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Item 8.01 Other Events.

As previously reported, on May 28, 2024, Surmodics, Inc. (the “Company”), entered into a Merger Agreement (the “Merger Agreement”) with
BCE Parent, LLC, a Delaware limited liability company (“Parent”), and BCE Merger Sub, Inc., a Minnesota corporation and a wholly owned Subsidiary
of Parent (“Merger Sub”). Pursuant to the Merger Agreement, and subject to the terms and conditions thereof, Merger Sub will merge (the “Merger”)
with and into the Company, with the Company as the surviving corporation and a wholly owned subsidiary of Parent.

On August 12, 2024, the Company and an affiliate of Parent each received a request for additional information and documentary materials (the
“Second Request”) from the United States Federal Trade Commission (“FTC”) in connection with the Merger. The Second Request was issued under the
notification requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (“HSR Act”). The effect of the Second Request is
to extend the waiting period imposed by the HSR Act until 30 days after the parties have substantially complied with the Second Request, unless that
period is terminated sooner by the FTC.

The Company and Parent are in the process of gathering information and documentary materials responsive to the Second Request and intend to
continue to cooperate with the FTC in an effort to obtain expiration or termination of the HSR Act waiting period for the Merger as expeditiously as
possible. The Merger remains subject to the expiration or termination of the waiting period under the HSR Act and the absence of any voluntary
agreement with the FTC not to consummate the Merger for any period of time, as well as other customary closing conditions. The Company and Parent
expect to consummate the Merger prior to the ultimate “outside date” under the Merger Agreement, which is currently February 28, 2025, subject to
extension as provided in the Merger Agreement.

Company Note Regarding Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the U.S. federal securities laws. Such statements
include statements concerning anticipated future events and expectations that are not historical facts. All statements other than statements of historical
fact are statements that could be deemed forward-looking statements. Actual results may vary materially from those expressed or implied by forward-
looking statements based on a number of factors, including, without limitation: (1) risks related to the consummation of the Merger, including the risks
that (a) the Merger may not be consummated within the anticipated time period, or at all, (b) the parties may fail to obtain shareholder approval of the
Merger Agreement, (c) the parties may fail to secure the termination or expiration of any waiting period applicable under the HSR Act, (d) other
conditions to the consummation of the Merger under the Merger Agreement may not be satisfied, (e) all or part of Parent’s financing may not become
available, and (f) the significant limitations on remedies contained in the Merger Agreement may limit or entirely prevent the Company from
specifically enforcing Parent’s obligations under the Merger Agreement or recovering damages for any breach by Parent; (2) the effects that any
termination of the Merger Agreement may have on the Company or its business, including the risks that (a) the Company’s stock price may decline
significantly if the Merger is not completed, (b) the Merger Agreement may be terminated in circumstances requiring the Company to pay Parent a
termination fee of $20,380,000, or (c) the circumstances of the termination, including the possible imposition of a 12-month tail period during which the
termination fee could be payable upon certain subsequent transactions, may have a chilling effect on alternatives to the Merger; (3) the effects that the
announcement or pendency of the Merger may have on the Company and its business, including the risks that as a result (a) the Company’s business,
operating results or stock price may suffer, (b) the Company’s current plans and operations may be disrupted, (c) the Company’s ability to retain or
recruit key employees may be adversely affected, (d) the Company’s business relationships (including, customers, franchisees and suppliers) may be
adversely affected, or (e) the Company’s management’s or employees’ attention may be diverted from other important matters; (4) the effect of
limitations that the Merger Agreement places on the Company’s ability to operate its business, return capital to shareholders or engage in alternative
transactions; (5) the nature, cost and outcome of pending and future litigation and other legal proceedings, including any such proceedings related to the
Merger and instituted against the Company and others; (6) the risk that the Merger and related transactions may involve unexpected costs, liabilities or
delays; (7) other economic, business, competitive, legal, regulatory, and/or tax factors; and (8) other factors described under the heading “Risk Factors”
in Part I, Item 1A of the Company’s Form 10-K for the fiscal year ended September 30, 2023, filed with the Securities and Exchange Commission (the
“SEC”) on November 22, 2023 (the “Form 10-K”) and in Part II, Item 1A of the Company’s Form 10-Q for the fiscal quarter ended June 30, 2024, filed
with the SEC on July 31, 2024, as updated or supplemented by subsequent reports that the Company files with the SEC. Potential investors,
shareholders and other readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date on which
they are made. Neither Parent nor the Company assumes any obligation to publicly update any forward-looking statement after it is made, whether as a
result of new information, future events or otherwise, except as required by law.

Additional Information and Where to Find It; Participants in the Solicitation

In connection with the proposed Merger, the Company has filed relevant materials with the SEC, including the definitive proxy statement for its
Special Meeting of Shareholders, which was filed with the SEC on July 8, 2024 (the “Proxy Statement”), relating to the proposed Merger. The Proxy
Statement, any other relevant documents, and all other materials filed with the SEC concerning the Company are (or, when filed, will be) available free
of charge at http://www.sec.gov, and http://www.surmodics.com

http://www.sec.gov/ix?doc=/Archives/edgar/data/924717/000095017023065738/srdx-20230930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/924717/000095017024088249/srdx-20240630.htm
http://www.sec.gov/Archives/edgar/data/924717/000114036124032682/ny20030523x2_defm14a.htm


under the “Investors” tab. Shareholders should read carefully the proxy statement and any other relevant documents that the Company files with
the SEC when they become available before making any voting decision because they will contain important information. This Current Report on
Form 8-K supplements and updates the Proxy Statement, but is not a substitute for the Proxy Statement or any other document that the Company may
file with the SEC.

The Company, its directors, and executive officers are, and certain employees may be, deemed to be participants in the solicitation of proxies from
shareholders in connection with the proposed Merger. Information regarding the names of such persons and their respective interests in the Merger, can
be found in the Proxy Statement. Additional information regarding these individuals is set forth in the Form 10-K, and the definitive proxy statement for
its 2024 Annual Meeting of Shareholders, which was filed with the SEC on December 18, 2023. To the extent the Company’s directors and executive
officers or their holdings of Company securities have changed from the amounts disclosed in those filings, to the Company’s knowledge, such changes
have been reflected on initial statements of beneficial ownership on Form 3 or statements of change in ownership on Form 4 on file with the SEC. These
documents are (or, when filed, will be) available free of charge at http://www.sec.gov, and http://www.surmodics.com under the “Investors” tab.

http://www.sec.gov/ix?doc=/Archives/edgar/data/924717/000095017023071078/srdx-20231218.htm


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.
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Date: August 12, 2024   By: /s/ Timothy J. Arens

   
Timothy J. Arens
Senior Vice President of Finance and Chief Financial Officer


