock price may
include: e variations in operating results from quarter- to- quarter and year- to- year; ® changes in earnings estimates by
analysts or our failure to meet analysts’ expectations; ® changes in the market price per share of our public company customers
and competitors; e the completion timing-and-amount-of anyrepurchases of our common stock under our 2022 share
repurchase authorization; @ market conditions in the life sciences sample management and genomic services and other industries
into which we sell products and services; ® global economic conditions; @ political changes, hostilities, public health threats,
inetuding-the-COVID-—19-pandemie;orsimitarevents;-or natural disasters such as hurricanes and floods; e low trading volume
of our common stock; @ the number of firms making a market in our common stock; and e actions of activist stockholders and
our response (s) thereto. In addition, the stock market has in the past experienced significant price and volume fluctuations.
These fluctuations have particularly affected the market prices of the securities of life sciences companies like ours. These

market fluctuations could ddversely affect the market price of our common stock. Adtheugh-we-have-inittated-sharerepurehases

litigation or stockholder activism, which could 1mpdct the tmdlng price and VOldtlllty of our common stock and may constrain
capital deployment opportunities and adversely impact our ability to expand our business. Our business and operations could be
negatively affected if we become subject to any securities litigation or from continued stockholder activism, which could cause
us to incur significant expenses, hinder the execution of our business and growth strategy, constrain our capital deployment
opportunities, and impact the price of our common stock. Stockholder activism, which can take many forms or arise in a variety



of situations, has been increasing recently. Volatility in the price of our common stock, our cash balance, our financial
performance or other reasons may cause us to become the target of securities litigation or continue to be the target of
stockholder activism. We have been and may continue to be subject to stockholder activism, including relating to the actions of
Politan Capital Management LP , or Politan, described in the Schedule 13D that it initially filed with the SEC on September 14,
2023, as amended, and may be subject to continued and other stockholder activism in the future. For example, on November 1,
2024, we entered into a Cooperation Agreement with Politan pursuant to which we agreed, among other things: (a) to
increase the size of the Board of Directors by three (3) directors and appoint Quentin Koffey, the Managing Partner and
Chief Investment Officer of Politan, to our Board of Directors; (b) to establish a new Value Creation Committee of the
Board of Directors, or the Committee; (c) to appoint Mr. Koffey, William Cornog, Alan Malus, Martin Madaus and
John Marotta to the Committee; (d) to appoint Mr. Koffey to the Human Resources and Compensation Committee of the
Board of Directors; (e) to nominate the members of the Committee for election to the Board of Directors at our 2025
Annual Meeting of Stockholders; and (f) that two directors serving on the Board of Directors immediately prior to the
execution of the Cooperation Agreement would not stand for re- election to the Board of Directors at our 2025 Annual
Meeting of Stockholders. Perceived uncertainties as to our future direction as a result of these actions or any future
stockholder activism or further changes to the composition of our Board of Directors or management may lead to the
perception of a change in the direction of our business, instability or lack of continuity, any of which could negatively
impact our stock price and results of operations. Sccurities litigation and stockholder activism, including potential proxy
contests, could result in substantial costs and divert management’ s and our Board of Director’ s attention and resources from
our business. Additionally, such securities litigation and stockholder activism could give rise to perceived uncertainties as to our
future, adversely affect our relationships with service providers and make it more difficult to attract and retain qualified
personnel. Also, we have and may be required to incur significant legal fees and other expenses related to any securities
litigation and activist stockholder matters. Further, the price of our common stock could be subject to significant fluctuation or
otherwise be adversely affected by the events, risks and uncertainties of any securities litigation and stockholder activism. In
addition, stockholder activism may constrain our capital deployment opportunities and may limit the types of investments that
are available to us. Provisions in our charter documents and Delaware law may delay or prevent an acquisition of us, which
could decrease the value of your shares. Our restated certificate of incorporation and by- laws and Delaware law contain
provisions that could make it harder for a third party to acquire us without the consent of our Board of Directors. These
provisions include limitations on actions by our stockholders by written consent, the inability of stockholders to call special
meetings, requiring advance 24rettee--- notice in accordance with our by- laws for stockholder proposals that can only be acted
upon at annual stockholder meetings and nominations to our Board of Directors, limiting the approval of changes in the number
of directors to our Board of Directors or by a super majority vote of our stockholders and the potential for super majority votes
of our stockholders in certain other circumstances. In addition, as discussed below, our Board of Directors has the right to issue
preferred stock without stockholder approval, which could be used to dilute the stock ownership of a potential hostile acquirer.
Our restated certificate of incorporation makes us subject to the anti- takeover provisions of Section 203 of the Delaware
General Corporation Law. In general, Section 203 prohibits publicly held Delaware corporations to which it applies from
engaging in a “ business combination ” with an *“ interested stockholder ” for a period of three years after the date of the
transaction in which the person became an interested stockholder, unless the business combination is approved in a prescribed
manner. Fhis-Our restated certificate of incorporation also contains anti- greenmail previsten-provisions which prohibit us
from repurchasing our common stock from certain related persons unless specific conditions are satisfied. These
provisions could discourage others from bidding for our shares of common stock and could, as a result, reduce the likelihood of
an increase in the price of our common stock that would otherwise occur if a bidder sought to buy our common stock. Although
we believe these provisions provide for an opportunity to receive a higher bid by requiring potential acquirers to negotiate with
our Board of Directors, these provisions apply even if the offer may be considered beneficial by stockholders. If a change of
control or change in management is delayed or prevented by these provisions, the market price of our common stock could
decline. Gur-240ur restated certificate of incorporation authorizes the issuance of shares of blank check preferred stock. Our
restated certificate of incorporation provides that our Board of Directors is authorized to designate and issue from time to time,
without further stockholder approval, up to 1, 000, 000 shares of preferred stock in one or more series and to fix and designate
the rights, preferences, privileges and restrictions of the preferred stock, including dividend rights, conversion rights, voting
rights, redemption rights and terms of redemption and liquidation preferences. Such shares of preferred stock could have
preferences over our common stock with respect to dividends and liquidation rights. Our designation and issuance of preferred
stock, including in connection with the adoption of a stockholders rights plan, or “ poison pill, ” may have the effect of delaying
or preventing a change in control. Our issuance of preferred stock could decrease the amount of earnings and assets available for
distribution to the holders of common stock or could adversely affect the rights and powers, including voting rights, of the
holders of common stock. The issuance of preferred stock could have the effect of decreasing the market price of our common
stock. Our by- laws designate the state courts in the State of Delaware as the sole and exclusive forum for certain types of
actions and proceedings that may be initiated by our stockholders, which could discourage lawsuits against the company and our
directors, officers and employees. Our by- laws provide that, unless we consent in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have
jurisdiction, the federal district court for the District of Delaware) will be the sole and exclusive forum for the following types
of proceedings: @ any derivative action or proceeding brought on our behalf; ® any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, employees or stockholders to our company or our stockholders; ® any
action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law, our certificate of
incorporation or our by- laws; or ® any action asserting a claim governed by the internal affairs doctrine of the law of the State



of Delaware. These choice of forum provisions will not apply to causes of action arising under the-SeeuritiesAetof4933;-as
amended;-or-the Securities Act or the Exchange Act or any other claim for which federal courts have exclusive jurisdiction.
Furthermore, our by- laws provide that, unless we consent in writing to the selection of an alternative forum, the federal district
courts of the United States of America shall be the exclusive forum for the resolution of any claims under the Securities Act. 22
These exclusive forum provisions may limit the ability of our stockholders to bring a claim in a judicial forum that such
stockholders find favorable for disputes with us or our directors, officers or employees, which may discourage such
lawsuits against us and our directors, officers and employees. Alternatively, if a court were to find the choice of forum
provisions contained in our by- laws to be inapplicable or unenforceable in an action, we may incur additional costs
associated with resolving such action in other jurisdictions, which could materially adversely affect our business,
financial condition and operating results. 25



