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Forward-Looking Statements
 
This Annual Report on Form 10-K ("this annual report") contains forward-looking statements which are made pursuant to the safe harbor provisions of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
forward-looking statements in this annual report do not constitute guarantees of future performance. Investors are cautioned that statements in this annual
report which are not strictly historical statements, including, without limitation, express or implied statements or guidance regarding current or future financial
performance and position, management’s strategy, plans and objectives for future operations or acquisitions, product development and sales, product research
and development, regulatory approvals, selling, general and administrative expenditures, intellectual property, development and manufacturing plans,
availability of materials and products, the direct and indirect effects of tariffs and uncertainty regarding tariff policies, adequacy of capital resources and
financing plans constitute forward-looking statements, competitive factors, tax rates and cost savings. These forward-looking statements are based on current
expectations, estimates, forecasts and projections about the industry and markets in which the Company operates, and management’s current beliefs and
assumptions. In addition, other written and oral statements that constitute forward-looking statements may be made by the Company or on the Company’s
behalf. Words such as “expect,” “anticipate,” “intend,” “plan,” “seek,” “believe,” “could,” “estimate,” “may,” “target,” “project,” or variations of such words
and similar expressions are intended to identify forward-looking statements. Such forward-looking statements are subject to a number of risks and
uncertainties that could cause actual results to differ materially from those anticipated, including those discussed in Item 1A. “Risk Factors,” and elsewhere in
this report. We disclaim any obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise.
 

Part I
 
Item 1. Business
 
In this annual report, Mesa Laboratories, Inc., a Colorado corporation, together with its subsidiaries is collectively referred to as “we,” “us,” “our,” the
“Company,” or “Mesa.” Mesa was organized in 1982 as a Colorado corporation.
 
General
 
We are a global leader in the design and manufacture of life sciences tools and critical quality control solutions for regulated applications in the pharmaceutical,
healthcare and medical device industries. We offer products and services to help our customers ensure product integrity, increase patient and worker safety, and
improve the quality of life throughout the world. We have manufacturing operations in the United States and Europe, and our products are marketed by our
sales personnel in North America, Europe and the Asia Pacific region ("APAC"), and by independent distributors throughout the world. 
 
We are headquartered in Lakewood, Colorado and our common stock is listed for trading on the Nasdaq Global Market (“Nasdaq”) under the symbol MLAB.
 
Our fiscal year ends on March 31. References in this annual report to a particular “fiscal year,” “year” or “year-end” refer to our fiscal year. 
 
Strategy
 
We strive to create stakeholder value and further our purpose of Protecting the Vulnerable® by growing our business both organically and through acquisitions,
by improving our operating efficiency, and by continuing to hire, develop and retain top talent. As a business, we commit to our purpose of Protecting the
Vulnerable® every day by taking a customer-focused approach to developing, building and delivering our products and services. By delivering the highest
quality products and services possible, we are committed to protecting the communities we serve.
 
Our revenues are derived from sales of products and services. Product sales consist primarily of consumables and hardware, while services consist primarily
of discrete and ongoing maintenance, calibration and testing services. We grow revenues organically by expanding our customer base and our product
offerings, increasing sales volumes, and implementing price increases, as well as inorganically through acquisitions.
 
Our acquisition strategy is focused on businesses that complement our existing portfolio and those that expand our global presence further into life sciences
tools and critical quality control solutions markets for regulated applications.
 

Page 1



Table of Contents
 
Our ongoing goal is to maximize value in our businesses by implementing efficiencies in our manufacturing, commercial, engineering and administrative
operations. We achieve efficiencies using the Mesa Way, our customer-centric, lean-based system for continuous improvement. The Mesa Way is built on four
key pillars:
 
  – Measure what matters: We use our customers’ perspectives to define and measure what matters most and to set high standards for performance. We

emphasize leading indicators to guide decision‑making to allow us to anticipate customer needs.
  – Empower Teams: We move decision-making as close to the customer as possible and utilize real-time communication forums to align the organization

around delivering value and exceeding customer expectations.
  – Sustainably Improve: We apply a common and proven set of lean-based tools to continuously enhance our processes, products and services, to identify

and prioritize our best opportunities, and to enable us to implement and embrace change.
  – Always Learn: We ensure that improvements are maintained, enabling us to raise performance expectations and repeat the cycle of improvement. We

foster a culture of learning and adaptability by reflecting on outcomes, sharing knowledge, and building capabilities across the organization. This
mindset supports employee development and helps us attract and retain talent in our communities.

 
We hire, develop, and retain top talent capable of taking on new challenges using a team approach to continuously improve our products, our services, and
ourselves, resulting in long-term value creation for our stakeholders.
 
Our Segments
 
We report our financial performance in four segments, or divisions: (1) Sterilization and Disinfection Control, (2) Biopharmaceutical Development, (3)
Calibration Solutions, and (4) Clinical Genomics. Unallocated corporate expenses and other business activities are reported within Corporate and Other. 
 
Sterilization and Disinfection Control
 
Our Sterilization and Disinfection Control division manufactures and sells biological, chemical and cleaning indicators used to assess the effectiveness of
sterilization, decontamination, disinfection and cleaning processes in the pharmaceutical, medical device and healthcare industries. The division also provides
sterility assurance testing and laboratory services, primarily to dental and pharmaceutical customers. The majority of our Sterilization and Disinfection Control
products are single-use consumables used by customers on a routine basis.
 
Biological Indicators
Biological indicators contain spores of certain microorganisms that provide defined resistance to specified sterilization processes. In use, these indicators are
exposed to a sterilization process and then tested to determine the presence of surviving organisms. To ensure reliable performance, we employ extensive
quality control procedures to characterize spore purity, population, and resistance to sterilization.
 
We offer a variety of biological indicator formats to support different sterilization environments and workflows. Our biological indicator products include
inoculated carriers such as spore strips or discs, self-contained indicators with prepackaged growth media, process challenge devices (“PCDs”) that increase
indicator resistance, and growth media. Our simple spore strips are used most often in small table-top steam sterilizers in dental offices, while our more
complex self-contained biological indicators, which may be used with or without PCDs, are frequently used by medical device manufacturers to assure sterility
in complex ethylene oxide sterilization processes. We also provide sterility assurance services in which dental customers mail spore strips to our
microbiological laboratory for testing.
 
Chemical Indicators
Chemical indicators use a chemical reaction, generally evaluated through color change, to assess whether sterilization conditions have been achieved. These
indicators are offered in multiple classifications designed to measure exposure to a process or the achievement of specific or multiple critical process
parameters, for example, exposure to a given temperature for a specified period of time in a steam sterilization process. Biological indicators and chemical
indicators are often used together as part of a comprehensive sterility assurance program.
 
Cleaning Indicators
Cleaning indicators are used to assess the effectiveness of cleaning processes prior to disinfection and sterilization. These products simulate the challenge of
removing blood and tissue from surgical instruments and are used to evaluate washer disinfectors, ultrasonic cleaners, and other cleaning systems. 
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Our facilities in Bozeman, Montana and in Waldems, Germany and Munich, Germany manufacture our Sterilization and Disinfection Control division
products, which include, among others, our GKE Clean-Record® Indicators, Apex® biological indicators, EZTest® self-contained biological indicators,
and PCDs. We generate sales globally through our direct sales personnel and independent distributors. Customers include industrial users involved in
pharmaceutical and medical device manufacturing, hospitals, dental offices, and contract sterilization providers. Our sterilization and disinfection control
products are used in highly regulated industries and compete on the basis of quality, flexibility, cost effectiveness, and suitability for intended use.
 
Clinical Genomics
 
Our Clinical Genomics division develops, manufactures and sells highly sensitive high-throughput genetic analysis instruments, consumables and related
services that enable clinical research labs and contract research organizations to perform genomic testing across a broad range of non-diagnostic applications in
several therapeutic areas, including hereditary disease screenings, pharmacogenetics, oncology related applications and toxicology research.
 
Clinical Genomics’ MassARRAY® system combines mass spectrometry with end-point polymerase chain reaction ("PCR") methods to enable highly
multiplexed genetic analysis. Using our MassARRAY® instruments and proprietary consumables, which include chips, panels, and chemical reagent solutions,
customers can analyze DNA samples with a high degree of accuracy, sensitivity and throughput. The MassARRAY® platform is designed to support the
analysis of multiple genetic variants within a single PCR reaction and to process large sample volumes efficiently. 
 
In addition to instruments and consumables, Clinical Genomics provides service and support offerings, including equipment maintenance contracts and custom
laboratory service.
 
Approximately 80% of our Clinical Genomics revenues are from consumables used on a routine basis, a significant portion of which is generated from ongoing
purchases by a limited number of key customers; sales of these products are less sensitive to general economic conditions and generally have higher gross
margins than hardware products. Hardware sales are typically more sensitive to general economic conditions and changes in customer capital spending
patterns. The remainder of Clinical Genomics revenues relate to services and support agreements.
 
Clinical Genomics products and services are sold primarily to clinical research labs and contract research organizations, including specialty, reference and
pathology labs, as well as to a variety of academic, hospital, and government facilities.
 
Clinical Genomics products are manufactured in San Diego, California. Clinical Genomics generates revenues through direct sales personnel and through
independent distributors.
 
Biopharmaceutical Development
 
Our Biopharmaceutical Development division develops, manufactures, sells and services automated systems for protein analysis (immunoassays) and peptide
synthesis solutions. Immunoassays and peptide synthesis solutions accelerate the discovery, development and manufacture of biologic therapies, among other
applications. Customers include biopharmaceutical research, development and manufacturing teams at biopharmaceutical companies, their contract research
organization partners, and academic research and development laboratories.
 
The Biopharmaceutical Development division offers two primary categories of instruments and consumables: (i) protein analysis (immunoassays) solutions are
used to detect and quantify specific proteins in a sample, and (ii) peptide synthesis solutions automate the chemical synthesis of peptides from amino acids. The
division also sells service and support agreements associated with maintaining immunoassays and peptides synthesis instruments. 
 
Protein Analysis (Immunoassays)
Our protein analysis products are widely used across human and non-human applications, primarily for therapy development and bioprocess design. These
products support the efficient development and processing of assays to obtain accurate results for pre-clinical and clinical studies, as well as for upstream and
downstream bioprocessing of biological therapies. Our protein analysis instruments are designed to facilitate effective experimental design, data interpretation,
and assay optimization. By reducing labor and variability relative to more manual analysis methods, our products enable reliable data generation and support
customers’ quality and regulatory requirements across research, development and manufacturing workflows.
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Peptide Synthesis
Our peptide synthesis solutions enable customers to automate the chemical synthesis of peptides used in peptide-based therapeutics, biomaterials, and research
applications. The division’s peptide synthesizers and related consumables support the efficient production of complex and longer peptides with high purity.
These products are designed to support regulated laboratory and manufacturing environments and are used by commercial and academic biopharmaceutical
laboratories, as well as contract manufacturers of peptides.
 
The Biopharmaceutical Development division’s protein analysis products are developed and manufactured in Uppsala, Sweden, including our Gyrolab® xPand
and Gyrolab xPlore™ hardware and software, as well as Gyrolab Bioaffy® consumable microfluidic disks (“CDs”) and Gyrolab kits and Rexxip® buffers. The
division’s peptide synthesis products are developed and manufactured in Tucson, Arizona, including our PurePep® Symphony and Chorus instruments.
 
Products manufactured in Sweden are generally sold in U.S dollars or euros, while production costs are incurred primarily in Swedish krona, resulting in
greater exposure to foreign currency fluctuations relative to other divisions. For a discussion of risks related to our non-U.S. operations and foreign currency
exchange, refer to Item 1A.  Risk Factors, “Foreign currency exchange rates may adversely affect our financial statements.”
 
In our fiscal year 2026, about 35% of our Biopharmaceutical Development revenues were from consumables used on a routine basis; sales of these products are
less sensitive to general economic conditions. Approximately 40% of revenues were from more discretionary hardware purchases. The remainder of the
division's sales relate to service and support agreements. We generate sales through direct sales and through independent foreign distributors.
 
Calibration Solutions
 
Our Calibration Solutions division develops, manufactures, sells and services quality control products using principles of advanced metrology to enable
customers to measure and calibrate critical parameters in applications such as renal care, gas flow, environmental and process monitoring and torque testing.
Our Calibration Solutions products are generally used for quality control, safety validation, and regulatory compliance.
 
Calibration Instruments
Our calibration instruments product lines include a range of precision measurement and calibration tools used to verify critical parameters across
pharmaceutical, laboratory, medical device, manufacturing, industrial and environmental applications. Calibration instruments include products used for (i) gas
and air flow calibration, (ii) environmental and process monitoring, such as data loggers that measure parameters including temperature, humidity and
differential pressure during a manufacturing process, and (iii) torque testing systems used to verify the amount of force required to open a container. Customers
use these calibration instruments to validate equipment performance, confirm measurement accuracy, and support ongoing quality assurance and compliance
requirements across a broad range of applications.
 
Renal Care
Our Calibration Solutions division provides medical meters that measure parameters such as temperature, pressure, pH, conductivity and flow to test and verify
the proper calibration and operation of dialysis machines and the composition of dialysis fluid (dialysate). We manufacture medical meters designed for use by
dialysis equipment manufacturers and biomedical technicians as well as meters used primarily by dialysis clinicians. In addition to meters, the division sells
consumable calibration solutions used in dialysis clinics, which are consumed on a routine basis.
 
With technological advancements in dialysis machines that include built-in calibrators, our meters designed for clinicians are subject to considerable
competition in the market. Refer to Item 1A. Risk Factors, “Changes to dialysis methods and equipment capabilities may decrease demand for our renal care
products and negatively impact our financial statements.”
 
Continuous Monitoring
Our continuous monitoring products are used to monitor environmental parameters such as temperature, humidity, pressure, and differential pressure to ensure
that critical storage and processing conditions are maintained. Continuous monitoring systems are used in controlled environments such as refrigerators,
freezers, warehouses, laboratory incubators, clean rooms, and a number of other settings. Continuous monitoring systems consist of wireless sensors that
communicate with cloud and local servers to continuously transmit and store environmental parameter data. The systems provide local alarms and push
notifications to customer devices via email and text messaging if pre-established environmental thresholds are exceeded. Key markets for our continuous
monitoring systems are hospitals, pharmaceutical and medical device manufacturers, blood banks, pharmacies and laboratory environments.
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Our Calibration Solutions products are represented largely by the DialyGuard®, DryCal®, DataTrace®, and ViewPoint® brands, and are manufactured at
facilities in Lakewood, Colorado and Hanover, Germany. Demand for the division’s products and services is driven by customers’ quality control and
regulatory requirements, which often necessitate periodic calibration, recertification and validation. We generate Calibration Solutions sales through our direct
sales personnel and through independent distributors.
 
Corporate and Other
 
Corporate and other consists of unallocated corporate expenses and other business activities. 
 
Other Matters Relating to Our Business as a Whole
 
Acquisitions
 
Year ended March 31, 2024 Acquisition
We acquired 100% of the outstanding shares of GKE GmbH and SAL GmbH on October 16, 2023, and effective December 31, 2023, we acquired 100% of the
outstanding shares of Beijing GKE Science & Technology Co. Ltd. (“GKE China” and together with GKE GmbH and SAL GmbH, “GKE” or the "GKE
acquisition.") Total consideration for the acquisition was $87,187, net of cash acquired and financial liabilities assumed, but inclusive of working capital
adjustments. In April 2025, we paid the GKE sellers $9,555 to settle in full the portion of the transaction price that was held back against potential
indemnification losses upon acquisition.
 
GKE develops, manufactures and sells a portfolio of chemical sterilization indicators, biologics, and process challenge devices to protect patient safety across
global healthcare markets. GKE is included in our Sterilization and Disinfection Control ("SDC") division, and GKE's strengths in chemical indicators are
complementary to SDC's strengths in biologic indicators, as chemical and biologic indicators may be used in the same sterility validation workflows.
Additionally, GKE’s healthcare-focused commercial capabilities in Europe and Asia greatly expand our reach in the healthcare markets in those geographies.
We are working to obtain regulatory 510(k) clearance on certain GKE products for sale in the United States, which would further expand organic revenues
growth opportunities from the GKE business. See Note 4. "Significant Transactions" in Item 8. Financial Statements and Supplementary Data for further
information. 

 
Manufacturing and Materials
 
Most of the raw materials, components, and other supplies used in our product lines are available from a number of different suppliers. We generally maintain
multiple sources of supply, but we are dependent on sole or limited sources for certain items, particularly in our Biopharmaceutical Development and
Calibration Solutions divisions. We continue to review our supply base and designs for limited source suppliers that might affect our ability to supply critical
products to our customers. We also continue to work with our suppliers to understand existing and potential future supply chain conditions, including the
potential effects of tariffs, trade restrictions, customs requirements, and changes in trade policy on the cost, availability, or timing of delivery of certain
materials and components. These developments could increase our costs, disrupt established supply arrangements, or require changes to sourcing strategies,
which could adversely affect our operating margins or pricing decisions. 
 
See further discussion within Item 1A. Risk Factors, “Disruptions in our supply chain, increases in costs, or manufacturing inefficiencies could adversely affect
our financial results. In addition, our reliance upon sole or limited sources of supply for certain materials, components and services could cause production
interruptions, delays and inefficiencies.”
 
Major Customers
 
No customer represented more than 10% of our consolidated accounts receivable or revenues for fiscal year 2026. While our customer base is generally
diversified at the consolidated level, certain of our businesses exhibit higher customer concentrations. In our Clinical Genomics division, a significant portion
of revenues is generated from ongoing purchases by a relatively small number of established customers, with a single customer accounting for approximately
20% of the division's revenues in fiscal 2026.
 
Backlog
 
We define backlog as firm orders from customers for products and services where the order is expected to be fulfilled within the next 12 months. Backlog as
of March 31, 2026 and 2025 was approximately $33.6 million and $43.2 million, respectively. The decrease in backlog is primarily due to the timing of order
placements and fulfillments in our Clinical Genomics division in fiscal year 2026 compared to fiscal year 2025, and to a lesser extent, the fulfillment of
previously delayed orders, particularly in our Sterilization and Disinfection Control division as order fulfillments returned to normal levels. Changes in our
backlog are somewhat dependent upon the timing of large, recurring customer orders, which are typically recognized as revenue over a period of up to twelve
months.

 
Page 5



Table of Contents
 
Research and Development
 
Research and development ("R&D") activities are primarily directed towards improving the quality and performance of our existing products or altering our
current products to accommodate the use of raw materials that are more readily available for purchase in our supply chain. Other R&D efforts seek to improve
manufacturing efficiencies and innovate new products. Our research and development activities generally do not qualify as capital expenditures under
accounting principles generally accepted in the United States ("U.S. GAAP").
 
Intellectual Property
 
We own numerous patents, trademarks, and other proprietary rights, many of which are important to various facets of our business. Where appropriate, we seek
patent or other intellectual property protection for inventions and developments made by our personnel that are incorporated into our products or otherwise fall
within our fields of interest. There can be no assurance, however, that any patent or other intellectual property will provide adequate protection for the
technology, system, product, brand, service or process it covers. In addition, the process of preparing, applying for, obtaining and protecting patents and other
intellectual property can be long and expensive, with no assurance that a patent or other intellectual property will ultimately be issued. We rely upon trade
secrets, technical know-how and continuing technological innovation to develop and maintain our proprietary positions. Our products and services are sold
under various trade names, trademarks and brand names. We consider our trade names, trademarks and brand names to be valuable in the marketing of our
products in each segment. We do not believe that the loss of any one patent or other proprietary right would have a material adverse effect on our overall
business or on any of our reporting segments.
 
Regulatory Matters
 
Our operations are global and are subject to complex federal, state, and international laws and regulations relating to healthcare, environmental protection,
antitrust, anti-corruption, marketing, fraud and abuse, import and export control, product safety and efficacy, employment, data privacy and security,
government contracts, acquisition regulations, tariffs and other areas.
 
We are required to comply with certain International Standard Organization (“ISO”) standards, United States Pharmacopeia standards and Food and Drug
Administration (“FDA”) requirements in order to sell certain products and services. Our biological indicators are developed and manufactured according to
ISO 11138 (Sterilization of healthcare products – Biological indicators) and our chemical indicators are developed and manufactured according to ISO 11140
(Sterilization of healthcare products – Chemical indicators), under a quality system that complies with ISO 13485:2016 (Medical devices – Quality
management systems – Requirements for regulatory purposes and, as applicable, 21 CFR 820 (Quality system regulation). Specific Calibration Solutions
products are compliant under ISO 13485:2016, ISO 17025:2017, and certain 21 CFR 820 regulations. Our Biopharmaceutical Division’s Uppsala, Sweden and
Tucson, Arizona facilities are ISO 9001:2015 certified. Clinical Genomics and certain Sterilization and Disinfection Control operations in Germany operate
quality management systems which comply with the requirements of ISO 13485:2016. Our Sterilization and Disinfection Control Division operates a testing
lab and quality management system in accordance with ISO 17025:2017 in Waldems, Germany.
 
Several products in the Sterilization and Disinfection Control, Calibration Solutions, and Clinical Genomics divisions are classified by the FDA as medical
devices subject to the provisions of the Federal Food, Drug and Cosmetic Act, which requires any company proposing to market a medical device to notify the
FDA of its intention at least 90 days before doing so. Some of our facilities are subject to FDA regulations and inspections, which may be time-consuming and
costly. This includes ongoing compliance with the FDA’s current Good Manufacturing Practices regulations that require, among other things, the systematic
control of design, manufacture, packaging, storage and transportation of products. Failure to comply with these practices renders the product adulterated and
could subject us to an interruption of manufacturing and sales of these products, and possible regulatory action by the FDA.
 
The manufacture and sale of medical devices is also regulated by some states. Although there is substantial overlap between state regulations and the
regulations of the FDA, compliance with some state laws may require additional cost or effort; however, we do not anticipate that complying with state
regulations will create any significant issues or burdens.
 
Foreign countries also have laws regulating medical devices sold in those countries, which require additional resources for compliance. The time required to
obtain approval from countries’ regulating bodies can be lengthy and resource consuming, particularly as each country’s requirements may differ.
 
We are subject to data privacy and security laws, regulations, and customer-imposed controls in numerous jurisdictions as a result of having access to and
processing confidential, personal or sensitive data in the course of our business, including the EU General Data Protection Regulation, which imposes strict
requirements on how we collect, transmit, process and retain personal data.
 

Page 6



Table of Contents
 
Government Contracts
 
Although we transact business with various U.S. government agencies, no government contract or group of contracts are of such magnitude that a renegotiation
of profits or termination at the election of the government would have a material adverse effect on our consolidated financial results.
 
Environmental Matters and Corporate Responsibility
 
As a global corporate citizen, we recognize the importance of the environment to a healthy, sustainable future for our business, our customers, and our
communities. We are committed to minimizing the environmental impacts of our business operations, and we actively evaluate ways to promote rigorous
sustainability standards in our operations and products, including efforts to conserve water and energy and to reduce waste. More information about our
corporate responsibility efforts is included in our corporate responsibility brochure, which is available on our website at www.mesalabs.com/corporate-
responsibility. The contents of our corporate responsibility brochure are not incorporated by reference into this annual report on Form 10-K.

 
Human Capital
 
Our people are our greatest asset, and we are delighted to outline the material aspects of our human capital program. Our vision of Protecting the Vulnerable®
is achieved in large part through the strength, expertise, and commitment of our workforce. Indeed, every day, our skilled employees strive to apply
continuous improvement principles to enhance our products, services and processes so that we may better serve our customers and create value for all of our
stakeholders. We recruit top talent from a broad range of backgrounds using a combination of industry-expert recruiters and recruiting platforms designed to
reach a diverse pool of candidates across race, gender, disability, and veteran statuses. We support our employees through compensation, benefits and
development programs aimed at ensuring employees are productive and engaged. 
 
Employees
In fiscal 2026 we continued to attract and retain an inclusive team of high-performing employees at all levels of the organization, such that we were able to
realize higher revenues and adjusted operating income (a non-GAAP measure) compared to the prior year, without increasing employee headcount. As of
March 31, 2026, we had 717 employees (including approximately 450 domestic employees), of whom 347 are employed for manufacturing and quality
assurance, 99 for research and development and engineering, 179 for sales and marketing, and 92 for administrative functions. Our voluntary employee
turnover decreased approximately 3.0 percentage points during fiscal year 2026 compared to fiscal year 2025.
 
Talent
We seek to attract, develop and retain the best talent throughout Mesa. We are invested in our talent acquisition and development processes, and we utilize
standardized assessment processes for candidate selection, as well as formalized frameworks for employee development and career paths. We have also
established succession planning processes to support leadership continuity and the long-term growth of our organization.
 
In fiscal year 2026, we implemented a company‑wide career framework designed to bring greater consistency and transparency to job titles, role definitions,
and position levels across Mesa. This framework is intended to support employees in understanding role expectations and opportunities for growth and
advancement, encourage internal mobility, and promote consistent talent and compensation decisions.
 
Inclusive Workforce
We maintain a commitment to foster an inclusive workplace. We believe our workforce should reflect the communities in which we live, work and serve. In our
hiring practices, we strive to attract and retain the most qualified individuals for open positions and seek inclusive slates of qualified applicants for all roles
within Mesa. We believe this approach supports the creation of a workforce comprised of individuals and teams who can cultivate sustainable, creative
improvement, and who are capable of and committed to furthering our purpose of Protecting the Vulnerable®.
 
Employee Engagement
We maintain an employee engagement process designed to assess and respond to what matters most to our employees. 
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We periodically administer engagement surveys, developed with external expertise, and use the results to inform action plans and communication strategies
developed collaboratively with employee teams. Our objective is to drive consistent year‑over‑year improvement in engagement, which we believe supports
long‑term employee development and, in turn, business performance. 
 
In addition to engagement surveys, we utilize multiple channels to facilitate open communication, including town hall meetings with executive leadership,
internal communication platforms, and an anonymous whistleblower hotline available to all employees.
 
Total Rewards
We are intentional in providing fair and equitable compensation to all of our employees. Our compensation and benefits are designed to be competitive with
the market and to create incentives that attract and retain employees. In determining merit increases, we evaluate individual performance and contributions to
company objectives through structured performance review processes to align financial incentives with individual contributions. Our compensation package
includes market-competitive pay, cash bonuses, stock-based compensation for certain levels of employees, healthcare and retirement benefits, paid time off,
paid caregiver leave, and 401(k) matching, among other benefits. Our total rewards program: 
 

  ● Enables effective business operations and performance by offering comprehensive total rewards that attract, retain, and motivate our employees
and promote their overall wellbeing; and

  ● Positions total direct compensation in a competitive range of the applicable market median in each jurisdiction, differentiated based on tenure,
skills, and performance, and designed to attract and retain the best talent.

 
Health, Safety and Wellness
The health, safety and wellness of our employees is a top priority at Mesa: 
 
  ● We deeply embed environmental, health and safety functions within our operations to ensure these critical areas remain a top priority and focus.

  ● We sponsor a variety of health and wellness programs designed to enhance the physical and mental well-being of our employees around the
world; and

  ● Our Employee Assistance Program provides employees and their families with access to mental health, stress management and other support
resources essential to navigating life changes and challenges.

 
Available Information
 
We are subject to the reporting and other information requirements of the Exchange Act. We make available, free of charge, on or through our website
at www.mesalabs.com in the Investor Information section, our annual report on Form 10-K, our quarterly reports on Form 10-Q and our current reports on
Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, and other information. Information on
our website is not incorporated into this annual report and is not a part of this report. The Securities and Exchange Commission (“SEC”) also maintains a
website at www.sec.gov containing reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC.
 
Our code of ethics and Board of Directors committee charters and policies are also posted on the Investor Information section of our website. The information
on our website is not part of this or any other report Mesa files with, or furnishes to, the SEC.
 
 
Item 1A. Risk Factors
 
In addition to the other information set forth in this annual report other documents we filed with the SEC, you should carefully consider the following
factors which could materially affect our business, financial condition or results of operations in future periods. The risks and uncertainties described below
are those that we have identified as material, but these are not the only risks and uncertainties facing us. Our business is also subject to general risks and
uncertainties that affect many other companies, such as market conditions, economic conditions, geopolitical events, changes in laws, regulations or
accounting rules, fluctuations in interest rates, terrorism, wars or conflicts, major health concerns, natural disasters or other disruptions of expected business
conditions. Additional risks and uncertainties not currently known to us or that we currently believe are immaterial also may impair our business, including
our results of operations, liquidity and financial condition.
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Business and Strategic Risks
 
Conditions in the global economy, the markets we serve, and financial markets may adversely affect our business, financial statements, and access to
capital markets.
 
Our business is sensitive to general economic conditions, market disruptions and uncertainties. We have been affected, and may continue to be affected, by
elevated interest rates, reduced levels of capital expenditures in the industries we serve, inflation in domestic and international markets, and labor availability
constraints. In addition, recent and any further significant developments or changes in international trade, national laws or policies to protect or promote
domestic interests or address foreign competition (including the imposition of further tariffs); slow or disrupted global economic growth; increases in inflation;
changes or uncertainty regarding governmental trade, fiscal, tax and monetary policies; volatility in the currency, credit and capital markets; high levels of
unemployment or underemployment; changes in capital or liquidity requirements for financial institutions; government deficit reduction efforts and budget
negotiation dynamics; sequestration or government shutdowns; austerity measures; sovereign debt defaults; and other conditions that negatively affect the
global economy could adversely affect us and our distributors, customers and suppliers, including by:

 
  ● reducing demand for our products and services, limiting the financing available to our customers and suppliers, increasing order cancellations and

resulting in longer sales cycles and slower adoption of new technologies;
  ● increasing our costs and otherwise reducing profits realized from sales made in areas where unfavorable trade conditions exist;
  ● increasing the difficulty of collecting accounts receivable and the risk of excess and obsolete inventories;
  ● increasing price competition in our served markets;
  ● interrupting our supply chains, which could disrupt our ability to produce our products;
  ● increasing the risk of impairment of goodwill and other long-lived assets, and the risk that we may not be able to fully recover the value of other assets

such as tax assets;
  ● increasing the risk that counterparties to our contractual arrangements will become insolvent or otherwise unable to fulfill their contractual obligations,

which could increase the risks identified above; and
  ● adversely impacting market sizes and growth rates.
 
If growth in the global economy or in any of the markets we serve slows for a significant period, if economic conditions deteriorate significantly, or if
economic improvements do not benefit the markets in which we operate, our business, results of operations and financial results could be adversely affected.
We cannot predict the likelihood, duration or severity of any market disruption or adverse economic conditions. See “Our international operations subject us to
a wide range of risks” for further information.
 
Our international operations subject us to a wide range of risks.
 
We operate on a global scale, and our international operations expose us to risks that may be more significant than those we face in the United States. These
risks include, among others:
 
  ● fluctuations in foreign currency exchange rates, which may affect reported results from operations as well as actual costs;
  ● trade protection measures, embargoes and import or export restrictions and compliance requirements;
  ● differing protection of intellectual property, technology and data in foreign jurisdictions, including the risk that our products will be counterfeited;
  ● disruptions or delays in the transportation of materials to us and finished goods to our customers;
  ● differences in sales terms and business practices, including longer payment terms than are typical in the United States;
  ● local product preferences and product requirements;
  ● differing laws or regulatory requirements, including labor, employment and tax laws, and unexpected changes thereto;
  ● capital controls and limitations on ownership, as well as limitations on the repatriation of earnings and cash;
  ● changes in political, economic, or social conditions in countries where we operate, including economic instability or geopolitical tensions;
  ● difficulty staffing and managing geographically dispersed operations;
  ● difficulties implementing restructuring actions in a timely or comprehensive manner;
  ● greater uncertainty, cost, risk, and delay in commercializing products in certain foreign jurisdictions, including in connection with required regulatory

approvals.
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International business risks have adversely affected our business and financial statements in the past, and may do so again in the future. A deterioration in
diplomatic relations or trade tensions between the United States and any country in which we conduct business could adversely affect our operations and
profitability. In fiscal year 2026, we generated approximately 8% of our sales from operations in China and 45% of our sales from other non-U.S. countries,
primarily in Europe. Accordingly, political, economic, legal, regulatory, compliance, social and business conditions in these countries generally can adversely
influence our business and financial results.
 
Global trade tensions have resulted in tariffs on materials we import and on products we export, which have increased, and may continue to increase, our costs
and delay certain customer orders. These tariffs could reduce demand for our products and services and disrupt our supply chains. These effects could adversely
impact our total revenues and profitability. Further, considerable uncertainty exists regarding the long-term effects of fiscal and monetary policies pursued
domestically and internationally. Uncertainty or adverse changes to conditions in markets we serve, or in the laws, regulations or policies of foreign
governments, can adversely affect economic growth of countries where we make significant sales, or of the particular industries in which we participate, and
can adversely affect our business and financial statements.
 
Our international operations are also subject to the U.S. Foreign Corrupt Practices Act and similar anti-corruption laws in other jurisdictions. Global
enforcement of anti-corruption laws has increased in some countries in recent years. Any alleged or actual violations of these laws may subject us to
government investigations, significant criminal or civil penalties and other liabilities, and could negatively affect our business, reputation and financial
condition.
 
Our growth could suffer if the markets into which we sell our products and services decline, do not grow as anticipated or experience volatility.
 
Our growth depends in part on the growth of the markets which we serve, and visibility into these markets is limited, particularly in those where we sell
through distributors. Our revenues and profits depend substantially on the volume and timing of orders received, which are difficult to forecast. A decline or
lower-than-expected growth in our served markets could diminish demand for our products and services, which would adversely affect our financial results.
 
Demand for certain of our products is influenced by customers’ capital spending budgets, the availability of government research funding, interest rates, and
broader matters of public policy and government budget dynamics. Demand for our products and services is sensitive to changes in customer order patterns,
which may be affected by announced price changes, marketing or promotional programs, new product introductions, changes in distributor or customer
inventory levels, product life cycles, economic cycles or other factors. Any of these factors could adversely affect our growth and results of operations in any
given period.
 
We face competition and if we are unable to compete effectively, we may experience reduced demand for our products and services and a loss of market
share, which could result in decreased revenues. Even if we compete effectively, competitive pressures may require us to reduce prices or offer other
concessions, which could decrease our profit margins.
 
The markets for our current and potential products are competitive. Because of the breadth of our product and service offerings and the variety of markets we
serve, we compete against a wide range of competitors, including several that possess larger sales forces and greater capital resources.
 
To compete effectively, we must maintain strong relationships with existing key customers, establish relationships with new customers, continue to develop
new products and services, enhance and protect our brand, and expand into new and higher-growth markets. Failure to compete effectively or pricing pressures
resulting from competition may adversely impact our results of operations.
 
Industry consolidation and shifts in customer behavior could adversely affect our results of operations.
 
Shifts in the industries we serve may limit future demand for our products and negatively affect our financial performance. Such changes may include mergers
within key industries, which could increase our reliance on fewer, larger customers or suppliers; changes in customers' regulatory environments or prevailing
industry practices that could reduce demand for our products; increased price competition for key products; and the introduction of new competing products
that may result in reduced or discontinued customer orders.
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Our growth depends in part on the timely development, commercialization, and customer acceptance of new and enhanced products and services based on
technological innovation.
 
Our growth depends on the acceptance of our products and services in the marketplace, market penetration achieved by the companies to which we sell, and
our ability to introduce and commercialize new and innovative products that meet the needs of the markets we serve. We can offer no assurance that we will be
able to continue to introduce new and enhanced products, that the products we introduce, or have introduced, will achieve broad market acceptance, or that our
direct sales team or independent distributors will successfully penetrate existing or new markets. Failure to accurately anticipate customer needs and
preferences; develop viable, differentiated and competitive technologies; commercialize new products and services in a timely and cost-effective manner;
protect related intellectual property and obtain required regulatory approvals, could adversely affect our growth, results of operations, and financial condition.
 
We may also invest heavily in research and development initiatives that do not result in significant revenues. Even if we successfully develop new and
enhanced products and services, we may incur substantial costs in doing so, and our profitability may suffer as a result.
 
Our success depends on our ability to recruit, retain and motivate skilled employees, and changes to our management team may not provide the benefits we
expect.
 
Our success depends largely upon the continued service of our employees and our ability to attract, retain and motivate personnel, some of whom work in
competitive labor markets. The market for highly skilled workers and leaders, particularly in the areas of manufacturing, science, technology and management,
is extremely competitive, and expectations from qualified talent in many areas of the labor market have recently evolved and escalated. Loss of key personnel
or an inability to hire qualified employees could materially adversely affect our business and financial statements, disrupt manufacturing activities, impede our
ability to meet compliance requirements, increase backlog, or inhibit strategic growth.
 
In March 2026, we announced a transition in our Chief Executive Officer ("CEO") position, effective in April 2026. Leadership transitions, including changes
in executive management, can be disruptive and may result in uncertainty among employees, customers and other business partners. Such transitions may also
divert management attention from day‑to‑day operations and strategic initiatives, affect our ability to attract and retain key personnel, or delay or disrupt the
execution of our business strategies.
 
In addition, changes in executive leadership may lead to shifts in strategic priorities, business practices, or organizational culture that could be difficult to
implement effectively or may not produce the desired results. While our Board of Directors and management team are actively managing the CEO transition
and have taken steps to promote continuity and stability, there can be no assurance that the transition will be executed successfully or that our business
performance will not be adversely affected.
 
Adverse changes in our relationships with, or the financial condition, performance, or purchasing patterns of, distributors and other channel partners
could adversely affect our business, results of operations, and financial condition.
 
We sell a significant number of products to distributors and other channel partners that have valuable relationships with end customers and end users. Some of
these distributors and other partners also sell or utilize our competitors’ products or compete with us directly. Adverse changes in our relationships with these
distributors and other partners, adverse developments in their financial condition, performance or purchasing patterns, or consolidation among distributors
could adversely affect our business and financial statements. We do not directly control the actions of our distributors. Our distributors may fail to comply with
export laws or the terms of their distribution agreements, which could expose us to legal, financial or reputational risks and adversely affect our business and
financial statements.
 
Uncertainties related to the use of artificial intelligence (“AI”) in our business may result in harm to our business and reputation.
 
Our use of AI technologies is at an early stage. Ineffective, inadequate or premature use of AI could result in unintended consequences, including competitive
harm, regulatory penalties, legal liability, loss or misuse of intellectual property, disclosure of confidential or proprietary information, data privacy or
cybersecurity incidents, or brand or reputational harm. In addition, if we fail to successfully deploy AI in our business activities, products, or services, or fail to
keep pace with technological advancements and competitors that may more effectively adopt AI, our competitiveness, growth prospects and financial
performance could be adversely affected. We may also incur significant costs in evaluating or implementing AI technologies, and such investments may not
result in anticipated benefits or returns.
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Operational Risks
 
Geopolitical pressures in the markets in which we operate may adversely affect our financial results.  
 
Geopolitical events and conflicts may adversely impact macroeconomic conditions and could have a material adverse impact on our financial results. The
ultimate impact of military conflicts, such as those involving Iran, Russia and Ukraine, and Israel and neighboring regions, is highly unpredictable. In
particular, disruptions to global trade routes or energy shipments, including through the Strait of Hormuz, could result in volatility in fuel prices, heightened
inflationary pressures, and strain on global supply chains. We do not sell into countries with applicable sanctions, such as Iran and Russia. Our transactions in
foreign countries currently involved in geopolitical conflicts have historically been immaterial. This does not mean, however, that our business is unaffected by
geopolitical events.
 
In addition, trade tensions, including between China and the U.S., could negatively affect fuel prices, inflation, global supply chains and other macroeconomic
conditions. These impacts could materially harm our business by adversely affecting global economic growth, disrupting discretionary spending patterns, and
generally reducing demand for our products and services. Our sales to China have been significant in previous periods. 
 
We cannot predict the impact that global conflicts or tensions may have on future financial results. 
 
A significant disruption in, or breach in security of, our information technology systems or data could adversely affect our business, reputation and
financial statements.
 
We rely on information technology systems, some of which are provided, hosted or managed by third parties, to process, transmit and store electronic
information, including sensitive data such as confidential business information and personally identifiable data relating to employees, customers, and other
business partners. These systems also support a variety of critical business processes and activities, including receiving and fulfilling orders, billing, collecting
and making payments, shipping products, providing services and support to customers and fulfilling contractual obligations. Errors, defects, security issues or
other vulnerabilities in our systems, third-party systems, or in the interaction of third-party systems with our technology could disrupt our operations or
otherwise harm our business.
 
Our information technology systems (including those acquired through business acquisitions) may be damaged, disrupted or shut down due to cyberattacks,
including hacking, malware, ransomware, or other malicious activity; human error or malfeasance; power outages; hardware failures; telecommunication or
utility failures; catastrophes; or other unforeseen events. In such circumstances, our system redundancy and other disaster recovery measures may be
ineffective or inadequate. Cyberattacks may also target hardware, software and information stored in or transmitted by certain of our products and our systems
after products have been purchased and incorporated into third-party products, processes, facilities or infrastructure.
 
Our information technology systems have been subject to computer viruses, malicious code, unauthorized access and other cyber incidents, and we expect the
scale, sophistication and frequency of such attacks to continue to increase. Unauthorized tampering, adulteration of or interference with our products may
adversely affect product performance or safety, and may result in data loss, product recalls, field actions, or reputational harm. In addition, the rapid evolution
and increased adoption of AI, including by malicious actors, may further increase the complexity and severity of cybersecurity risks.
 
Any cyber incident, system failure, other disruption or damage could interrupt our operations or those of our customers and business partners; delay production
and shipments; result in the loss, theft, or unauthorized disclosure of intellectual property, trade secrets, personal data, or other confidential information;
damage our reputation and relationships with customers, business partners, and employees; or result in defective products or services, legal claims and
proceedings, regulatory investigations, fines, penalties, or increased costs related to remediation and security enhancements. Any of these could adversely
affect our business, reputation and financial results.
 
Further, a significant number of our employees work remotely, which may increase our exposure to cybersecurity risks. Any failure to maintain reliable
information technology systems, exercise appropriate controls, or comply with data privacy and security requirements can result in adverse regulatory
consequences, business consequences and litigation.
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Disruptions in our supply chains, increases in costs, or manufacturing inefficiencies could adversely affect our financial results. In addition, our reliance
upon sole or limited sources of supply for certain materials, components and services could cause production interruptions, delays and inefficiencies.

Our financial results depend on the availability, quality and timely delivery of materials, components, services and labor required for our operations.

We source materials, components and equipment from third-party suppliers, and in certain cases rely on sole or limited suppliers due to quality considerations,
regulatory requirements, cost effectiveness, availability, or unique design specifications. If our suppliers experience financial, operational or other difficulties,
or if they extend lead times, limit supply availability, increase prices, or fail to meet our quality or delivery requirements, we may be unable to obtain sufficient
quantities of materials or components on a timely basis, and we may be unable to quickly establish or qualify replacement sources, which could delay product
shipments and revenue recognition. Our supply chains may also be disrupted by external events beyond our control, including natural disasters, public health
crises, armed conflicts, terrorist actions, trade restrictions or tariffs, or legislative or regulatory changes. Any of these factors could result in production
interruptions, extended lead times, manufacturing inefficiencies, or inability to continue offering certain products and services, any of which could adversely
affect our business and financial results.

In addition, due to competitive pressures, customer cost-containment efforts, and the terms of certain contracts we are party to, we may not be able to fully or
timely pass along increased costs for materials, labor or transportation through to customers. When we are unable to offset higher supply and labor costs
through pricing actions or cost reductions, our margins and profitability can decline and our business and financial statements can be adversely affected.

Our revenues and other operating results depend on our ability to manufacture and assemble products in sufficient quantities and in a timely manner. Because
we cannot always immediately adapt our production capacity and related cost structures in response to changing market conditions, periods of reduced demand
may result in underutilized capacity and margin pressure, while periods of increased demand may strain production capabilities. Any failure to effectively
manage our supply chains, manufacturing capacity, or cost structure could materially and adversely affect our results of operations and financial condition.

We may be unable to efficiently manage our growth as a larger and more geographically diverse organization.

Our strategic acquisitions and the organic expansion of our commercial operations have increased the scope and complexity of our business. As a result, we face
challenges inherent in efficiently managing a more complex organization with an expanded employee base over multiple geographic regions, including the need
to implement and maintain appropriate systems, policies, benefit structures, internal controls, and compliance programs. If we are unable to effectively manage
and integrate our growing and geographically diverse operations (including from a cultural perspective), our ability to execute our business strategy and
maintain operational efficiency could be negatively impacted, which could adversely affect our operating results and financial statements.

Cost reduction or efficiency initiatives may not achieve anticipated benefits and may involve higher-than-expected transition or implementation costs. 

We periodically undertake initiatives intended to improve efficiency, reduce costs, or better align our cost structure with our operating needs. These initiatives
may include changes to staffing levels, operating processes, or organizational structures. Such initiatives involve significant judgment and assumptions and may
not achieve anticipated cost savings or other benefits within expected timeframes, or at all. In addition, these initiatives may result in higher than
expected costs, including severance, consulting, implementation, or transition costs, and may cause operational disruption, loss of institutional knowledge, or
reduced employee morale, which could adversely affect our business, results of operations, and financial position.
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The life sciences, pharmaceutical, healthcare and related industries we serve have undergone, and continue to undergo, significant changes in an effort to
reduce costs, which could adversely affect our financial results.
 
Participants in the life sciences, healthcare and related industries have implemented, and continue to implement, significant cost-containment initiatives.
Some end users of our products rely, directly or indirectly, on healthcare-related government funding, reimbursement, or research support. Legislative,
regulatory, and policy developments such as the U.S. Patient Protection and Affordable Care Act as amended by the Health Care and Education Affordability
Reconciliation Act, healthcare austerity measures in other countries, and other healthcare reform initiatives have reduced, and may further reduce, the amount
of government funding or reimbursement available to our customers or to end users of our products and services and/or the volume of medical procedures that
rely on our products and services. For example, the Inflation Reduction Act of 2022 includes provisions related to drug price negotiations, inflationary rebates
and government-established pricing, with varying implementation dates and scopes. Penalties could be imposed on manufacturers who fail to adhere to the
government's interpretation of these requirements. Further, changes in U.S. federal or state administrations and in healthcare policies and priorities may result
in reforms or actions that unfavorably impact industries we serve and our business.
 
These and other factors, including market demand dynamics, government regulations, third-party insurance coverage and reimbursement policies, and societal
pressures have changed and may continue to change how healthcare is delivered, reimbursed and funded. As a result, participants in the industries we serve
may purchase fewer of our products and services, reduce the amount they are willing to pay for our products or services, experience reduced reimbursement
and funding, delay or limit the adoption rate of new technologies, or require us to incur higher compliance or operating costs. Any of the factors described
above could adversely affect our business and financial results.

The manufacture of many of our products is a highly exacting and complex process, and if we directly or indirectly encounter problems manufacturing
products, our reputation, business and financial results could suffer.

The manufacture of many of our products is a highly exacting and complex process, due in part to strict regulatory requirements. Manufacturing issues may
arise for a variety of reasons, including equipment malfunctions, contamination, failure to follow specific protocols and procedures, defects or variability in raw
materials, natural disasters, or other environmental or external factors. If such issues are not identified prior to product release, they could result in recalls, field
actions, or product liability exposure. In addition, due to the time required to approve and license certain regulated manufacturing facilities and stringent
oversight by the FDA and similar regulating authorities, alternative manufacturing capacity may not be available on a timely basis to replace disrupted
production. Any manufacturing problems could result in significant costs, regulatory or legal liability, lost revenues, loss of market share, negative publicity,
and damage to our reputation, which could reduce demand for our products and adversely affect our financial results.

Changes to dialysis methods and equipment capabilities may decrease demand for our renal care products and negatively impact our business, results of
operations, and financial condition.

Our Dialyguard product line accounts for approximately 30% of the revenues and one-third of gross profit margin associated with our Calibration Solutions
division. The majority of revenues in our Dialyguard business are associated with products used in dialysis clinics, while a smaller portion of our sales relate to
in-home care. Ongoing technological advancements, including the development of dialysis machines with integrated dialysis calibration capabilities and shifts
toward home-based treatments, have and may continue to adversely affect demand for our renal care products. 

Violation of data privacy laws could adversely affect our business, reputation and financial statements.

If we are unable to maintain reliable information technology systems and appropriate controls to comply with global data privacy and security requirements and
prevent data breaches, we may suffer adverse regulatory, business and legal consequences. As a multinational organization, we are subject to data privacy and
security laws, regulations, and customer-imposed requirements in numerous jurisdictions due to our access to and processing of confidential, personal and other
sensitive data in the course of our business. For example, the European Union’s General Data Protection Regulation imposes strict requirements on how we
collect, process and protect personal data, including, among other things, obligations to provide prompt notice of data breaches to data subjects and supervisory
authorities, and significant fines for non-compliance. Data privacy laws in other jurisdictions, such as California and Colorado, also impose data privacy
obligations. Government enforcement actions can be costly, disruptive to our operations, and time consuming, and data breaches or violations of data privacy
laws can result in fines, civil litigation, or reputational harm, any of which may adversely affect our business and financial statements. In addition, compliance
with evolving and increasingly complex data privacy regulations around the world may require significant expenditures and may require changes in our
products or business models, which could reduce revenues or increase costs.
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If we suffer loss to our facilities, supply chains, distribution systems or information technology systems due to a catastrophic event, our operations could be
seriously harmed.

Our facilities, supply chains, distribution systems and information technology systems are subject to the risk of catastrophic loss from events such as fires,
floods, earthquakes, hurricanes, pandemics or other public health crises, armed conflicts, terrorism, or other natural or human-made disasters. A catastrophic
event affecting any of these assets or systems could disrupt our operations, delay production and shipments, result in defective products or services, damage
customer relationships and our reputation and expose us to legal liability, as well as significant repair or replacement expenses. In addition, our insurance
coverage with respect to natural disasters and other catastrophic events is limited, is subject to deductible and coverage limits, and may be unavailable or
insufficient to protect us against such losses. As a result, any such event could materially and adversely affect our business, results of operations, and financial
statements.

Climate change, as well as legal or regulatory measures and stakeholder expectations related to climate change and sustainability, may negatively affect
our business and financial results, and any actions we take or fail to take in response to such matters could damage our reputation.
 
Climate change resulting from increased concentrations of carbon dioxide and other greenhouse gases in the atmosphere could present risks to our operations.
Physical risks resulting from acute events, such as hurricanes, tornados, wildfires or flooding, or from chronic changes, such as droughts, heat waves or rising
sea levels, could adversely impact our facilities and operations, including the availability of employees who support our operations, and could disrupt our
supply chains and distribution systems. In addition, concern over climate change can result in new or additional legal, regulatory or reporting requirements
designed to reduce greenhouse gas emissions, mitigate environmental impacts, limit or tax the use of carbon-based energy, or increase climate-related
disclosures and stakeholder information requests. Compliance with additional legal or regulatory requirements may increase our costs or disrupt the sourcing,
manufacture or distribution of our products, which may adversely affect our business and financial statements. Failure to comply with applicable legal or
regulatory requirements (such as the regulations in certain jurisdictions relating to false or misleading claims regarding sustainability practices), could result in
regulatory action, litigation, reputational harm, or financial penalties. Further, if we fail to meet stakeholder expectations regarding sustainability practices and
climate-related disclosures or if we fail to respond adequately to customer requests for such information, investor confidence could be adversely affected, our
ability to do business with certain customers could be limited, and our reputation could be harmed.
 
Acquisition Risks
 
Any inability to consummate acquisitions at our historical rate and at appropriate prices could negatively impact our growth rate and stock price.
 
Our ability to grow revenues, earnings and cash flows at or above our historic rates depends in part upon our ability to successfully identify acquisition targets,
consummate acquisitions on favorable terms, successfully integrate acquired businesses, and realize anticipated synergies. We may not be able to consummate
acquisitions at the pace or scale achieved in the past, which could adversely impact our growth rate and stock price. Promising acquisitions are difficult to
identify and execute for a number of reasons, including high valuations, competition among prospective buyers, the availability of affordable funding in the
capital markets, and the need to satisfy applicable closing conditions and obtain applicable antitrust and other regulatory approvals on acceptable terms. In
addition, changes in regulatory requirements, instability in the credit or capital markets, or global events that restrict travel or other activities necessary to
evaluate, negotiate or complete acquisitions could adversely impact our ability to pursue and consummate acquisitions.
 
The indemnification provisions of acquisition agreements by which we have acquired companies may not fully protect us, which could result in unexpected
liabilities.

Certain acquisition agreements by which we have acquired companies require the former owners to indemnify us against certain liabilities related to the
operation of the acquired business before the acquisition. In most cases, however, the liability of the former owners is limited, and certain former owners may
be unable to meet their indemnification obligations. We cannot guarantee that indemnification provisions will protect us fully or at all, and as a result we may
face unexpected liabilities and may be required to bear the costs associated with such liabilities, which could adversely impact our business, results of
operations, and financial condition.
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Future strategic transactions or acquisitions may require us to seek additional financing, which we may not be able to secure on favorable terms, or at all.

We actively evaluate potential strategic acquisitions, and completing such transactions may require us to obtain additional financing. We may not be able to
secure such financing on favorable terms, or at all. In addition, future acquisitions may require the issuance of equity securities, which may result in dilution to
our stockholders, or the issuance of debt securities, which may increase our financial risks and impose limits on our operations.
 
Legal, Regulatory, Compliance, and Reputational Risks
 
Changes in trade policies, tariffs, or industrial policies may increase our costs, disrupt our supply chain, or adversely affect demand for our products.
 
The U.S. has announced and implemented tariffs on imports from a wide range of countries, which in turn has prompted retaliatory tariffs and other
countermeasures by a number of countries. These actions have resulted in an evolving and uncertain trade environment, with tariffs and related measures being
imposed, modified, suspended, or replaced over time. In February 2026, the U.S. Supreme Court ruled that the International Emergency Economic Powers Act,
which the U.S. administration relied on to impose certain tariffs, does not authorize the imposition of tariffs. In response, the U.S. administration announced
plans to implement new tariffs under alternative statutory authority. The full impact of the U.S. Supreme Court’s ruling and the U.S. administration’s response
remain uncertain; as of the date of this annual report, a number of tariffs issued by the United States and other countries remain in effect. These tariffs increase
the costs of imported supplies and components, which has required us to implement surcharges and/or increase the prices of certain of our finished goods,
which can adversely impact demand for our products and our competitive positioning, resulting in lower revenues. In addition, whenever we are unable to fully
recover higher costs, or whenever there is a time delay between the increase in costs and our ability to recover these costs, our margins and profitability are
adversely affected. The U.S. may implement additional tariffs or other trade measures in the future, and further retaliatory actions by other countries may
follow.
 
In addition, certain governments have implemented policies to induce “re-shoring” of supply chains, reduce reliance on imported supplies and promote national
production. For example, the Chinese government has issued a series of policies in the past several years to promote the development and use of local medical
devices. These types of policies may reduce demand for our products and adversely affect our financial results.
 
We are subject to extensive and evolving regulatory requirements that affect the approval, manufacture, marketing and commercialization of our products.
 
The process of obtaining and maintaining required regulatory approvals for our products and operations is lengthy, expensive and uncertain. We can offer no
assurance that regulatory delays will not occur, which could adversely affect our ability to introduce new products on a timely basis. Regulatory agencies also
periodically inspect our manufacturing facilities to assess compliance with “good manufacturing practices” and can subject products that have been approved to
additional testing and surveillance programs.
 
Certain of our products are medical devices and other regulated products subject to oversight by the FDA, other U.S. federal and state authorities, and
comparable agencies in foreign jurisdictions. We cannot guarantee that we will be able to obtain regulatory clearances, such as FDA 510(k) clearances, for new
products or for modifications to, or additional indications or uses of, existing products within anticipated timeframes or at all. Even when such approvals are
obtained, they may be time-consuming, costly and subject to restrictions. Regulatory requirements and approval processes may also change and could require
the withdrawal of products from the market until new or amended clearances are obtained.
 
The global regulatory environment has become increasingly complex and unpredictable. Several countries have adopted new regulatory frameworks for
medical devices in recent years, and others have expanded existing requirements. In addition, our products and operations are often subject to the rules of
industrial standards bodies such as the International Standards Organization. Failure to obtain or maintain required certifications or to comply with applicable
standards could limit our ability to sell certain products or services and otherwise adversely affect our business and financial condition.
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Compliance with applicable laws, regulations and standards involves substantial costs. We and our representatives may at times be subject to reviews,
inspections or investigations. If government authorities conclude that our business practices or products do not comply with current or future statutes,
regulations, agency guidance or case law, we could be subject to, among other things, fines, expenses, injunctions, civil penalties, product recalls or seizures,
total or partial suspension of production, failure to receive 510(k) device clearances, withdrawal of marketing approvals, reputational damage, business
disruption, loss of customers, disbarment from selling to certain government agencies, criminal prosecutions and other adverse effects. Defending against any
such actions can be costly and time-consuming and may require significant personnel resources. Even if we are successful in defending against any such
actions brought against us, our business may be negatively affected.
 
Evolving cybersecurity regulations, including the European Union’s Cyber Resilience Act, may increase our compliance costs and require changes to our
products and processes.
 
Governments and regulatory authorities around the world are enacting and proposing new cybersecurity‑related laws and regulations that impose obligations on
manufacturers of products with digital elements. In particular, the European Union’s Cyber Resilience Act (“CRA”) establishes mandatory cybersecurity
requirements applicable to certain hardware and software products sold in the European Union, including requirements relating to secure product design,
vulnerability management, incident reporting and lifecycle support. Certain reporting obligations under the CRA are expected to begin in calendar year 2026,
with broader product conformity requirements phased in thereafter.
 
Compliance with the CRA and similar cybersecurity regulations may require us to modify the design, development, documentation, maintenance and support
of certain products, enhance internal processes and controls, and devote additional resources to cybersecurity risk management, monitoring and reporting.
These laws and regulations may also increase our compliance and operational costs, expose us to regulatory scrutiny, or limit our ability to market or sell
certain products in affected jurisdictions if compliance requirements are not met in a timely manner.
 
The interpretation and implementation of the CRA and other evolving cybersecurity regulations continue to develop, and regulatory expectations may change
over time. Failure to comply with applicable cybersecurity laws and regulations could result in enforcement actions, fines, product restrictions, recalls,
reputational harm, or other adverse consequences, any of which could materially adversely affect our business, results of operations, or financial condition.
 
Off-label marketing of our products could result in substantial penalties.
 
Even where our products are approved by regulators, the FDA and other regulatory agencies strictly regulate the promotional claims that may be made about
approved or cleared products. Regulatory clearances permit us to market products only for the uses indicated on the labeling cleared by the regulator. Although
we may seek additional label indications or expanded uses, regulators may deny such requests, require additional supporting data, or impose limitations on
product use as a condition of clearance.
 
If regulators determine that we have marketed our products for, or that our business activities promote, off-label uses, we can be subject to enforcement actions,
including fines, injunctions, criminal or civil penalties, disgorgement, or curtailment of our operations. Any such actions could significantly harm our business,
results of operations and financial condition.
 
Certain modifications to our products may require new 510(k) clearances or other marketing authorizations and may require us to recall or cease
marketing our products.
 
Regulatory requirements govern not only the claims that may be made about approved products, but also whether changes to those products require additional
regulatory review or clearance. Manufacturers may be required to notify the FDA of certain modifications to 510(k) cleared devices. Manufacturers must
determine whether product modifications require new clearances, and the FDA may review and disagree with the manufacturer’s determinations. We have
made product modifications in the past and may do so in the future. If regulators disagree with our determinations regarding whether product modifications or
new features require additional clearances, we may be required to cease marketing or to recall modified products until we obtain clearance, and we may be
subject to significant regulatory fines or penalties.
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Changes in governmental regulations or regulatory enforcement may reduce demand for our products or services or increase our expenses.
 
Beyond product approvals and compliance obligations, changes in regulation can also affect consumer demand and our cost structure. We and our customers
must comply with federal, state and other regulations, including those governing health and safety, food and drug oversight, privacy, and electronic
communications. We develop, configure and market our products and services to meet customer needs created by these regulations. These regulations are
complex, change frequently, have tended to become more stringent over time and may be inconsistent across jurisdictions.
 
Significant changes in applicable regulations, or in the interpretation or application thereof, could reduce demand for our products and services, increase our
costs of compliance or production, delay the introduction of new or modified products, or restrict our existing activities. 
 
Potential product liability suits against us, product defects, unanticipated use or inadequate disclosure related to our products or services could adversely
affect our business, reputation, results of operations, and financial condition.
 
Manufacturing or design defects in, unanticipated use of, safety or quality issues (or the perception of such issues) with respect to, or inadequate disclosure of
risks relating to our products and services, including items that we source from third parties, can lead to personal injury, property damage or other liability.
These events could lead to recalls or safety alerts, the removal of products or services from the market, and product liability or similar claims against us.
Recalls, removals and product liability and similar claims, regardless of their validity or ultimate outcome, can result in significant costs, negative publicity and
reputational harm that could reduce demand for our products and services. In addition, our product liability insurance may be insufficient to cover all costs or
liabilities arising from defects in our products or otherwise.
 
We are subject to lawsuits, investigations and regulatory proceedings that could result in significant costs, penalties, or liabilities.
 
We have been, and in the future may become, a defendant in lawsuits and regulatory proceedings. Such litigation and regulatory proceedings could include,
among others, claims for damages arising out of the use of products or services and claims relating to intellectual property, employment, tax, commercial
disputes, breach of contract, product liability, marketing, insurance coverage, competition and sales practices, environmental matters, product retirement,
personal injury, or acquisition- or divestiture-related matters, as well as regulatory investigations or enforcement actions. We may also become subject to
lawsuits as a result of liabilities retained from, or representations, warranties or indemnities provided in connection with, businesses we no longer operate.
 
These matters may involve claims for compensatory, punitive or consequential damages, as well as injunctive relief. Defending such matters may require
significant management time and expense, and may result in damages, settlements or equitable remedies that could adversely affect our operations and
financial results. In addition, any insurance or indemnification rights available to us may be insufficient or unavailable to protect us against such losses.
 
Developments in legal or regulatory proceedings in any given period may require us to record or adjust loss contingency estimates in our financial statements
or to make cash payments in connection with settlements or judgments, which could adversely affect our financial results in that period. We cannot make
assurances that our liabilities in connection with litigation and other regulatory proceedings will not exceed our estimates or adversely affect our financial
results and business. Please see Note 13. “Commitments and Contingencies” of the Notes to Consolidated Financial Statements contained in Item 8. Financial
Statements and Supplementary Data for additional discussion.
 
Our reputation, ability to do business and prepare financial statements may be impaired by improper conduct by any of our employees, agents or business
partners.
 
We cannot provide assurance that our internal controls, policies and compliance systems will always be effective in preventing or detecting improper conduct
by our employees, agents or business partners, including those of businesses we acquire. Such conduct could include violations of U.S. and non-U.S. laws and
regulations relating to, among other things, payments to government officials, bribery, fraud, kickbacks and false claims, pricing, sales and marketing practices,
conflicts of interest, competition, export and import compliance, anti-money laundering requirements and data privacy. Any such violations could result in
reputational harm, regulatory investigations or enforcement actions, civil or criminal penalties, disruption to our operations, and increased compliance costs,
and could impair our ability to conduct business or prepare accurate financial statements.
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If we do not adequately protect our intellectual property, if third parties infringe our intellectual property rights, or if we or our customers are alleged to
infringe upon others’ intellectual property rights, we may suffer competitive injury or expend significant resources enforcing or defending our rights.
 
We own patents, trademarks, copyrights, trade secrets and other intellectual property, which in the aggregate are important to our business. However, the
intellectual property rights we obtain may not be sufficiently broad or otherwise may not provide us a significant competitive advantage, and patents may not
be issued for pending or future patent applications. In addition, the measures we take to maintain and protect our intellectual property may not prevent it from
being challenged, invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are less developed or enforced,
particularly China. In some circumstances, enforcement may be unavailable due to an infringer’s dominant intellectual property position or for other business
reasons, or countries may require compulsory licensing of our intellectual property.
 
We also rely on nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, our trade secrets and other
proprietary rights. There can be no assurance that these agreements will not be breached, that we will have adequate remedies for any breach, that others will
not independently develop substantially equivalent proprietary information or that third parties will not otherwise gain access to our trade secrets or other
proprietary rights.
 
In addition, we or our customers may be alleged to infringe upon the intellectual property of third parties. Any failure to obtain or maintain intellectual property
rights that convey competitive advantages, adequately protect our intellectual property, prevent circumvention or unauthorized use of such property, or limit the
costs of enforcing our intellectual property rights or defending against infringement claims could adversely impact our competitive position and results of
operations.
 
We are subject to export and import control laws and regulations that could impair our ability to compete in international markets or subject us to liability
if we violate such laws and regulations.
 
We are subject to U.S. export controls and economic sanctions laws and regulations that restrict the shipment or provision of certain products and services to
specified countries, governments, and persons. While we take precautions to prevent our products and services from being exported or provided in violation of
these laws, we cannot guarantee that the precautions we take will prevent violations in all cases.
 
If we are found to have violated applicable laws or regulations, we could be subject to substantial fines and penalties, including penalties imposed on the
individuals involved. We may also suffer from reputational harm, loss of access to certain markets, or other adverse consequences, any of which could harm
our business, financial condition, and results of operations.
 
Compliance with export control and sanctions regulations can be time-consuming and may result in the delay or loss of sales opportunities or impose additional
costs. Changes in export or import regulations, economic sanctions or related legislation, or change in the countries, governments, persons or technologies
targeted by such regulations, could restrict our ability to export or sell certain products to existing or potential customers in affected jurisdictions.
 
We are subject to laws and regulations governing government contracts.
 
We have agreements relating to the sale of our products and services to government entities, and as such, we are subject to laws and regulations applicable to
government contracts. We may also be subject to reviews or investigations relating to our compliance with applicable government contract requirements.
Failure to comply with applicable laws and regulations or with the terms of our government contracts could result in suspension or termination of government
contracts, criminal, civil or administrative penalties, or debarment from future government contracts.
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Financial and Tax Risks
 
Foreign currency exchange rates may adversely affect our financial statements.
 
As a global company with substantial operations outside the U.S., we conduct transactions in currencies other than the U.S. dollar, which exposes us to foreign
currency exchange rate risk and may adversely affect our financial statements. A weakening of the U.S. dollar can increase the cost of materials, products, labor
and services that we purchase or incur outside of the United States. Conversely, a strengthening of the U.S. dollar can increase the effective price of our
products sold in foreign markets, which can adversely affect demand or may require us to lower our prices.
 
In addition, certain of our businesses invoice customers in currencies other than their functional currency, and changes in exchange rates between the invoicing
currency and the functional currency may result in unfavorable remeasurement effects.
 
The revenues and expenses of our non-U.S. businesses are also translated into U.S. dollars for financial reporting purposes, and fluctuations in exchange
rates may result in unfavorable translation effects.
 
We do not enter into hedging arrangements to mitigate our exposure to foreign currency exchange rate fluctuations, which may increase the impact of such
fluctuations on our results of operations and financial condition.
 
The loss of key customers, or reductions in their demand for our products and services, could have a significant adverse effect on our revenues, results of
operations, and financial position.
 
Certain of our reporting segments sell products and services to customers who individually comprise greater than 10% of segment revenues. As a result, our
business, financial condition or results of operations could be adversely affected by the loss of any such customer or by a reduction in their purchases of our
products and services due to downturns in their business, changes in their business strategies, reduced capital spending, unfavorable macroeconomic
conditions, or other factors beyond our control.
 
If we fail to maintain an effective system of internal controls, we may not be able to accurately report financial results or prevent fraud. If we identify a
material weakness in our internal control over financial reporting, our ability to meet our reporting obligations, investor confidence in our financial
reporting, our operating results, and the trading price of our stock could be negatively affected.
 
Under Section 404 of the Sarbanes-Oxley Act of 2002 (“SOX”) and rules promulgated by the SEC, we are required to maintain effective internal control over
financial reporting, to conduct an annual comprehensive evaluation of those internal controls, and to have our independent registered public accounting firm
attest to and report on their effectiveness. We have in the past, and could in the future, identify material weaknesses or other deficiencies in our internal control
over financial reporting. If we fail to maintain effective internal controls or to comply with SOX requirements, our ability to meet our reporting obligations
could be adversely affected, and investor confidence in our financial reporting could be harmed. Negative impacts could also include one or more of the
following:
 
●  restatement of previously filed financial statements;
●  failure to meet our reporting deadlines, which could also result in default under our outstanding debt agreements;
●  restrictions in our ability to access capital markets;
●  increased costs and the diversion of management time and resources to remediate material weakness;
●  declines in the trading price of our common stock.
 
Failure to comply with reporting requirements could also subject us to investigations, sanctions or enforcement actions by the SEC, the Nasdaq Stock Market
or other regulatory authorities. If we fail to remediate material weaknesses or otherwise maintain effective internal controls, we could be subject to regulatory
scrutiny, civil or criminal penalties or shareholder litigation. In addition, failure to maintain adequate internal controls could result in financial statements that
do not accurately reflect our operating results or financial condition.
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We may be required to recognize impairment losses for our goodwill and other intangible assets.
 
As of March 31, 2026, the net carrying value of our goodwill and other intangible assets was $270.2 million. In accordance with generally accepted accounting
principles, we periodically evaluate these assets for impairment. We have recorded impairment losses in the past and may be required to do so again in the
future. A variety of factors could trigger an impairment assessment or result in an impairment charge in the future, including adverse industry or economic
trends or conditions, disruptions to our business, loss of key customers, the imposition of major tariffs, strategic shifts in our business, difficulties effectively
integrating acquired businesses, unexpected or significant changes in planned use of our assets, changes in our organizational or reporting structure,
divestitures, market capitalization declines, increases in our weighted average cost of capital, or unfavorable changes to our cash flow forecasts or other
valuation assumptions. The determination of whether goodwill or other intangible assets are impaired requires the use of significant estimates and assumptions,
including Level 3 inputs, which are inherently subjective and involve a high degree of judgment. If actual results differ from the assumptions used in these
impairment analyses, we may be required to recognize impairment charges in the future. Any such losses relating to asset impairments would adversely affect
our reported income from operations and net income in the periods recognized.
 
Changes in accounting standards and subjective assumptions, estimates and judgments by management related to complex accounting matters could affect
our reported financial results.
 
Generally accepted accounting principles and related accounting pronouncements, implementation guidelines, and interpretations are complex and require the
use of significant assumptions, estimates and judgments by management. These standards apply to a wide range of matters relevant to our business, including
revenue recognition, asset impairment, inventories, business combinations, intangible assets and leases. Changes in accounting standards or their interpretation,
or changes in the assumptions, estimates, or judgments we use in applying those standards, could significantly affect our reported financial performance or
financial condition.
 
Changes in our tax rates or exposure to additional income tax liabilities or assessments could affect our profitability. In addition, audits by tax authorities
could result in additional tax payments for prior periods.
 
We are subject to income taxes in the U.S. and in various non-U.S. jurisdictions. Due to changes in tax laws and regulations, changes in the interpretation of
such laws (including regulations and interpretations pertaining to the One Big Beautiful Bill Act (“OBBBA”)), the inherent ambiguity and complexity of tax
laws, the subjectivity of factual interpretations, the complexity of our intercompany arrangements, uncertainties regarding the geographic mix of earnings in
any particular period, and other factors, our estimates of our effective tax rate and income tax assets and liabilities may be incorrect. As a result, our financial
statements could be adversely affected, and such impacts vary significantly from period-to-period. 
 
In addition, the amount of income taxes we pay is subject to ongoing audits by U.S. federal, state and local tax authorities and by non-U.S. tax authorities. If
audited results differ from our estimates or recorded reserves, we may be required to make additional tax payments or record unfavorable adjustments to our
tax liabilities, which could adversely affect our financial results. Any further significant changes to tax laws or tax system in the United States or in other
jurisdictions, including changes to the taxation of international income, could adversely affect our financial results.
 
Changes in tax law relating to multinational corporations could adversely affect our tax position.
 
Legislative bodies and government agencies in the U.S. and other countries, as well as the Organization for Economic Co-operation and Development
(“OECD”), have increasingly focused on issues related to the taxation of multinational corporations. One example is in the area of “base erosion and profit
shifting,” for which the OECD has released several components of its comprehensive plan that have been adopted and expanded by many taxing authorities to
address perceived tax abuse and inconsistencies among tax jurisdictions. As a result, tax laws and regulations in the U.S. and other jurisdictions in which we
operate could change on a prospective or retroactive basis. Any such changes could increase our tax liabilities, adversely affect our effective tax rate, or
otherwise negatively affect our business and financial results. 
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Our business is subject to sales tax in numerous states.
 
The application of indirect taxes, such as sales taxes, is a complex and evolving issue. A company is required to collect and remit state sales taxes from certain
of its customers if that company is determined to have “nexus” in a particular state. The determination of nexus varies by state and often requires knowledge of
each jurisdiction’s tax case law. The application and implementation of existing, new or future laws could expand the jurisdictions in which we are required to
collect and remit sales taxes. If any taxing authority determines that we have established nexus in jurisdictions where we have not previously collected or
remitted sales taxes, we could be subject to additional tax liabilities, interest and penalties, which could have an adverse effect on our financial results.
 
Servicing our debt will require a significant amount of cash, and deterioration in our financial performance or in global credit market conditions could
adversely affect our ability to obtain financing or to fund our existing debt obligations.
 
We have a Credit Facility under which we have incurred significant indebtedness and under which we could borrow additional amounts at any time, thereby
incurring more debt. Our ability to make required payments of principal and interest or to refinance the Credit Facility upon maturity will depend on our future
performance and market conditions, both of which are subject to economic, financial, competitive, and other factors beyond our control.
 
Our indebtedness and related debt service obligations could have negative consequences, including requiring us to dedicate significant cash flow from
operations to the payment of principal and interest, reducing our flexibility in planning for or responding to changes in our business or market conditions, and
exposing us to interest rate risk on our variable rate debt.
 
A default under the agreements governing our indebtedness, or a failure to make required payments when due, could have a material adverse effect on our
business, results of operations, and financial condition. If repayment of indebtedness were to be accelerated after any applicable notice or grace periods
following a default, we may not have sufficient funds to repay the indebtedness as required. In addition, the cost and availability of credit are subject to changes
in the global economic environment, and deterioration in credit market conditions could adversely affect our ability to obtain financing, or the terms associated
with debt financing may be unfavorable, which could negatively affect our results of operations.
 
Additional stock issuances could result in significant dilution to our stockholders.
 
We may issue additional equity securities to raise capital, make acquisitions, or support other strategic initiatives. In addition, we may issue equity securities in
connection with equity incentive awards, including stock options, or future convertible debt instruments. We rely on equity-based compensation as an
important tool in recruiting and retaining employees. The issuance of additional equity securities, including as a result of equity-based compensation awards,
could result in substantial dilution to our stockholders and, as a result, declines in our stock price.
 
The market price of our common stock may be volatile, which may subject us to securities class action litigation or cause shareholders to lose part or all of
their investment.
 
The trading price of our common stock may be volatile and could fluctuate significantly in response to various factors, many of which are beyond our control,
including:
 
  ● general economic, industry and market conditions;
  ● actions by institutional or other large stockholders;
  ● the depth and liquidity of the market for our common stock;
  ● volume and timing of orders for our products;
  ● developments generally affecting life sciences tools companies;
  ● announcements of new products or product enhancements by us or our competitors;
  ● changes in earnings estimates or recommendations by securities analysts;
  ● investor perceptions of us and our business, including changes in market valuations of life sciences tools companies generally; and
  ● our results of operations and financial performance.
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In addition, the stock market in general, the Nasdaq Stock Market, and the market for securities of companies in and serving the pharmaceutical healthcare and
medical device industries have experienced substantial price and volume volatility that is often unrelated to the operating performance of individual companies.
As such, the market price of our common stock may decline even if our business, results of operations, or prospects have not changed. Securities class action
lawsuits are frequently commenced against companies that experience significant volatility in the market price of their securities. We may become involved in
such litigation in the future, which could result in substantial costs and the diversion of management’s attention and resources.
 
Failure to maintain appropriate corporate responsibility practices and disclosures could result in reputational harm, a loss of customer and investor
confidence, and adverse business and financial results.
 
Governments, investors, customers and employees have increasingly focused on corporate responsibility practices and related disclosures, and expectations in
this area continue to evolve. While we monitor the applicable standards and emerging reporting requirements, failure to maintain appropriate corporate
responsibility practices and disclosures that meet stakeholder expectations may result in reputational harm, loss of investor confidence, reduced market
valuation, and difficulty attracting or retaining customers and employees. Any of these outcomes could adversely affect our business, results of operations, and
financial condition.
 
 
Item 1B. Unresolved Staff Comments
 
None.
 
Item 1C. Cybersecurity
 
 
Governance Related to Cybersecurity Risks
 
We recognize the importance of developing, implementing, and maintaining robust cybersecurity measures to safeguard our information systems and protect
the confidentiality, integrity, and availability of our data.
 
Our Board of Directors has delegated oversight of cybersecurity risks to our Audit Committee. In accordance with its charter, our Audit Committee is
responsible for overseeing management’s review and assessment of our cybersecurity and other information technology risks, controls and procedures.
Management's Business Information Services team provides the Audit Committee with quarterly updates on our cybersecurity program, including monitoring
activities and mitigation efforts. The Audit Committee has two members with prior work experience overseeing or assessing cybersecurity functions, and the
Audit Committee informs the full Board of pertinent cybersecurity matters regularly. We have established policies and procedures to keep management and the
Audit Committee informed about cybersecurity incidents that could significantly impact our business.

 
Our information security program is led by our Information Security Manager, who has over ten years of cybersecurity experience and reports to our Vice
President of Business Information Services, who has over 25 years of experience in the information technology industry. The Information Security Manager
regularly meets with our Business Information Services team, and as appropriate, with other executives and directors to review our cybersecurity posture,
developments in the cybersecurity landscape, any identified cybersecurity incidents, continuous risk mitigation activities, and any anticipated enhancements to
our policies, procedures and controls.
 
 
Cybersecurity Risk Management and Strategy
 
Our cybersecurity program, guided by industry standards, encompasses processes for the identification, assessment, and management of cybersecurity risks.
Cybersecurity risks are considered as part of our enterprise risk management processes and are evaluated alongside other operational and strategic risks. We
conduct regular risk assessments, supported by external vendors, to evaluate our cybersecurity program, identify areas for enhancement and develop strategies
to mitigate cybersecurity risks. Internally, we perform ongoing security testing and maintain a vulnerability management process to address identified security
risks based on severity. An external vendor provides us with periodic vulnerability scans, annual penetration tests, security tabletop exercises, and an
enterprise-wide annual security assessment to evaluate and validate our physical, technical, external, and administrative controls.
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We rely on third parties to provide, host, or support certain information technology systems. Cybersecurity considerations are incorporated into Mesa’s
processes for selecting and onboarding third‑party vendors that access our information systems or data, and such vendors may be required to maintain
information security measures appropriate to the nature of the services they provide. However, we do not control the security practices of third parties, and their
failure to maintain adequate security could adversely affect us. Third parties that access, process, store or transmit our information or that have access to our
systems may have and be subject to additional cybersecurity controls.
 
We maintain cybersecurity policies that articulate Mesa’s expectations and requirements with respect to topics such as acceptable use of technology and data,
data privacy, risk management, education and awareness, and incident management. Consistent with our position that cybersecurity is the responsibility of
every Mesa team member, we regularly educate and share best practices to raise awareness of cybersecurity threats. Employees in applicable job categories are
required to complete annual information security and data protection training, and we conduct ongoing simulated phishing exercises to reinforce awareness for
all employees. 

 
Our Information Security Manager and Business Information Services team oversee the day-to-day prevention, detection, mitigation, and resolution of
cybersecurity risks, utilizing third-party security software and services. We deploy processes and technologies to monitor security alerts from both internal and
external sources, including information security research. In the event of a confirmed security incident, we maintain a full incident response plan that includes
engaging an incident handling team, guidance for determining materiality, and steps to respond to, remediate, and recover from the security incident. We
maintain a cybersecurity insurance policy and a retainer for third-party incident response services, which may mitigate certain financial impacts of a
cybersecurity incident, should one occur.

 
To date, risks from cybersecurity threats have not materially affected our business, results of operations or financial condition. We can provide no assurance
that cybersecurity incidents will not occur in the future or that such incidents will not materially affect us. 
 
 
Item 2. Properties
 
As of March 31, 2026, we owned two facilities, both of which are material to our business: a facility in Lakewood, Colorado used by our Calibration Solutions
division, and a facility in Bozeman, Montana used by our Sterilization and Disinfection Control division. We also lease multiple properties used by our
Sterilization and Disinfection Control, Biopharmaceutical Development, Calibration Solutions, and Clinical Genomics divisions. Significant leased locations
include our Biopharmaceutical Development facility in Sweden, a facility used by our Clinical Genomics division in the United States, and facilities in
Germany used primarily by our Sterilization and Disinfection Control division. Our owned and leased facilities are used for manufacturing and distribution,
research and development, sales and marketing, and administration activities. We believe our properties are suitable and adequate to carry out our business.
 
 
Item 3. Legal Proceedings
 
For information regarding legal proceedings, refer to Note 13. “Commitments and Contingencies” in our Consolidated Financial Statements included in Item 8.
Financial Statements and Supplementary Data.
 
 
Item 4. Mine Safety Disclosures
 
Not applicable.
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PART II
 
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
 
Our common stock is traded on the Nasdaq Global Market (“Nasdaq”) under the symbol “MLAB.”
 
While we have paid dividends to holders of our common stock on a quarterly basis since 2003, the declaration and payment of future dividends will depend on
many factors, including, but not limited to, our earnings, financial condition, business development needs and regulatory considerations, and will be at the sole
discretion of our Board of Directors. At this time, we expect to continue paying dividends commensurate with our historical practice. 
 
As of March 31, 2026, there were 53 holders of record of our common stock. This amount does not include “street name” holders or beneficial holders of our
common stock, who hold their shares through banks, brokers or other financial institutions.
 
During the year ended March 31, 2026, we did not sell any equity securities that were not registered under the Securities Act of 1933, as amended.
 
On November 7, 2005, our Board of Directors adopted a share repurchase plan which allows for the repurchase of up to 300,000 of our common shares. This
plan will continue until the maximum is reached or the plan is terminated by further action of the Board of Directors. We made no repurchases of our common
stock during the years ended March 31, 2026, March 31, 2024, or March 31, 2023. As of March 31, 2026, 137,514 shares remained available to repurchase
pursuant to the repurchase plan. 
 
See Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters for information regarding securities
authorized for issuance.
 
Set forth below is a line graph comparing, for the period March 31, 2021 through March 31, 2026, the cumulative total shareholder return on our common
stock against the cumulative total return of (a) the S&P Composite Stock Index (b) the S&P Small Cap 600, and (c) a self-selected peer group, comprised of the
following companies: Adaptive Biotechnologies Corporation, Artivion, Inc., AtriCure, Inc., Azenta, Inc., BioLife Solutions, Inc., Codexis, Inc., Cryoport, Inc.,
Cytek Biosciences, Inc., Haemonetics Corporation, Harvard Bioscience, Inc., Inogen, Inc., LeMaitre Vascular, Inc., Maravai Life Sciences Holdings, Inc.,
Neogen Corporation, NeoGenomics, Inc., Quanterix Corporation, Standard BioTools, Inc., and Veracyte, Inc. 
 
The graph shows the value on March 31 of each year, assuming an original investment of $100 on March 31, 2021 and reinvestment of cash dividends. 
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Item 6. Reserved 
 
 
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
This Management’s Discussion and Analysis (“MD&A”) is intended to help investors understand Mesa, our operations and our present business environment.
MD&A is provided as a supplement to, and should be read in conjunction with, our Consolidated Financial Statements and the accompanying notes thereto
contained in this Annual Report on Form 10-K. Unless the context requires otherwise, the terms “Mesa,” “Company,” “we,” “its,” and “our” in this annual
report refer to Mesa Laboratories, Inc. and its subsidiaries.
 
This section generally discusses our fiscal years ended March 31, 2026 and March 31, 2025 and year-to-year comparisons between fiscal year 2026 and fiscal
year 2025. Discussions of fiscal year 2024 and year-to-year comparisons between fiscal year 2025 and fiscal year 2024 can be found in “Management's
Discussion and Analysis of Financial Condition and Results of Operations” in Part II, Item 7 of the Company's annual report for the fiscal year ended
March 31, 2025 filed with the SEC on May 28, 2025.
 
Overview 
 
We are a global leader in the design and manufacture of life sciences tools and critical quality control solutions for regulated applications in the pharmaceutical,
healthcare and medical device industries. We offer products and services to help our customers ensure product integrity, increase patient and worker safety, and
improve the quality of life throughout the world. We have manufacturing operations in the United States and Europe, and our products are marketed by our
sales personnel in North America, Europe and APAC, and by independent distributors in these areas as well as throughout the rest of the world. 
 
As of March 31, 2026, we managed our operations in four reportable segments, or divisions: Sterilization and Disinfection Control, Biopharmaceutical
Development, Calibration Solutions and Clinical Genomics. Each of our divisions is described further in "Results of Operations" below. Unallocated corporate
expenses and other business activities are reported within Corporate and Other.
 
Corporate Strategy
We strive to create stakeholder value and further our purpose of Protecting the Vulnerable® by growing our business both organically and through acquisitions,
by improving our operating efficiency, and by continuing to hire, develop and retain top talent. We commit to our purpose every day by taking a customer-
focused approach to developing, building and delivering our products and services. We serve a broad set of industries, particularly the pharmaceutical,
healthcare and medical device sectors, in which the safety, quality and efficacy of products is critical. By delivering the highest quality products possible, we
are committed to protecting the communities we serve.
 
Organic Revenues Growth
Organic revenues growth is driven by the expansion of our customer base, increases in sales volumes, new product offerings, and price increases, and may be
affected positively or negatively by changes in foreign currency rates. Our ability to increase organic revenues is affected by general economic conditions, both
domestic and international, customer capital spending trends, competition, currency exchange rates, and the introduction of new products. Our policy is to price
our products competitively and, where possible, we pass along cost increases to our customers in order to maintain our margins. We typically evaluate costs
and pricing annually, with price increases effective January 1. We evaluate the need to increase prices at other times of the year in response to changes in
regulatory policy, such as the imposition of tariffs, or significant increases in the price of inputs to our products. 
 
Inorganic Revenues Growth - Acquisitions
Over the past decade, we have consummated a number of acquisitions as part of our growth strategy. These acquisitions have allowed us to expand our product
offerings and the industries we serve, globalize our company, and increase the scale at which we operate. In turn, this growth affords us the ability to improve
our operating efficiency, extend our customer base, and further the pursuit of our purpose: Protecting the Vulnerable®.
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Improving Our Operating Efficiency
Our ongoing goal is to maximize value in our businesses and those we acquire by implementing efficiencies in our manufacturing, commercial,
engineering and administrative operations. We achieve efficiencies using the four pillars that make up the Mesa Way, our customer-centric, lean-based system
for continuous improvement. The Mesa Way is built on four key pillars: "Measuring What Matters" based on our customers' perspectives to set high standards
of performance; "Empowering Teams" to improve operationally and exceed customer expectations; "Sustainably Improving" using lean-based tools designed
to help us identify and prioritize the best opportunities; and "Always Learning" to continuously build knowledge and capabilities to drive long-term
performance. 
 
Our gross profit is affected by many factors, including the mix of products and services sold and the geographical regions in which we sell them, labor and
product costs (including costs of transporting, importing and exporting goods, as well as associated tariffs), manufacturing efficiencies, foreign currency rates
and price competition. Historically, as we have integrated acquisitions into our business and taken advantage of manufacturing efficiencies, our gross
profit percentages for some products have improved. There are, however, differences in gross profit percentages between product lines, and ultimately our mix
of revenues will continue to impact our overall gross profit.
 
We continuously pursue opportunities to improve the efficiency of our administrative functions, including through increasing usage of process automation and
artificial intelligence.
 
Hire, Develop, and Retain Top Talent
At the center of our organization are highly talented people who are capable of taking on new challenges using a team-based approach. Indeed, it is our
exceptionally talented workforce that collaborates to continuously and sustainably improve our products, our services, and ourselves, resulting in long-term
value creation for our stakeholders. 
 
General Trends
As a global company, our geographic and industry diversity presents both opportunities and challenges, including in relation to pursuing expansion
opportunities in high-growth markets, operating in varied economic environments, complying with evolving regulatory requirements such as tariffs, navigating
global labor trends and costs, adapting to technological changes in markets we serve, and monitoring the effects of foreign currency fluctuations against the
U.S. dollar. During fiscal 2026, approximately 53% of our revenues were earned outside of the United States.
 
In fiscal year 2026, we announced a planned transition in executive leadership, with the appointment of Dr. Siddhartha Kadia as Chief Executive Officer
effective in fiscal year 2027.
 
In fiscal year 2026, revenues grew 3.4% compared to fiscal 2025, driven primarily by growth in our Sterilization and Disinfection Control division, and to a
lesser extent, our Calibration Solutions division. Revenues in our Biopharmaceutical Development division were largely consistent with fiscal year 2026. Our
Clinical Genomics division experienced revenue declines, primarily due to unfavorable macroeconomic conditions in China and ongoing trade tensions, which
have weakened demand for our Clinical Genomics products and services in that region. We expect these challenges to persist into fiscal year 2027; however,
we anticipate that the related financial impact will be substantially smaller than in fiscal year 2026. In the Americas and Europe, Clinical Genomics continued
to execute its product development and commercial strategy successfully in fiscal year 2026. Currency translation increased reported revenues by 2.2% in
fiscal year 2026 compared to fiscal year 2025, primarily affecting the Sterilization and Disinfection Control and Biopharmaceutical Development divisions.
 
Consolidated gross profit as a percentage of revenues in fiscal year 2026 increased 0.9 percentage points in fiscal year 2026. The improvement was driven by a
more favorable geographic revenue mix in the Clinical Genomics division, cost savings initiatives implemented in fiscal years 2025 and 2026, and higher sales
on a partially-fixed cost base. These improvements were partially offset by unfavorable foreign currency translation and the impact of tariffs, which together
reduced consolidated gross profit as a percentage of revenues by approximately 0.8 percentage points compared to the prior year, with a particularly
pronounced effect in our Biopharmaceutical Development division. In addition, fiscal year 2025 results included GKE-related inventory step-up amortization
expense, which negatively impacted gross profit margins in fiscal year 2025 and did not recur in fiscal year 2026.
 
Operating expense increased 3.9% in fiscal year 2026 compared to fiscal year 2025, while operating expense as a percentage of revenues remained largely
consistent. The increase in operating expense was primarily driven by costs associated with the departure of our former CEO. Additionally, reported selling
expense, general and administrative expense, and research and development expense increased due to the weakening of the U.S. dollar against the euro and
Swedish krona in fiscal year 2026 compared to fiscal year 2025. Increases in operating expense were partially offset by lower professional services and
consulting costs, as fiscal year 2025 included GKE integration costs.
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Changes in foreign currency exchange rates relative to the U.S. dollar affect our reported revenues, gross profit margins, and operating expenses and impact the
comparability of our results between periods. A strengthening or weakening of the U.S. dollar can therefore influence reported financial results even when
underlying operating performance is unchanged.
 
Results of Operations
 
Our results of operations and period-over-period changes are discussed in the following section. The tables and discussion below should be read in conjunction
with the accompanying Consolidated Financial Statements and the notes thereto appearing in Item 8. Financial Statements and Supplementary Data. 
 
Results by reportable segment are as follows:
 

    Revenues    
Organic Revenues Growth (non-

GAAP)(a)     Gross Profit as a % of Revenues  
    Year ended March 31,     Year ended March 31,     Year ended March 31,  
amounts in thousands, except
percentage data     2026       2025       2026       2025       2026       2025  
Sterilization and Disinfection Control   $ 101,567    $ 93,418      8.7%     4.7%     70.6%     69.2%
Biopharmaceutical Development     48,626      48,730      (0.2%)    19.7%     58.7%     61.4%
Calibration Solutions     53,551      51,749      3.5%     8.3%     59.7%     59.2%
Clinical Genomics     45,386      47,081      (3.6%)    (10.5%)    57.3%     54.5%
Reportable segments   $ 249,130    $ 240,978      3.4%     4.6%     63.5%    62.6%
 
(a) Organic revenues growth is a non-GAAP measure of financial performance. See "Non-GAAP Reconciliations" below for further information and for a

reconciliation of organic revenues growth to total revenues growth. 
 
Our consolidated results of operations are as follows:
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Revenues   $ 249,130    $ 240,978    $ 216,187      3.4%    11.5%
Gross profit     158,270      150,870      133,250      4.9%    13.2%
Operating expense (excluding impairment losses)     139,759      134,534      130,792      3.9%    2.9%
Impairment losses     -      -      274,533      N/A      (100.0%)
Operating income (loss)     18,511      16,336      (272,075)     13.3%    106.0%
Net income (loss)   $ 6,712    $ (1,974)   $ (254,246)     440.0%    99.2%
 
Reportable Segments
 
Sterilization and Disinfection Control
Our Sterilization and Disinfection Control division manufactures and sells biological, chemical and cleaning indicators used to assess the effectiveness of
sterilization, decontamination, disinfection and cleaning processes in the pharmaceutical, medical device and healthcare industries. The division also provides
sterility assurance testing and laboratory services, primarily to dental and pharmaceutical customers. Sterilization and Disinfection Control products are
disposable and are used on a routine basis.
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Revenues   $ 101,567    $ 93,418    $ 75,124      8.7%    24.4%
Gross profit     71,707      64,660      53,302      10.9%    21.3%
Gross profit as a % of revenues     70.6%    69.2%    71.0%    1.4 pt      (1.8 pt) 
 

Page 28



Table of Contents
 
Sterilization and Disinfection Control revenues increased 8.7% in fiscal year 2026 compared to fiscal year 2025, primarily due to the weakening of the U.S.
dollar and price increases during fiscal 2026, and to a lesser extent, higher sales volumes. Excluding the impact of foreign currency translation, revenues would
have increased approximately 4.7% for fiscal year 2026. The Sterilization and Disinfection Control division’s backlog decreased by approximately $1.2 million
in fiscal year 2026 as order fulfillments returned to normal levels. 
 
Gross profit as a percentage of revenues in the Sterilization and Disinfection Control division increased 1.4 percentage points, primarily due to higher revenues
on a partially-fixed cost base. Excluding the impact of foreign currency translation and $1.2 million of amortization of the non-cash inventory step-up related to
the GKE acquisition recorded in fiscal year 2025, the Sterilization and Disinfection Control division's gross profit margin percentage would have increased
approximately 0.8 percentage points in during fiscal year 2026 compared to fiscal year 2025. 

 
Biopharmaceutical Development
Our Biopharmaceutical Development division develops, manufactures, sells and services automated systems for protein analysis (immunoassays) and peptide
synthesis solutions. Immunoassays and peptide synthesis solutions accelerate the discovery, development and manufacture of biologic therapies, among other
applications.
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Revenues   $ 48,626    $ 48,730    $ 40,712      (0.2%)    19.7%
Gross profit     28,553      29,913      25,400      (4.5%)    17.8%
Gross profit as a % of revenues     58.7%    61.4%    62.4%    (2.7 pt)      (1.0 pt) 
 
Biopharmaceutical Development revenues were largely consistent in fiscal year 2026 compared to fiscal year 2025, as declines in our immunoassay product
lines were partially offset by growth in our peptide product lines. The decline in immunoassays revenues relates primarily to commercial execution challenges,
partially offset by the impact of foreign currency. Revenues were impacted to a lesser extent by shipping delays related to export controls that prevented the
shipment of certain peptides systems in the second half of fiscal year 2026. Excluding the impacts of foreign currency translation and revenues from tariff
recovery surcharges, Biopharmaceutical Development revenues would have declined approximately 3.9% compared to the prior year.
 
Biopharmaceutical Development's gross profit as a percentage of revenues decreased 2.7 percentage points during fiscal year 2026, primarily due to the
impacts of foreign currency translation and tariffs. Excluding the impacts of foreign currency translation and tariffs, gross profit as a percentage of revenues for
fiscal year 2026 would have been approximately consistent with fiscal year 2025.  
 
Calibration Solutions
The Calibration Solutions division develops, manufactures, sells and services quality control products using principles of advanced metrology to enable
customers to measure and calibrate critical parameters in applications such as renal care, gas flow, environmental and process monitoring and torque testing,
primarily in medical device manufacturing, pharmaceutical manufacturing, laboratory and hospital environments.
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Revenues   $ 53,551    $ 51,749    $ 47,763      3.5%    8.3%
Gross profit     31,982      30,637      27,547      4.4%    11.2%
Gross profit as a % of revenues     59.7%    59.2%    57.7%    0.5 pt      1.5 pt 
 
Calibration Solutions revenues increased 3.5% for fiscal year 2026 compared to fiscal year 2025, primarily driven by price increases and ongoing commercial
efforts to establish and renew contracts that incentivize utilization of our service offerings. 
 
The Calibration Solutions division's gross profit as a percentage of revenues increased 0.5 percentage points in fiscal year 2026 compared to fiscal year 2025,
primarily due to increased revenues on a partially fixed cost base and product mix, partially offset by an unfavorable tariff impact of 20 basis points. 
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Clinical Genomics
The Clinical Genomics division develops, manufactures and sells highly sensitive, high-throughput genetic analysis tools and related consumables and services
that enable clinical research labs and contract research organizations to perform genomic testing across a broad range of non-diagnostic applications in several
therapeutic areas, including hereditary disease screenings, pharmacogenetics, oncology related applications and toxicology research. 
 
    Year Ended March 31,     Total Change  

amounts in thousands, except percentage data     2026       2025       2024      
2026 vs.

2025      
2025 vs.

2024  
Revenues   $ 45,386    $ 47,081    $ 52,588      (3.6%)    (10.5%)
Gross profit     26,028      25,670      27,078      1.4%     (5.2%)
Gross profit as a % of revenues     57.3%    54.5%    51.5%    2.8 pt      3.0 pt 
 
Clinical Genomics revenues decreased 3.6% in fiscal year 2026 compared to fiscal year 2025, driven primarily by lower sales to customers in China, reflecting
ongoing macroeconomic and regulatory uncertainty as well as ongoing trade tensions. Excluding sales to China, revenues increased 9.2% in fiscal year 2026
compared to fiscal year 2025. 
 
Clinical Genomics’ gross profit as a percentage of revenues increased 2.8 percentage points in fiscal year 2026 compared to fiscal year 2025, despite lower
revenues. The increases in gross profit as a percentage of revenues were primarily attributable to manufacturing and supply chain efficiency improvements,
lower personnel-related costs attributable to our cost mitigation efforts, and favorable geographic product mix, as sales outside of China typically generate
higher margins. Gross profit as a percentage of revenues for fiscal year 2026 was also positively impacted by product mix, as higher-margin consumables
represented a greater portion of the division's total revenues. 
 
Operating Expense
Operating expense increased 3.9% in fiscal year 2026 compared to fiscal year 2025, while operating expense as a percentage of revenues remained largely
consistent. Among other factors, operating expense increased due to the weakening of the U.S. dollar against the euro and Swedish krona in fiscal year 2026.
 
Selling Expense
Selling expense is driven primarily by labor costs, including salaries and commissions; accordingly, it may vary with sales levels.
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Selling expense   $ 40,793    $ 41,683    $ 38,625      (2.1%)    7.9%
As a percentage of revenues     16.4%    17.3%    17.9%    (0.9 pt)      (0.6 pt) 
 
Selling expense decreased 2.1% for fiscal year 2026 and decreased 0.9 percentage points as a percentage of revenues. The decrease was primarily attributable
to lower commissions-related expense, partially offset by severance costs associated with our cost-savings initiatives. In the prior year, selling expense was
somewhat elevated due to costs associated with a sales training initiative. 
 
General and Administrative Expense
Labor costs, non-cash stock-based compensation and amortization of intangible assets drive the substantial majority of general and administrative expense. 
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
General and administrative, other than impairment of finite-
lived intangible assets and goodwill   $ 78,658    $ 73,333    $ 72,867      7.3%    0.6%
As a percentage of revenues     31.6%    30.4%    33.7%    1.2 pt      (3.3 pt) 
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General and administrative expenses increased 7.3% in fiscal year 2026 and increased 1.2 percentage points as a percentage of revenues. The increase was
primarily attributable to expenses associated with our former CEO’s departure, including accelerated stock-based compensation expense and severance. Higher
expense related to estimated uncollectible accounts receivable, particularly related to customers in China, also contributed to the increase. These increases were
partially offset by lower consulting and professional services expenses, as the prior year included consulting costs associated with integrating GKE into our
enterprise resource planning system, and by lower amortization expense. Aggregate CEO transition costs were $6.7 million, including $3.7 million of non‑cash
stock‑based compensation. Excluding these costs, general and administrative expenses would have declined 1.8% in fiscal year 2026. 
 
No impairment losses were recorded in fiscal years 2026 or 2025.
 
Research and Development Expense
Research and development expense is predominantly comprised of labor costs and third-party consultants. 
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Research and development expense   $ 20,308    $ 19,518    $ 19,300      4.0%    1.1%
As a percentage of revenues     8.2%    8.1%    8.9%    0.1 pt      (0.8 pt) 
 
Research and development expenses increased 4.0% in fiscal 2026 compared to 2025 and were flat as a percentage of revenues. The increase was primarily
attributable to consulting services and purchases of supplies to support project-specific research and development activities, as well as severance costs,
particularly within our Clinical Genomics division. These increases were partially offset by lower salaries and personnel-related costs associated with our cost-
savings initiatives. 
 
Nonoperating Expense, Net 
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Interest expense and amortization of debt issuance costs   $ 10,692    $ 11,859    $ 5,697      (9.8%)    108.2%
(Gain) on extinguishment of convertible senior notes     -      (2,887)     -      (100.0%)    N/A 
Other (income) expense, net     (4,195)     1,403      (2,124)     (399.0%)    (166.1%)
Nonoperating expense, net   $ 6,497    $ 10,375      3,573      (37.4%)    190.4%
 
Interest expense decreased in fiscal year 2026 compared to fiscal year 2025 due to lower weighted‑average levels of outstanding interest‑bearing debt and a
reduction in interest rates applicable to our floating‑rate debt. These decreases were partially offset by a higher interest rate associated with borrowings under
the Credit Facility discussed below compared to our previously outstanding convertible notes ("the Notes"), which were settled during fiscal year 2026 using
borrowings under the Credit Facility.
 
Other (income) expense, net primarily consists of gains and losses on foreign currency transactions. In particular, during fiscal year 2026, we recognized
unrealized foreign currency gains of approximately $3.7 million related to an intercompany U.S. dollar-denominated loan issued in fiscal year 2024 to one of
our wholly owned, euro-denominated subsidiaries. 
 
Income Taxes
 
    Year Ended March 31,     Total Change  
amounts in thousands, except percentage data     2026       2025       2024       2026 vs. 2025       2025 vs. 2024 
Earnings (loss) before income taxes   $ 12,014    $ 5,961    $ (275,648)   $ 6,053    $ 281,609 
Income tax expense (benefit)     5,302      7,935      (21,402)     (2,633)     29,337 
Effective tax rate     44.1%    133.1%    7.8%    (89.0 pt)      125.3 pt 
 
Our effective income tax rate was 44.1% for fiscal year 2026 compared to 133.1% for fiscal year 2025.
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The effective tax rate for fiscal year 2026 differed from the statutory federal rate of 21% primarily due to non-deductible executive compensation and taxes
related to foreign operations, partially offset by a decrease to our valuation allowance. The effective tax rate for fiscal year 2025 differed from the statutory
federal rate of 21% primarily due to increases in our valuation allowance related to our operations in the U.S. and Germany, as well as non-deductible
executive compensation and varying applicable tax rates in foreign jurisdictions. See Note 12. “Income Taxes” within Item 8. Financial Statements and
Supplementary Data) for a reconciliation of our income tax provision, including the impact of specific items on our overall effective income tax rate. 
 
Our future effective income tax rate depends on various factors, such as changes in the realizability of deferred tax assets, tax laws, regulations, accounting
principles, or interpretations thereof, and the geographic composition of our pre-tax income. We carefully monitor these factors and adjust our effective income
tax rate accordingly.
 
Net Income (Loss)
Net income (loss) varies with the changes in revenues, gross profit, and operating expenses. Net income in fiscal year 2026 reflects, respectively, $18,017,
$5,254, and $17,868 of non-cash amortization of intangible assets acquired in a business combination, non-cash depreciation, and non-cash stock-based
compensation expense. 
 
Non-GAAP Reconciliations
Adjusted operating income (which excludes the non-cash impact of amortization of finite-lived intangible assets acquired in a business combination,
depreciation, stock-based compensation, and impairment of goodwill and finite-lived intangible assets) and organic revenues growth (reported revenues growth
excluding the impact of revenues growth from recent acquisitions) are used by management as supplemental performance measures in order to compare current
financial performance to historical performance, to assess the ability of our assets to generate cash, and to evaluate potential acquisitions.
 
Adjusted operating income and organic revenues growth should not be considered alternatives to, or more meaningful than, net income (loss), operating
income (loss), reported revenues growth, cash flows from operating activities or any other measure of financial performance presented in accordance with
GAAP as measures of operating performance or liquidity.
 
The following table sets forth our reconciliation of operating income (loss) to adjusted operating income, a non-GAAP measure:
 
    Year Ended March 31,  
amounts in thousands     2026       2025       2024  
Operating income (loss)   $ 18,511    $ 16,336    $ (272,075)
Amortization of intangible assets acquired in a business combination     18,017      19,145      27,341 
Depreciation of long-lived assets     5,254      5,382      4,233 
Stock-based compensation     17,868      13,142      11,936 
Impairment losses on goodwill and finite-lived intangible assets     -      -      274,533 
Adjusted operating income (non-GAAP)   $ 59,650    $ 54,005    $ 45,968 
 
The following table sets forth our reconciliation of total revenues growth to organic revenues growth, a non-GAAP measure:
 

    Total Revenues Growth     Impact of Acquisitions    
Organic Revenues Growth
(non-GAAP)  

    Year ended March 31,     Year ended March 31,     Year ended March 31,  
    2026     2025     2026     2025     2026     2025  
Sterilization and Disinfection Control     8.7%     24.4%     -%     (19.7%)     8.7%     4.7%
Biopharmaceutical Development     (0.2%)    19.7%     -%     -%     (0.2%)    19.7%
Calibration Solutions     3.5%     8.3%     -%     -%     3.5%     8.3%
Clinical Genomics     (3.6%)    (10.5%)    -%     -%     (3.6%)    (10.5%)
Total Company     3.4%     11.5%     -%    (6.9%)    3.4%     4.6%
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Liquidity and Capital Resources
 
Our sources of liquidity include cash generated from operations, cash on hand and cash available from our Credit Facility (See Note 8. "Indebtedness" for a
description of the Credit Facility). We believe these sources are sufficient to meet our ongoing operating needs, scheduled debt service obligations, dividend
payments and anticipated capital expenditures. As of March 31, 2026 and 2025, we held cash of $26.9 million and $27.3 million, respectively.
 
Historically, our more significant uses of resources have included acquisitions, payments of debt principal and interest, capital expenditures, and quarterly
dividends to shareholders. During fiscal year 2024, we acquired GKE for $87.2 million, net of cash acquired and financial liabilities assumed and inclusive of
working capital adjustments. In April 2025, we paid a $9.6 million holdback related to the acquisition, consistent with previously accrued and disclosed
amounts.
 
Working capital, defined as the amount by which current assets exceed current liabilities, was $44.4 million as of March 31, 2026, compared to negative
working capital of $(61.3) million as of March 31, 2025. The prior year's negative working capital was due to the classification of $97.5 million of principal
related to our Notes as a current liability. During fiscal year 2026, we settled the Notes using borrowings of $97.0 million under our revolving credit facility
(the "Revolver"). The Revolver allows us to borrow up to $125.0 million, of which $84.5 million was outstanding as of March 31, 2026.
 
On October 10, 2025 we amended our Credit Facility to reduce the applicable interest rate spread above the SOFR base rate from 1.5%-3.5% to 1.25%-2.5%.
We expect to incur approximately $8.8 million in cash interest expense over the next twelve months based on outstanding debt levels and interest rates in effect
as of March 31, 2026. Required principal debt payments due on our term loan under the Credit Facility (the "Term Loan") within the next twelve months total
$5.6 million. 
 
We routinely evaluate opportunities for strategic acquisitions. Future material acquisitions may require us to obtain additional capital, assume additional third-
party debt or incur other long-term obligations. While we believe that we have the ability to issue more equity or debt in the future in order to finance our
acquisition and investment activities, such financing, may not be available on acceptable terms, if at all.
 
Dividends
 
We have paid regular quarterly dividends since 2003. We declared and paid dividends of $0.16 per share each quarter of the years ended March 31, 2026, 2025,
and 2024.
 
In April 2026, our Board of Directors declared a quarterly cash dividend of $0.16 per share of common stock, payable on June 15, 2026, to shareholders of
record at the close of business on May 29, 2026.

 
Cash Flows 
 
Our cash flows from operating, investing, and financing activities were as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Net cash provided by operating activities     42,831    $ 46,808    $ 44,133 
Net cash (used in) investing activities     (3,250)     (4,499)     (81,306)
Net cash (used in) provided by financing activities     (41,854)     (44,509)     32,836 
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Cash flows from operating activities for the year ended March 31, 2026 provided $42.8 million, a decrease of $4.0 million versus the prior year. The decrease
in cash flows from operating activities was primarily a result of:
 
  ● higher cash payments in the first quarter of fiscal year 2026 to settle accrued bonuses and commissions from the end of fiscal year 2025; and
  ● increased inventory purchases, including for finished goods warehoused in international locations as part of our tariff mitigation strategy.
 
These factors were partially offset by improved operating performance, including an $8.2 million increase in revenues compared to the prior year.
 
Cash used in investing activities decreased for fiscal year 2026 versus fiscal year 2025 as we invested in property, plant and equipment for our new leased
facility in Sweden in the prior year. Financing activities resulted in a $41.9 million use of cash for fiscal year 2026. We borrowed a total of $107.5 million:
 
  ● $10.5 million under the Revolver, largely to fund a $9.6 million payment of the GKE acquisition-related holdback; and
  ● $97.0 million under the Revolver, to settle the Notes upon maturity in August 2025. 
 
We repaid a total of $134.2 million:
 
  ● $97.5 million to settle the Notes;
  ● $33.0 million under the Revolver; and 
  ● $3.7 million under the Term Loan.
 
Critical Accounting Policies and Estimates
 
Our Consolidated Financial Statements are prepared in accordance with accounting principles generally accepted in the United States, which require
management to make estimates, judgments and assumptions that affect the amounts reported in our Consolidated Financial Statements and accompanying
notes. We believe the following are the more critical judgment areas in the application of accounting policies that currently affect our financial condition and
results of operations. Management has discussed the development, selection and disclosure of critical accounting policies and estimates with the Audit
Committee of our Board of Directors. While our estimates and assumptions are based on our knowledge of current events and circumstances and actions we
may take in the future, actual results may ultimately differ from these estimates and assumptions. For a discussion of our significant accounting policies, see
Note 1. “Description of Business and Summary of Significant Accounting Policies” in Item 8. Financial Statements and Supplementary Data.
 
Goodwill Impairment Testing
 
Management believes goodwill impairment testing is a critical accounting estimate. We test goodwill for impairment on an annual basis as of January 1st each
year, or more frequently if events and circumstances indicate it is more likely than not that the fair value of a goodwill reporting unit is less than its carrying
value. Events that could indicate impairment and trigger interim impairment tests include, but are not limited to, adverse current or expected economic, market,
or industry-specific conditions (including a decline in our market capitalization), adverse changes or expected changes in business climate or operating
performance, changes in legal or regulatory factors, and adverse actions or assessments by regulators. We monitor for indicators of impairment throughout the
year and perform qualitative and quantitative impairment testing as necessary based on quarterly preliminary assessments of performance and other relevant
circumstances.
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When we perform quantitative impairment testing either at our election, at least every five years, or because we believe a reporting unit is more likely than not
impaired, we estimate the fair values of our reporting units primarily using a discounted cash flow approach, supplemented by market multiple analyses. These
fair value measurements require the use of significant Level 3 inputs, including but not limited to discount rates, forecasted results including earnings before
interest, taxes, depreciation and amortization (“EBITDA”), revenue, revenue growth rates, operating expenses, the identification of comparable public entities,
and the selection of applicable market multiples. We develop these assumptions using internal expectations of future performance informed by historical
results, available financial data such as backlog and customer orders, and our assessment of relevant facts and circumstances, leveraging expert input where
appropriate. The use of these assumptions involves significant judgment, and there are inherent uncertainties associated with valuation estimates. Our
assumptions and inputs are forward-looking, and could differ from actual future facts and conditions. Different assumptions from those used in our analyses
could materially affect projected cash flows and the estimated fair values of our reporting units. We engage third-party valuation specialists to assist
management in performing quantitative goodwill impairment analyses.
 
In fiscal year 2026 we elected to perform quantitative impairment testing for our Clinical Genomics reporting unit due to its sensitivity in prior impairment
analyses and its operating performance during the year. We performed qualitative impairment testing for our other reporting units. Based on our fiscal 2026
impairment testing, we concluded that the fair values of all reporting units exceeded their respective carrying values, and no impairment losses have been
incurred or recorded in fiscal year 2026. 

 
Income Taxes, Valuation of Deferred Taxes
Our provision for income taxes requires the use of estimates in determining deferred tax items and related valuation allowances based on management’s
interpretation and application of complex tax laws and accounting guidance. We establish allowances for uncertain tax positions for material, known tax
exposures relating to deductions, transactions and other matters involving uncertainty as to the measurement and recognition of the item. While we believe that
our allowances are adequate, issues raised by a tax authority may be finally resolved at an amount different than the related reserve and it is reasonably possible
that our income tax provision in the current and/or future periods could materially increase or decrease. 
 
Recent Accounting Standards and Pronouncements
 
For a discussion of the new accounting standards impacting the Company, refer to Note 1. “Description of Business and Summary of Significant Accounting
Policies” in Item 8. Financial Statements and Supplementary Data.
 
Contractual Obligations
 
We are party to many contractual obligations that involve commitments to make payments to third parties in the ordinary course of business.
 
On a consolidated basis, at March 31, 2026, we had contractual obligations for open purchase orders of approximately $13.0 million for routine purchases of
supplies and inventory, of which the substantial majority are payable in less than one year. See "Liquidity and Capital Resources" for information related to
future required debt payments. For a description of our contractual obligations and other commercial commitments as of March 31, 2025, see our Annual
Report on Form 10-K for the fiscal year ended March 31, 2025, filed with the SEC on May 28, 2025. 
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
 
We have no derivative instruments and minimal exposure to commodity market risks. 
 
Foreign Currency Exchange Rates
 
We face exchange rate risk from transactions with customers in countries outside the United States and from intercompany transactions between affiliates.
Transactional exchange rate risk arises from the purchase and sale of goods and services in currencies other than our functional currency or the functional
currency of the applicable subsidiary. We also face translational exchange rate risk related to the translation of financial statements of our foreign operations
into U.S. dollars, our functional currency. Costs incurred and sales recorded by subsidiaries operating outside of the United States are translated into U.S.
dollars using exchange rates effective during the respective period. As a result, we are exposed to movements in the exchange rates of various currencies
against the U.S. dollar. Our Biopharmaceutical Development division is particularly susceptible to currency exposures since it incurs a substantial portion of its
expenses in Swedish Krona, while most of its revenue contracts are in U.S. dollars and euros. Therefore, when the Swedish Krona strengthens or weakens
against the U.S. dollar, operating profits are decreased or increased, respectively. The effect of a change in currency exchange rates on our international
subsidiaries' assets and liabilities is reflected in the accumulated other comprehensive income component of stockholders’ equity.
 
A hypothetical 10 percent change in currency exchange rates compared to the U.S. dollar (U.S. dollar strengthening) would have resulted in an approximate
estimated $1.1 million decrease in net income over a one-year period. Actual changes in market prices or rates will likely differ from hypothetical changes.
 
Interest Rates
 
Our Credit Facility bears interest at either a base rate or a SOFR rate, plus an applicable spread. Based on our interest rates and balances outstanding as of
March 31, 2026, adjusted for future required principal payments, we estimate that if interest rates increased 1 percentage point, we would incur approximately
$1.5 million of additional cash interest expense in the next twelve months than we would if current rates remain unchanged. 
 
Inflation Risk
 
Inflation generally impacts us by increasing our costs of labor, materials, and freight. The rates of inflation experienced in recent years have not had a
significant direct impact on our financial results, as inflationary cost increases have been largely offset by annual price increases. However, any price increases
imposed may lead to declines in sales volume if competitors do not similarly adjust prices. Additionally, inflationary pressures may impact our customers'
ability to purchase our products and services. We cannot reasonably estimate our ability to successfully recover any inflation cost increases into the future.
 

Page 36



Table of Contents
 
 
Item 8. Financial Statements and Supplementary Data
 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
To the Stockholders and the Board of Directors of Mesa Laboratories, Inc.
 
Opinions on the Financial Statements and Internal Control over Financial Reporting
 
We have audited the accompanying consolidated balance sheets of Mesa Laboratories, Inc. (and subsidiaries) (the “Company”) as of March 31, 2026 and 2025,
the related consolidated statements of operations, comprehensive income (loss), stockholders’ equity and cash flows for the years then ended, and the related
notes (collectively referred to as the “consolidated financial statements”). We also have audited the Company’s internal control over financial reporting as of
March 31, 2026, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO).
 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated financial position of the
Company as of March 31, 2026 and 2025, and the consolidated results of its operations and its cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of March 31, 2026, based on criteria established in Internal Control - Integrated Framework (2013) issued by
COSO.
 
Basis for Opinions
 
The Company’s management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and
for its assessment of the effectiveness of internal control over financial reporting, included in the Management's Annual Report on Internal Control Over
Financial Reporting included in Item 9A. Our responsibility is to express an opinion on the Company’s consolidated financial statements and an opinion on the
Company’s internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
 
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective internal
control over financial reporting was maintained in all material respects.
 
Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures to respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control
over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.
 
Definition and Limitations of Internal Control Over Financial Reporting
 
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 
Critical Audit Matter
 
The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated
or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the consolidated financial statements
and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our
opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate
opinion on the critical audit matter or on the accounts or disclosures to which it relates.
 
Fair Value of the Reporting Units for Goodwill Impairment Assessment
 
Critical Audit Matter Description
 
As described in Notes 1 and 6 to the consolidated financial statements the Company performs an annual impairment test for goodwill as of January 1, or more
frequently if events or circumstances indicate it is more likely than not that the fair value of a reporting unit is less than its carrying value. If the Company
performs a quantitative assessment, the Company compares the fair value of a reporting unit with its carrying value and recognizes an impairment charge for
the amount the carrying value exceeds the reporting unit’s fair value. During the annual goodwill impairment assessment, management performed a
quantitative impairment analysis of the Clinical Genomics reporting unit goodwill and concluded the goodwill was not impaired. Management estimates the
fair value of a reporting unit based on a combination of an income approach, that utilizes discounted cash flows specific to each reporting unit, and a market
approach, that considers guideline public company market multiples. The Company’s consolidated goodwill balance was $186.9 million as of March 31, 2026.
 
The principal considerations for our determination that performing procedures relating to the goodwill impairment of the Clinical Genomics reporting unit is a
critical audit matter are (i) the significant judgment by management when developing the fair value estimate; (ii) a high degree of audit effort and especially
challenging and subjective auditor judgment in performing and evaluating management’s significant assumptions related to the forecasted results and the
discount rate; and (iii) the audit effort involved the use of valuation professionals with specialized skill and knowledge.
 
How We Addressed the Matter in Our Audit
 
Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated
financial statements. These procedures included evaluating the design and testing the operating effectiveness of internal controls related to the Company’s
goodwill impairment assessment, including those relevant to the determination of the fair value of the reporting unit. Our audit procedures related to the
Company’s goodwill impairment assessment for its Clinical Genomics reporting unit included the following, among others:
 
 ● Testing the Company’s process used to develop the estimates.
 ● Evaluating the appropriateness of the methodologies used, and evaluating the relative weight assigned to the various methodologies used in the analysis.
 ● Evaluating the significant assumptions used, including the reasonableness of:

  ● management’s forecasted results by comparing the future revenue growth rates and cost assumptions to historical company data and evaluating
consistency with external market and industry data.

  ● management’s selection of comparable entities.

  ● management’s selection of the discount rate and market multiples of comparable companies by comparing the underlying source information to
publicly available market data.

 ● Testing the completeness, accuracy, and reliability of underlying data used in the Company’s analysis.

 ● Utilizing our valuation professionals with specialized skill and knowledge to assist in evaluating the methodologies used and the reasonableness of certain
significant assumptions.

 
/s/ Baker Tilly LLP
 
Los Angeles, California
 
June 2, 2026
 
We have served as the Company's auditor since 2024.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
To the Stockholders and the Board of Directors of Mesa Laboratories, Inc.
 
Opinion on the Financial Statements
We have audited the accompanying consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows of Mesa
Laboratories, Inc. and subsidiaries (the Company) for the year ended March 31, 2024, and the related notes (collectively, the financial statements). In our
opinion, the financial statements present fairly, in all material respects, the results of the Company’s operations and its cash flows for the year ended March 31,
2024, in conformity with accounting principles generally accepted in the United States of America.
 
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
 
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud.
 
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.
 
 
/s/ RSM US LLP
 
We served as the Company’s auditor from 2023 to 2024.
 
Los Angeles, California
June 28, 2024
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Mesa Laboratories, Inc.
Consolidated Balance Sheets

(In thousands, except share amounts)
 

    March 31,     March 31,  
    2026     2025  
ASSETS                
Current assets                

Cash and cash equivalents   $ 26,928    $ 27,321 
Accounts receivable, less allowances for credit losses of $2,569 and $1,186, respectively     44,099      41,970 
Inventories     26,373      25,365 
Prepaid expenses and other current assets     8,868      8,029 

Total current assets     106,268      102,685 
Noncurrent assets                

Property, plant and equipment, net     30,613      32,333 
Deferred tax asset     1,501      1,371 
Other assets     19,155      18,324 
Customer relationships, net     63,211      72,880 
Other intangibles, net     20,136      23,995 
Goodwill     186,863      181,760 

Total assets   $ 427,747    $ 433,348 
                 
LIABILITIES AND STOCKHOLDERS’ EQUITY                
Current liabilities                

Accounts payable   $ 4,928    $ 5,747 
Accrued payroll and benefits     19,006      17,858 
Unearned revenues     14,723      14,710 
Other accrued expenses     17,616      24,601 
Term loan, current portion     5,625      3,750 
Convertible senior notes, current portion, net of debt issuance costs     -      97,297 

Total current liabilities     61,898      163,963 
Noncurrent liabilities                

Deferred tax liability     20,085      20,181 
Other noncurrent liabilities     13,662      12,472 
Term loan, noncurrent portion, net of debt issuance costs     61,357      66,902 
Revolving line of credit     84,500      10,000 

Total liabilities     241,502      273,518 
Commitments and Contingencies (Note 13)                  
Stockholders’ equity                

Common stock, no par value; authorized 25,000,000 shares; issued and outstanding, 5,524,931 and
5,455,421 shares, respectively     375,348      358,541 
(Accumulated deficit)     (185,747)     (188,936)
Accumulated other comprehensive (loss)     (3,356)     (9,775)

Total stockholders’ equity     186,245      159,830 
Total liabilities and stockholders’ equity   $ 427,747    $ 433,348 
 

See accompanying notes to consolidated financial statements.
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Mesa Laboratories, Inc.
Consolidated Statements of Operations

(In thousands, except per share data)
 

    Year Ended March 31,  
    2026     2025     2024  
                         
Revenues:                        

Products   $ 203,392    $ 198,395    $ 176,796 
Services     45,738      42,583      39,391 

Total revenues     249,130      240,978      216,187 
Cost of revenues:                        

Cost of products     64,612      60,441      57,200 
Cost of services     26,248      29,667      25,737 

Total cost of revenues     90,860      90,108      82,937 
Gross profit     158,270      150,870      133,250 

Operating expense:                        
Selling     40,793      41,683      38,625 
General and administrative, other than impairment of finite-lived intangible assets
and goodwill     78,658      73,333      72,867 
Research and development     20,308      19,518      19,300 
Impairment of finite-lived intangible assets     -      -      117,641 
Impairment of goodwill     -      -      156,892 

Total operating expense     139,759      134,534      405,325 
Operating income (loss)     18,511      16,336      (272,075)
Nonoperating expense (income):                        

Interest expense and amortization of debt issuance costs     10,692      11,859      5,697 
Gain on extinguishment of convertible senior notes     -      (2,887)     - 
Other (income) expense, net     (4,195)     1,403      (2,124)

Total nonoperating expense, net     6,497      10,375      3,573 
Earnings (loss) before income taxes     12,014      5,961      (275,648)
Income tax expense (benefit)     5,302      7,935      (21,402)
Net income (loss)   $ 6,712    $ (1,974)   $ (254,246)
                         
Net earnings (loss) per share                        

Basic   $ 1.22    $ (0.36)   $ (47.20)
Diluted   $ 1.21    $ (0.36)   $ (47.20)

                         
Weighted-average common shares outstanding                        

Basic     5,514      5,421      5,386 
Diluted     5,565      5,421      5,386 

 
See accompanying notes to consolidated financial statements.
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Mesa Laboratories, Inc.
Consolidated Statements of Comprehensive Income (Loss)

(In thousands)
 

    Year Ended March 31,  
    2026     2025     2024  
                         
Net income (loss)   $ 6,712    $ (1,974)   $ (254,246)
Other comprehensive income (loss)                        

Foreign currency translation adjustments     6,419      4,980      (1,960)
Comprehensive income (loss)   $ 13,131    $ 3,006    $ (256,206)

 
See accompanying notes to consolidated financial statements.
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Mesa Laboratories, Inc.
Consolidated Statements of Stockholders’ Equity

(In thousands, except share amounts)
 

    Common Stock                          

   
Number of

Shares     Amount    

(Accumulated
Deficit)

Retained
Earnings     AOCI*     Total  

March 31, 2023     5,369,466    $ 332,076    $ 74,199    $ (12,795)   $ 393,480 
Vesting of restricted stock units and exercise of stock options     30,418      358      -      -      358 
Tax withholding on restricted stock units     (5,393)     (728)     -      -      (728)
Dividends paid, $0.64 per share     -      -      (3,447)     -      (3,447)
Stock-based compensation expense     -      11,936      -      -      11,936 
Foreign currency translation     -      -      -      (1,960)     (1,960)
Net (loss)     -      -      (254,246)     -      (254,246)
March 31, 2024     5,394,491    $ 343,642    $ (183,494)   $ (14,755)   $ 145,393 
Vesting of restricted stock units and exercise of stock options     69,526      2,644      -      -      2,644 
Tax withholding on restricted stock units     (8,596)     (887)     -      -      (887)
Dividends paid, $0.64 per share     -      -      (3,468)     -      (3,468)
Stock-based compensation expense     -      13,142      -      -      13,142 
Foreign currency translation     -      -      -      4,980      4,980 
Net (loss)     -      -      (1,974)     -      (1,974)
March 31, 2025     5,455,421    $ 358,541    $ (188,936)   $ (9,775)   $ 159,830 
Vesting of restricted stock units     80,825      -      -      -      - 
Tax withholding on restricted stock units     (11,315)     (1,061)     -      -      (1,061)
Dividends paid, $0.64 per share     -      -      (3,523)     -      (3,523)
Stock-based compensation expense     -      17,868      -      -      17,868 
Foreign currency translation     -      -      -      6,419      6,419 
Net income     -      -      6,712      -      6,712 
March 31, 2026     5,524,931    $ 375,348    $ (185,747)   $ (3,356)   $ 186,245 

 
*Accumulated Other Comprehensive (Loss) Income.
 

See accompanying notes to consolidated financial statements.
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Mesa Laboratories, Inc.
Consolidated Statements of Cash Flows

(In thousands)
 
    Year Ended March 31,  
    2026     2025     2024  
Cash flows from operating activities:                        
Net income (loss)   $ 6,712    $ (1,974)   $ (254,246)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:                        

Depreciation of property, plant and equipment     5,254      5,382      4,233 
Amortization of acquisition-related intangibles     18,017      19,145      27,341 
Stock-based compensation expense     17,868      13,142      11,936 
Non-cash interest expense and debt issuance cost amortization     682      990      926 
Gain on extinguishment of convertible senior notes     -      (2,887)     - 
Amortization of step-up in inventory basis     -      1,232      1,229 
Deferred taxes     (1,292)     (72)     (28,421)
Impairment loss on goodwill and finite-lived intangible assets     -      -      274,533 
Other     577      4,946      629 

Cash from changes in operating assets and liabilities:                        
Accounts receivable     (3,206)     (2,925)     4,940 
Inventories     (4,434)     1,153      2,563 
Prepaid expenses and other assets     608      498      211 
Accounts payable     (1,197)     (388)     (97)
Accrued liabilities and taxes payable     3,497      9,504      (1,236)
Unearned revenues     (255)     (938)     (408)

Net cash provided by operating activities     42,831      46,808      44,133 
Cash flows from investing activities:                        

Purchases of property, plant and equipment     (3,250)     (4,249)     (2,567)
Acquisition of customer lists     -      (250)     - 
Acquisition of businesses, net of cash acquired and holdback liabilities     -      -      (78,739)

Net cash (used in) investing activities     (3,250)     (4,499)     (81,306)
Cash flows from financing activities:                        
Proceeds from debt borrowings     107,500      73,465      71,000 
Repurchase of convertible note debt     (97,500)     (71,560)     - 
Other debt principal repayments     (36,749)     (44,251)     (33,500)
GKE acquisition holdback payment     (9,555)     -      - 
Dividends paid     (3,523)     (3,468)     (3,447)
Payment of tax withholding obligation on vesting of restricted stock     (1,061)     (887)     (728)
Proceeds from the exercise of stock options     -      2,644      358 
Other financing, net     (966)     (452)     (847)
Net cash (used in) provided by financing activities     (41,854)     (44,509)     32,836 
Effect of exchange rate changes on cash and cash equivalents     1,880      1,307      (359)
Net (decrease) in cash and cash equivalents     (393)     (893)     (4,696)
Cash and cash equivalents at beginning of period     27,321      28,214      32,910 
Cash and cash equivalents at end of period   $ 26,928    $ 27,321    $ 28,214 
 
Cash paid for:                        
Income taxes   $ 1,870    $ 5,731    $ 4,591 
Interest   $ 10,017    $ 11,077    $ 4,648 
                      

 
See accompanying notes to consolidated financial statements.
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Mesa Laboratories, Inc.
Notes to Consolidated Financial Statements

(dollar and share amounts in thousands, unless otherwise specified)
 
 
Note 1. Basis of Presentation and Summary of Significant Accounting Policies
 
Nature of Operations
 
In this Annual Report on Form 10-K, Mesa Laboratories, Inc., a Colorado corporation, together with its subsidiaries is collectively referred to as “we,” “us,”
“our,” the “Company,” or "Mesa."
 
We are a global leader in the design and manufacture of life sciences tools and critical quality control solutions for regulated applications in the pharmaceutical,
healthcare and medical device industries. We offer products and services to help our customers ensure product integrity, increase patient and worker safety, and
improve the quality of life throughout the world. We have manufacturing operations in the United States and Europe, and our products are marketed by our
sales personnel in North America, Europe and APAC, and by independent distributors throughout the world. 
 
As of  March 31, 2026, we managed our operations in four reportable segments, or divisions:
 

 
●

 
Sterilization and Disinfection Control - manufactures and sells biological, chemical and cleaning indicators used to assess the effectiveness of sterilization,
decontamination, disinfection and cleaning processes in the pharmaceutical, medical device and healthcare industries. The division also provides sterility
assurance testing and laboratory services, primarily to dental and pharmaceutical customers.

 

 
●

 
Biopharmaceutical Development - develops, manufactures, sells and services automated systems for protein analysis (immunoassays) and peptide
synthesis solutions. Immunoassays and peptide synthesis solutions accelerate the discovery, development and manufacture of biologic therapies, among
other applications.

 

  ●  Calibration Solutions - develops, manufactures, sells and services quality control products using principles of advanced metrology to enable customers to
measure and calibrate critical parameters in applications such as renal care, gas flow, environmental and process monitoring and torque testing.

 

 
●

 
Clinical Genomics - develops, manufactures and sells highly sensitive high-throughput genetic analysis instruments, consumables and related services that
enable clinical research labs and contract research organizations to perform genomic testing across a broad range of non-diagnostic applications in several
therapeutic areas, including hereditary disease screenings, pharmacogenetics, oncology related applications and toxicology research.

 
Unallocated corporate expenses and other business activities are reported within Corporate and Other.

 
Principles of Consolidation and Basis of Presentation
 
Our Consolidated Financial Statements are prepared in accordance with the rules and regulations of the Securities and Exchange Commission and in
accordance with accounting principles generally accepted in the United States (“GAAP”), and include our accounts and those of our wholly owned subsidiaries
after elimination of all intercompany accounts and transactions. 
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Management Estimates
 
The preparation of our Consolidated Financial Statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported
amounts of assets, liabilities, revenues and expenses and the disclosure of contingent assets and liabilities in our Consolidated Financial Statements and
accompanying notes. Actual results could differ from our estimates under different assumptions or conditions.
 
Summary of Significant Accounting Policies
 
Foreign Currency
Exchange rate adjustments resulting from foreign currency transactions are recognized in net income (loss), while the effects of translating the financial
statements of foreign subsidiaries into U.S. dollars are reflected as a component of accumulated other comprehensive income within stockholders’ equity.
Assets and liabilities of subsidiaries operating outside the United States with functional currencies other than the U.S. dollar are translated into U.S. dollars at
period end exchange rates, and results of operations are translated using weighted average exchange rates for the period. 
 
Fair Value Measurements
Fair value is the price we would receive to sell an asset or pay to transfer a liability in an orderly transaction between market participants. We determine fair
value based on the following input hierarchy:
 

Level 1: Quoted prices for identical assets or liabilities in active markets.
 

Level 2: Observable inputs other than prices included in Level 1, such as quoted prices for similar assets and liabilities in active markets, quoted
prices for identical or similar assets and liabilities in markets that are not active, or other inputs that are observable or that can be corroborated with
observable market data.

 
Level 3: Unobservable inputs supported by little or no market activity. Pricing models, discounted cash flow methodologies, and other similar
techniques involving significant management judgment or estimation typically require unobservable inputs.
 

Most assets and liabilities purchased in business acquisitions are measured, recognized and disclosed at fair value in the Consolidated Financial Statements on
a non-recurring basis upon acquisition, or as applicable, during the measurement period. Additionally, assets such as property and equipment, operating lease
assets, and goodwill and other intangible assets are measured and presented at fair value on a nonrecurring basis if impaired. Such fair value measurements
require the use of Level 3 inputs.
 
See Note 3. “Fair Value Measurements” for further information.
 
Revenue Recognition
Our revenues are derived from sales of products and services. Product sales consist primarily of consumables and hardware, while services consist primarily of
maintenance, calibration and testing services.
 
Revenues are recognized when or as we satisfy our performance obligations under the terms of a contract, which occurs when control of the promised products
or services transfers to the customer. We recognize revenue in an amount that reflects the consideration we expect to receive in exchange for those products and
services (the transaction price). For our revenue contracts, prices are fixed at the time of purchase, and price protections or other forms of variable
consideration are not typically offered.
 
Product sales: Our performance obligations related to product sales generally consist of the promise to sell tangible goods to distributors or end customers.
Revenues from consumables and hardware are recognized at the point in time when control transfers to the customer. Control of products sold in the United
States and APAC typically transfers upon shipment, whereas control of products sold in Europe more typically transfers upon delivery to the customer site or
when customers collect the good from our warehouse.
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Services: We generate service revenues from discrete and ongoing maintenance, calibration and testing services related to our physical products. For discrete
services, our obligation to complete specified work is satisfied and revenue is recognized upon performance of the service. Obligations arising from
ongoing service contracts, in which we promise to stand ready to provide maintenance or other services on an as-needed basis over a specified contract
period, are satisfied by completing any services that are contractually required during the contract period, if requested by the customer, or by the passage of
time if no services are requested. For ongoing service contracts, revenue is recognized on a straight-line basis over the contract term in a faithful depiction of
our obligation to provide services over the contract period. 
 
Purchase orders or formal contracts typically provide evidence of the existence and key terms of arrangements with customers with respect to sales of our
products and services. Collectability is assessed through our customer review process and is considered reasonably assured. Payment terms typically require
settlement within 60 days or less.
 
We expense commission costs, which are typically our only significant incremental cost to obtain a contract, as incurred. The substantial majority of our
contracts have original durations of one year or less, and we have elected not to disclose the expected timing or allocated transaction prices of remaining
performance obligations. Additionally, we have elected to not assess whether a significant financing component exists when the period between satisfaction of
a performance obligation and customer payment is one year or less. None of our contracts contained significant financing components as of or for the fiscal
years ended  March 31, 2026, 2025 or 2024.
 
Contracts with customers may contain multiple performance obligations. In such arrangements, the contract transaction price is allocated to each performance
obligation based on the estimated relative standalone selling prices of the promised products or services. Standalone selling prices represent the price at which a
product or service would be sold separately. If a standalone selling price is not directly observable, we estimate the standalone selling price using available
information, including market conditions and internally approved pricing guidelines. In limited circumstances, for performance obligations with highly variable
or unobservable standalone selling prices, we may assign standalone prices to obligations based on the residual transaction price after all observable standalone
selling prices have been determined. Discounts may be approved at the time of purchase and are included within a contract’s fixed transaction price. Discounts
are typically allocated to obligations included in the contract based on the standalone values of such obligations. All expected and actual consideration from
customers is included in the transaction price.
 
See Note 2. “Revenue” for further information.

 
Shipping and Handling
Payments we receive from customers for shipping and handling are included in revenues in our Consolidated Statements of Operations, and the related
shipping and handling expenses are included in cost of revenues. We account for shipping and handling costs arising from contracts with customers as
fulfillment costs. Shipping and handling costs associated with inventory and materials we purchase are capitalized as a component of inventory on the
Consolidated Balance Sheets and are expensed to cost of revenues when the related products are sold. 

 
Unearned Revenues
Certain of our products may be sold with associated service contracts that require us to provide repairs, technical support, parts, and various analytical or
maintenance services over a specified period of time, generally one year. When these contracts are paid in advance, the contract consideration is recorded as an
unearned revenue liability and is recognized as revenue ratably over the service period. Customer prepayments related to other products and services are also
recorded as unearned revenue liabilities and are recognized as revenue when earned. 

 
Accrued Warranty Expense
We typically provide assurance-type limited product warranties on our products and, accordingly, accrue for estimates of related warranty expenses.
 
Accounts Receivable and Allowance for Credit Losses
Trade accounts receivable are reported at net realizable value on the accompanying Consolidated Balance Sheets, adjusted for allowances for credit losses and
write-offs. Allowances for credit losses represent our best estimate of expected credit losses from trade accounts receivable. We estimate expected credit losses
based on historical experience, current and expected economic and market conditions, and evaluations of the status of our customers’ outstanding receivable
balances. When we become aware that a specific customer may be unable to meet its financial obligations, we record a specific allowance to reduce the
carrying amount of the receivable to the amount reasonably expected to be collected. To mitigate credit risk, we assess the creditworthiness of new and existing
customers, establish credit limits, and regularly review outstanding balances and payment histories. In certain circumstances, we may require customer
prepayments or limit future purchases until past due amounts are settled.
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We do not believe our trade accounts receivable represent significant concentrations of credit risk due to our diversified customer base and geographic
presence. Actual credit losses may differ from estimated amounts, which could materially affect the provision for credit losses and, therefore, net income
(loss). We recorded $1,495, $218, and $790 of expense associated with credit losses for the years ended March 31, 2026, 2025, and 2024, respectively. 
 
Cash Equivalents
We classify highly liquid investments with original maturities of three months or less at the date of purchase as cash equivalents. No cash equivalents are
included on our Consolidated Balance Sheets as of March 31, 2026 or 2025. 
 
Inventories
Inventories are stated at the lower of cost or net realizable value. Inventories are expensed to cost of revenues upon sale to customers using a weighted-average
costing methodology. Inventories acquired in business combinations are recorded at acquisition date fair value. Our work-in-process and finished goods
inventories include the costs of raw materials, labor and overhead. Labor and overhead costs involve estimates based on historical and budgeted costs, expected
inflation, expected labor costs and expected standard productivity rates as inputs. The rates are evaluated annually unless specific circumstances require a more
frequent review for particular items.
 
We monitor inventory costs relative to selling prices and perform physical cycle counts throughout the year to assess whether a lower of cost or net realizable
value adjustment is necessary. We estimate and maintain inventory reserves for excess or obsolete inventory, shrinkage and scrap. These reserves may fluctuate
as assumptions change due to new information, discrete events, or changes in our business, such as entering new markets or discontinuing specific products.
Once inventory is written down, the reduced amount becomes the new cost basis and is not subsequently increased in future fiscal years.

 
Property, Plant and Equipment
Property, plant and equipment are recorded at cost, net of accumulated depreciation, except for assets acquired in business acquisitions, which are recorded at
acquisition-date fair value. Expenditures for major enhancements and improvements that extend the life of assets are capitalized, while expenditures for minor
replacements, maintenance and repairs are expensed as incurred.
 
Depreciation is calculated using the straight-line method over our assets’ estimated useful lives. Upon asset retirement or disposal, the related gross carrying
amount and accumulated depreciation are derecognized, and any related gain or loss is recognized in our results of operations. In certain circumstances,
including business consolidation or facility closure activities, impairment losses or accelerated depreciation may be recorded to reflect revised estimates of
remaining useful lives for assets designated to be retired from service.
 
We periodically evaluate and adjust as necessary the estimated useful lives of property, plant and equipment. Any changes in estimated useful lives are recorded
prospectively. Estimated useful lives of significant classes of depreciable assets are as follows:
 

Category Useful Lives in Years
Buildings and building improvements 40 (or less)
Manufacturing equipment 10 (or less)
Office, lab and other equipment, furniture and fixtures 7 (or less)
Computer equipment  3 (or less)
Leasehold improvements  Lesser of the economic life or the remaining term in the respective lease

 
Land is not depreciated. Construction in progress is not depreciated until placed in service, at which time it is assigned a useful life consistent with the
applicable asset category. 
 
Leases
We determine whether an arrangement is or contains a lease at contract inception. If a lease is identified, we classify the lease as either a finance or operating
lease. We did not have any finance leases during any fiscal year presented herein. As of March 31, 2026, our operating leases have remaining terms ranging
from one month to 11 years. 
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A lease exists when a contract conveys the right to control the use of, and obtain substantially all the economic benefits from, use of an identified asset for a
period of time in exchange for consideration. For our operating leases, we have elected to account for non-lease components together with the lease
components to which they relate. Operating lease right-of-use ("ROU") assets and lease liabilities are recognized at lease commencement. We do not recognize
ROU assets or lease liabilities for leases with original durations of less than 12 months, and our short-term leases are not material.
 
Operating lease liabilities represent the present value of capitalized lease payments not yet paid, discounted using the rate implicit in the lease when readily
determinable or, otherwise, our incremental borrowing rate based on information available at lease commencement. ROU assets represent our right to use the
underlying leased asset and are measured based on the related operating lease liability, adjusted for payments made prior to commencement, any initial direct
costs incurred, and other such items as applicable. Adjustments to ROU assets would also be made for impairment losses, if necessary. In connection with
business acquisitions, we generally retain the acquiree's classification of leases, and recognize ROU assets and liabilities in accordance with ASC 842.
 
Several of our leases contain fixed rent escalations over the lease term, which are recognized as lease expense on a straight-line basis over the lease term. Lease
expense is recorded in cost of revenues or selling, general and administrative, or research and development expense in our Consolidated Statements of
Operations, depending on the nature of use of the underlying asset.
 
Certain leases include one or more renewal or termination options exercisable at our discretion. Renewal periods are included in the lease term when we are
reasonably certain to exercise the option. Renewal terms typically allow us to extend lease terms between one and three years.
 
We also have leases that include variable payments based on, for example, a pro-rata portion of actual maintenance costs incurred by the lessor. Such variable
lease payments are recognized in the period in which those payments are incurred as lease costs. 
 
See Note 5. “Leases” for further information.
 
Intangible Assets, Impairment Testing 
Our goodwill and other intangible assets result primarily from business acquisitions. Intangible assets with finite lives affect future amortization expense. We
could incur impairment losses associated with goodwill and other intangible assets. 
 
We amortize finite-lived intangible assets, which generally have estimated useful lives ranging from three to fifteen years at the time of acquisition, using the
straight-line method over their estimated useful lives. We estimate useful lives based on the specific facts and circumstances related to each asset, and we
evaluate the appropriateness of assigned useful lives at least annually. Changes to remaining useful lives, if necessary, are accounted for prospectively. In
determining useful lives, we consider factors such as contractual terms, historical performance, our long-term strategy for using the asset, applicable legal or
regulatory constraints, and economic factors such as competition or specific market conditions. Amortization expense is recorded within cost of revenues or
general and administrative expense in the Consolidated Statements of Operations.
 
Finite-lived intangibles are assessed for impairment whenever events or changes in circumstances indicate that the carrying value of an asset group may not be
recoverable. Events or conditions indicating potential impairment include, but are not limited to, adverse changes in business or market conditions, changes in
the extent or manner in which the assets are used, internal strategic decisions, loss of significant customers, declines in business performance, adverse
regulatory changes, or other events that could materially impact future cash flows. If impairment indicators are present, we assess recoverability by comparing
the carrying value of the asset or asset group to the undiscounted estimated future cash flows expected to be generated from use of the asset or asset group. If
the carrying value is not recoverable, we estimate fair value using discounted cash flow models and other valuation techniques utilizing Level 3 inputs. We
recognize impairment losses for the excess of carrying value over estimated fair value as necessary.
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Goodwill is not amortized. We test goodwill for impairment at least annually as of January 1st, or more frequently if events or circumstances indicate it is more
likely than not that the fair value of a goodwill reporting unit is less than its carrying value. Events that could indicate impairment and that could trigger interim
impairment testing include, but are not limited to, adverse current or expected economic, market, or industry-specific conditions; sustained declines in our
market capitalization; sustained adverse changes or expected changes in business climate or in the operating performance of the business; adverse legal or
regulatory actions; or other factors that could adversely affect the fair value of a reporting unit. We monitor for indicators of impairment throughout the
year. Our annual impairment tests may begin with a qualitative assessment, and quantitative testing is performed i) if we determine it is more likely than not
that the fair value of a reporting unit is less than the carrying amount, ii) at least every five years, or iii) if we otherwise elect to perform quantitative
assessments. 
 
The fair value measurements used in testing goodwill and other intangible assets for impairment are estimated using a combination of income and market
approaches, using Level 3 inputs. See “Fair Value Measurements” for a description of input levels. Significant assumptions include, among others, discount
rates, forecasted results including EBITDA, revenue growth rates, cost assumptions, terminal growth rates, customer attrition rates (for customer relationships),
royalty rates and technology obsolescence rates (for patents, tradenames and other intellectual property), the selection of comparable public entities, and
applied market multiples. In certain cases, management uses other market information when available to estimate fair value. Impairment losses, when
recognized, represent the excess of the carrying amount over estimated fair value and are recorded in earnings. 
 
Based on qualitative and quantitative testing performed as of January 1, 2026, we do not believe our goodwill or other intangible assets were impaired as of
March 31, 2026. During fiscal year 2024, we recorded impairment losses of $156,892 and $117,641 related to goodwill and long-lived intangible assets,
respectively. 
 
See Footnote 6. “Goodwill and Intangibles” for further information.
 
Research & Development Costs
We conduct research and development activities for the purpose of enhancing the functionality, effectiveness, reliability and accuracy of existing products and
to develop new products. Research and development costs are expensed as incurred. Research and development expense is predominantly comprised of labor,
third-party consultant costs, and project-related materials. From time to time, we  may acquire in-process research and development with the intention of
developing a saleable product.
 
Stock-based Compensation
We issue stock‑based awards in the form of full‑value awards and, in prior periods, stock options (collectively, “stock awards”) to employees and
non‑employee directors pursuant to the Amended and Restated Mesa Laboratories, Inc. 2021 Equity Incentive Plan (the “2021 Equity Plan”).

 
The 2021 Equity Plan is administered by the Compensation Committee of the Board of Directors, which has the authority to grant equity awards, or to delegate
its authority under the plan to make grants (subject to certain legal and regulatory restrictions), including the authority to determine award recipients, the type
and timing of awards to be granted, the number of shares underlying each award, vesting schedules and all other terms and conditions of the awards.
 
Under the 2021 Equity Plan, each share underlying a full value time-based award or stock option counts as one share against shares available for issuance.
Performance-based awards count against shares available for issuance based on the maximum number of shares achievable under the award agreement unless
or until a lower quantity is finalized. We issue new shares of common stock upon the vesting of time-based restricted stock units ("RSUs") and performance-
based RSUs ("PSUs"), and upon exercise of stock options. 
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RSUs and stock options generally vest in equal installments on the first, second, and third anniversaries of the grant date. Stock options generally expire after
six years. PSUs vest upon achievement of specified performance conditions and completion of a requisite service period, generally three years. Awards granted
to non‑employee directors generally vest one year from the grant date.
 
Stock‑based compensation expense is measured based on the grant‑date fair value of the award and is recognized over the longer of any requisite service or
performance period using a straight‑line method, net of estimated forfeitures. We estimate expected forfeitures using a dynamic forfeiture model based on
company-specific historical data. The 2021 Equity Plan includes retiree provisions which result in the acceleration of stock-based compensation expense. For
retirement-eligible participants, compensation expense is recognized on a straight-line basis from the grant date through the date the participant becomes
retirement-eligible, at which time the participant retains full rights to the awards in accordance with plan provisions. We record stock-based compensation
expense in cost of revenues, selling, research and development, and general and administrative expense in the Consolidated Statements of Operations.
 
Certain PSUs include a total shareholder return ("TSR") market condition, which compares Mesa's share price to a peer group, generally over a three-year
period. Achievement under the plan affects the number of awards that will vest. The TSR condition may function either as a standalone performance metric or
as a modifier that adjusts the quantity of shares earned for company performance up or down by a maximum of 20%. The grant‑date fair value of these awards
incorporates the effect of the market condition and is estimated using a Monte Carlo simulation valuation model utilizing Level 3 inputs. Compensation
expense for TSR awards is not subsequently adjusted for changes in estimated performance outcomes, provided requisite service is rendered. 
 
 
The fair values of RSUs and PSUs other than those that include a TSR condition are based on the closing price of Mesa's common stock on the award date, less
the present value of expected dividends not received during the vesting period. RSUs and PSUs we issue are equivalent to nonvested shares under applicable
accounting guidance. Expense for PSUs with non-TSR performance conditions, such as cumulative revenues growth or profitability targets determined by the
Board of Directors, is adjusted at each reporting period. At each reporting date, we estimate the number of non-TSR PSUs expected to vest based on our
current estimate of the probable achievement of applicable performance targets specified in the award documents, and if necessary, we record a cumulative-
effect adjustment. 
 
Stock options, when granted, are valued using the Black-Scholes option pricing model. No stock options were awarded in fiscal year 2026 or fiscal year 2025.
 
See Note 9. “Stock Transactions and Stock-Based Compensation” for further information.
 
Income Taxes 
Income tax expense includes U.S., state, local and international income taxes. Deferred tax assets and liabilities are recognized and reflect the net tax effects of
temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the tax basis of existing assets and liabilities
used for income tax purposes. The tax rate used to determine the deferred tax assets and liabilities is based on the enacted tax rate for the year and the manner
in which the differences are expected to reverse. Valuation allowances are recorded to reduce deferred tax assets to the amount that will more likely than not be
realized.
 
From time to time, we engage in transactions in which the tax consequences may be subject to uncertainty, such as acquisitions. Significant judgment is
required in assessing and estimating the tax consequences of these transactions. We prepare and file tax returns based on interpretation of tax laws and
regulations. In the normal course of business, our tax returns are subject to examination by various taxing authorities. Such examinations may result in future
tax, interest and penalty assessments by these taxing authorities. In determining our income tax provision for financial reporting purposes, we establish
allowances for uncertain tax income positions unless we determine it is not more likely than not that such positions would be sustained upon examination,
based on their technical merits. That is, for financial reporting purposes, we only recognize tax benefits taken on the tax return that we believe are more likely
than not to be sustained. There is considerable judgment involved in determining whether positions taken on the tax return are more likely than not to be
sustained. We adjust our tax reserve estimates periodically because of ongoing examinations by, and settlements with, the various taxing authorities, as well as
changes in tax laws, regulations and interpretations. The consolidated income tax provision in any given year includes adjustments to prior year income tax
accruals that are considered appropriate and any related estimated interest. Our policy is to recognize, when applicable, interest and penalties on uncertain
income tax positions as part of general administrative expense.
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See Note 12. “Income Taxes” for further information. 
 
Net Earnings (Loss) Per Share
Basic net earnings (loss) per share (“EPS”) is computed by dividing net income (loss) by the weighted-average number of common shares outstanding during
the reporting period. Diluted earnings (loss) per share (“diluted EPS”) is computed similarly to basic EPS, except it includes the effects of potential dilution
that could occur if dilutive securities vested, were exercised, or were converted. Potentially dilutive securities in fiscal year 2026 include unvested RSUs and
PSUs and outstanding stock options. In prior fiscal years, common shares underlying the Notes were also potentially dilutive. Potentially dilutive securities are
excluded from the calculation of diluted EPS in the event they are subject to performance conditions that have not yet been achieved as of the reporting date or
if they would otherwise be antidilutive. Diluted EPS considers the impact of potentially dilutive securities except in periods in which there is a net loss; in such
cases the inclusion of the potential common shares would have an antidilutive effect. See Note 10. “Net Earnings (Loss) per Share” for EPS calculations for the
years ended March 31, 2026, 2025 and 2024.
 
Weighted average outstanding shares includes awards that have not yet vested and are not yet legally outstanding, but for which all vesting criteria other than
the passage of time have been satisfied. For example, this includes RSUs granted to retirement-eligible employees that are not subject to continued service
requirements but have not yet vested. 
 
Legal Contingencies
We are party to various claims and legal proceedings that arise in the normal course of business. We record an accrual for legal contingencies when we
determine it is probable we have incurred a liability and can reasonably estimate the amount of the loss.
 
See Note 13. “Commitments and Contingencies” for further information.
 
Purchase Accounting for Acquisitions
We account for all business combinations in which we obtain control over another entity using the acquisition method of accounting, which requires most
assets (both tangible and intangible) and liabilities to be recorded at fair value at the date of acquisition. The excess of the purchase price over the fair value of
identifiable acquired assets less liabilities is recognized as goodwill. We determine fair value using widely accepted income and market valuation
techniques, which rely heavily on Level 3 inputs. These types of analyses require us to make assumptions and estimates regarding industry and economic
factors, the profitability of future business strategies, discount rates and cash flows. For all material acquisitions, we engage external valuation specialists to aid
management in preparing fair value models. Certain adjustments to the assessed fair values of acquired assets or liabilities made subsequent to the acquisition
date, but within a measurement period not to exceed one year, are recorded as adjustments to goodwill. Any adjustments subsequent to the measurement period
are recorded within earnings. We expense acquisition-related costs, such as legal and advisory fees, as incurred in general, and administrative expenses in the
Consolidated Statements of Operations.
 
Results of operations of acquired companies are included in our Consolidated Financial Statements from the date of the acquisition forward. If actual results are
not consistent with our assumptions and estimates, or if our assumptions and estimates change due to new information, we may be exposed to losses. We did
not acquire any businesses in fiscal year 2026 or 2025. In the year ended March 31, 2024, we acquired businesses for total net purchase prices of $87,187.
 
See Note 4. “Significant Transactions” for further information.
 
Risks and Uncertainties
The preparation of financial statements requires the use of estimates and assumptions that affect the reported amounts of assets and liabilities at the reporting
date and revenues and expenses during the reporting periods. These estimates are based on management’s judgment regarding future events and circumstances,
the outcomes of which are inherently uncertain. Actual results may differ from those estimates.
 
We have evaluated the estimates used in preparing the consolidated financial statements and identified the following areas for which there is a reasonable
possibility that estimates could be materially affected in the near term:
 
  ● Estimates regarding the recoverability of deferred tax assets and estimates regarding cash needs and associated indefinite reinvestment assertions.
  ● Estimates regarding future financial performance and other assumptions used in fair value measurements for goodwill and intangible asset impairment testing, which

could result in future impairment losses. 
  ● Estimates of the net realizable value of inventory and accounts receivable. 
 
We do not believe that there are any significant risks that have not already been disclosed in the accompanying Consolidated Financial Statements.
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Recently Adopted Accounting Pronouncements
For the year ended March 31, 2026, we adopted Accounting Standards Update (“ASU”) 2023‑09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures. This ASU requires public business entities to provide enhanced disclosures related to the reconciliation of the effective tax rate to the statutory
federal, state, and foreign income tax rates, including disaggregation of individual reconciling items when their impact exceeds specified quantitative
thresholds. The ASU also requires disaggregated disclosure of income taxes paid (net of refunds received) by federal, state, and foreign jurisdictions, and
further disaggregation for specific jurisdictions when amounts exceed defined thresholds. In addition, certain reconciling items must be disaggregated based on
their nature, determined by reference to the item’s fundamental characteristics, including the underlying transaction or event that gave rise to the reconciling
item and the activity with which it is associated. ASU 2023‑09 eliminates the previous requirement to disclose information about unrecognized tax benefits that
have a reasonable possibility of significantly increasing or decreasing within the 12 months following the reporting date. We adopted ASU 2023-09 on a
prospective basis, which resulted in the new disclosure requirements presented in Note 12, Income Taxes.

 
Recently Issued Accounting Pronouncements
In  November 2024, the FASB issued ASU 2024-03, "Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses."
ASU 2024-03 requires that public business entities disclose additional information about specific expense categories in the notes to financial statements at
interim and annual reporting periods. The ASU is effective for fiscal years beginning after  December 15, 2026 (our fiscal year 2028 for annual periods) and
interim periods within fiscal years beginning after  December 15, 2027 (our fiscal year 2029 for interim periods), with early adoption and prospective or
retrospective application permitted. We intend to adopt the standard on a prospective basis and are currently assessing the effect the adoption will have on our
consolidated financial statement disclosures.

In July 2025, the FASB issued ASU 2025-05, Financial Instruments—Credit Losses (Topic 326): Improvements to the Measurement of Credit Losses for
Receivables and Contract Assets. ASU 2025-05 introduces a practical expedient that removes the requirement to incorporate macroeconomic forecasts into the
estimation of expected credit losses. The guidance is effective for fiscal years beginning after December 15, 2025, including interim periods within those fiscal
years. Prospective adoption is required, and early adoption is permitted. We intend to early adopt ASU 2025-05 for our fiscal year beginning April 1, 2026,
including interim periods. Upon adoption, we plan to elect the practical expedient allowing us to assume conditions at the balance sheet date will remain
unchanged for the remaining life of the asset. We do not expect adoption to have a material impact on our consolidated financial statements or related
disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other (Topic 350): Internal-Use Software. ASU 2025-06 modernizes
accounting for costs incurred in the development of internal-use software by eliminating the requirement to evaluate distinct development stages. The guidance
is effective for fiscal years beginning after December 15, 2027, including interim periods within those fiscal years. ASU 2025-06 permits prospective,
retrospective or modified retrospective adoption. Early adoption is permitted as of the beginning of an entity's annual reporting period. We intend to early adopt
ASU 2025-06 prospectively for our fiscal year beginning April 1, 2026, including interim periods. We do not expect the guidance to have a material impact on
our consolidated financial statements or related disclosures
 
We have reviewed all recently issued accounting pronouncements and have concluded that, other than as described above, they are either not applicable to us or
are not expected to have a significant impact on our consolidated financial statements.
 
Note 2. Revenue
 
We develop, manufacture, market, sell and maintain life sciences tools and quality control instruments and related consumables.
 
Hardware sales include physical products such as instruments used for molecular and genetic analysis, protein synthesizers, medical meters, wireless sensor
systems, data loggers, and process challenge devices. Hardware may be offered with accompanying perpetual or annual software licenses, which in some cases
are required for the hardware to function.
 
Consumables are single-use products requiring frequent replacement in our customers' operating cycles. Consumables sold by our Clinical Genomics and
Biopharmaceutical Development divisions, such as reagents used for molecular and genetic analysis or solutions used for protein synthesis, are critical to the
ongoing use of our instruments. Consumables such as biological and chemical indicator test strips sold by our Sterilization and Disinfection Control division
are used on a standalone basis.
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We also offer maintenance, calibration and testing service contracts. 
 
We disclose revenues consistently with how management evaluates the business, i.e., based on business unit and the nature of goods and services provided.
 
The following tables present disaggregated revenues from contracts with customers for the years ended March 31, 2026, 2025 and 2024:
 
    Year Ended March 31, 2026  

   

Sterilization
and

Disinfection
Control (1)    

Biopharmaceutical
Development    

Calibration
Solutions    

Clinical
Genomics     Total  

Consumables   $ 90,521    $ 16,869    $ 2,737    $ 35,815    $ 145,942 
Hardware and Software     505      19,170      32,479      5,296      57,450 
Services     10,541      12,587      18,335      4,275      45,738 

Total revenues   $ 101,567    $ 48,626    $ 53,551    $ 45,386    $ 249,130 
 
    Year Ended March 31, 2025  

   

Sterilization
and

Disinfection
Control (1)    

Biopharmaceutical
Development    

Calibration
Solutions    

Clinical
Genomics     Total  

Consumables   $ 82,736    $ 17,287    $ 3,039    $ 35,672    $ 138,734 
Hardware and Software     496      19,649      31,827      7,689      59,661 
Services     10,186      11,794      16,883      3,720      42,583 

Total revenues   $ 93,418    $ 48,730    $ 51,749    $ 47,081    $ 240,978 
 
    Year Ended March 31, 2024  

   

Sterilization
and

Disinfection
Control(1)    

Biopharmaceutical
Development    

Calibration
Solutions    

Clinical
Genomics     Total  

Consumables   $ 65,459    $ 17,086    $ 2,345    $ 36,086    $ 120,976 
Hardware and Software     549      12,993      30,024      12,254      55,820 
Services     9,116      10,633      15,394      4,248      39,391 
Total revenues   $ 75,124    $ 40,712    $ 47,763    $ 52,588    $ 216,187 
 
(1)Revenues of $9,289 from GKE are included in the Sterilization and Disinfection Control division during the year ended March 31, 2024 and represent sales

of consumables made beginning from the acquisition date.
 
Contract Balances
Our contracts have varying payment terms and conditions. Some customers prepay for products and services, resulting in either unearned revenues or customer
deposits, called contract liabilities. Short-term contract liabilities are included within unearned revenues in the accompanying Consolidated Balance Sheets, and
long-term contract liabilities are included within other long-term liabilities in the accompanying Consolidated Balance Sheets. The significant majority of our
revenues and related receivables and contract liabilities are generated from contracts with customers with original expected durations of twelve months or less.
Contract liabilities will be recognized to revenue as we satisfy our obligations under the terms of the contracts. 
 
A summary of contract liabilities is as follows:
 
Contract liabilities as of March 31, 2025   $ 14,803 
Prior year liabilities recognized in revenues during the year ended March 31, 2026     (10,155)
Contract liabilities added during the year ended March 31, 2026, net of revenues recognized     10,075 
Contract liabilities balance as of March 31, 2026   $ 14,723 
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Note 3. Fair Value Measurements
 
Our financial instruments generally consist of cash and cash equivalents, trade accounts receivable, obligations under trade accounts payable and debt. Due to
their short-term nature, the carrying values of cash and cash equivalents, trade accounts receivable and trade accounts payable approximate fair value; they are
classified within Level 1 of the fair value hierarchy. 
 
The financial instruments that subject us to the highest concentrations of credit risk are cash and accounts receivable. We maintain relationships and cash
deposits at multiple banking institutions across the world in an effort to diversify and reduce risk of loss. Concentration of credit risk with respect to accounts
receivable is limited to customers to whom we make significant sales. No customers accounted for more than 10% of total trade receivables as of  March 31,
2026.
 
The carrying amounts of our Credit Facility on the Consolidated Balance Sheets approximate fair value due to the variable interest rate pricing on the debt,
with the principal balances bearing an interest rate approximating current market rates.
 
On  August 15, 2025, our outstanding 1.375% convertible notes matured. No balances remained outstanding related to the Notes as of March 31, 2026. See
Note 8. "Indebtedness" for further information. While outstanding, we estimated the fair value of the Notes using Level 2 inputs based on the last actively
traded price or observable market input preceding the end of the reporting period. The fair value of the Notes was approximately correlated to our stock price.
 
    March 31, 2025  

    Carrying Value    
Fair Value (Level

2)  
Notes   $ 97,297    $ 95,063 
 
There were no nonrecurring fair value adjustments or transfers between the levels of the fair value hierarchy during the fiscal years ended March 31, 2026 and
2025.
 
 
Note 4. Significant Transactions
 
Acquisition of GKE, Fiscal year 2024
We acquired 100% of the outstanding shares of GKE GmbH and SAL GmbH effective  October 16, 2023, and effective  December 31, 2023, we
acquired 100% of the outstanding shares of Beijing GKE Science & Technology Co. Ltd.
 
GKE develops, manufactures and sells a portfolio of chemical sterilization indicators, biologics and process challenge devices to support sterility validation and
protect patient safety across global healthcare markets. GKE is included in our Sterilization and Disinfection Control ("SDC") division. GKE's strengths in
chemical indicators complement SDC's portfolio of biological indicators, as chemical and biological indicators may be used in the same sterility validation
workflows. Additionally, GKE’s healthcare-focused commercial capabilities in Europe and APAC expand our reach in those markets. 
 
We finalized our purchase price accounting of GKE during fiscal year 2024. Total cash consideration for the GKE acquisition was $87,187, net of cash
acquired and financial liabilities assumed and inclusive of working capital adjustments. We funded the acquisition through a combination of cash on hand and a
total of $71,000 borrowed under our line of credit.
 
During fiscal year 2026, we paid the GKE sellers $9,555 to settle an acquisition-related holdback.
 
GKE's operations contributed $9,289 to revenues and $1,046 of net income (including $2,271 of non-cash amortization expense related to acquired intangible
assets and $1,229 of non-cash inventory step up expense) to our consolidated results during the twelve months ended  March 31, 2024.
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Supplemental unaudited pro-forma information
Combined revenues from Mesa and GKE for fiscal year 2024 would have been approximately $229,260 had the GKE acquisition occurred at the beginning of
the earliest period presented, on April 1, 2023.
 
It is impracticable for us to disclose pro-forma net earnings information regarding the combined results of the operations of Mesa and GKE as if the acquisition
had occurred at an earlier date. Prior to acquisition, GKE was a privately owned company with financial statements prepared on a statutory, rather than GAAP,
basis, using a different fiscal year end than Mesa's. Certain financial information cannot be recreated for accurate financial results. For example, prior to Mesa's
ownership, GKE accounted for inventory at an unburdened rate and performed only annual inventory counts, such that we cannot accurately estimate cost of
goods sold. Additionally, all transactions occurring between the three GKE entities, which are substantial, were accounted for at arms-length prior to
acquisition; we eliminated intercompany transactions from a revenue perspective above, but we do not have sufficient historical detail to eliminate
intercompany cost of revenues accurately. As presentation of pro-forma net earnings information would require extensive estimation and could not be sourced
from sufficiently factual information reasonably aligned with GAAP, it is impracticable for us to disclose pro-forma net earnings information.
 
 
Note 5. Leases
 
We have operating leases for buildings and office equipment used in manufacturing and distribution, engineering, research and development, sales and
marketing, and administration activities. The following table presents the lease balances within the Consolidated Balance Sheets related to our operating leases:
 
Lease Assets and Liabilities Balance Sheet Location   March 31, 2026     March 31, 2025  
Operating lease ROU asset Other assets   $ 17,500    $ 16,382 
Current operating lease liabilities Other accrued expenses     3,687      3,523 
Noncurrent operating lease liabilities Other noncurrent liabilities     13,662      12,380 
 
The components of lease costs, the weighted average remaining lease term and the weighted average discount rate were as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Operating lease expense   $ 4,990    $ 4,025    $ 3,453 
Variable lease expense     1,781      1,316      1,039 
Short term lease expense     388      571      423 
Total lease expense   $ 7,159    $ 5,912    $ 4,915 
Weighted average remaining lease term in years     7.6      6.8      4.6 
Weighted average discount rate     6.7%    6.2%    4.1%
 
Supplemental cash flow information related to leases was as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Cash paid for amounts included in the measurements of lease liabilities   $ 5,041    $ 4,534    $ 3,392 
Operating lease assets obtained in exchange for operating lease liabilities     4,151      9,863      4,265 
 
As of March 31, 2026 maturities of lease liabilities are as follows for future years ending March 31:
 
2027   $ 4,732 
2028     1,702 
2029     2,385 
2030     2,284 
2031     2,269 
Thereafter     9,125 
Future value of lease liabilities     22,497 
Less: imputed interest     (5,148)
Present value of lease liabilities   $ 17,349 
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Note 6. Goodwill and Intangible Assets, Net
 
Goodwill
 
Goodwill arises from the excess purchase price of acquired businesses over the fair value of acquired tangible and intangible assets, less assumed
liabilities. Changes in the carrying amount of goodwill were as follows:
 

   

Sterilization
and

Disinfection
Control    

Biopharmaceutical
Development    

Calibration
Solutions    

Clinical
Genomics     Total  

March 31, 2024   $ 79,430    $ 46,515    $ 37,211    $ 16,940    $ 180,096 
Effect of foreign currency translation     (22)     1,696      2      (12)     1,664 

March 31, 2025   $ 79,408    $ 48,211    $ 37,213    $ 16,928    $ 181,760 
Effect of foreign currency translation     3,402      1,455      53      193      5,103 

March 31, 2026   $ 82,810    $ 49,666    $ 37,266    $ 17,123    $ 186,863 
 
Finite-Lived Intangible Assets
 
Intangible assets other than goodwill consisted of the following:
 
    March 31, 2026     March 31, 2025  

   

Gross
Carrying
Amount    

Accumulated
Amortization    

Net Carrying
Amount    

Gross
Carrying
Amount    

Accumulated
Amortization    

Net Carrying
Amount  

Customer relationships   $ 188,192    $ (124,981)   $ 63,211    $ 190,069    $ (117,189)   $ 72,880 
Other intangibles     60,308      (40,172)     20,136      61,192      (37,197)     23,995 
Total finite-lived intangible assets   $ 248,500    $ (165,153)   $ 83,347    $ 251,261    $ (154,386)   $ 96,875 
 
Amortization expense for intangible assets was as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Amortization in cost of revenues   $ 2,803    $ 2,641    $ 6,052 
Amortization in general and administrative     15,214      16,504      21,289 
Total   $ 18,017    $ 19,145    $ 27,341 
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The range of useful lives and weighted-average remaining useful lives of amortizable intangible assets as of March 31, 2026 were as follows: 
 
    Approx. Est. Useful   Weighted Avg.
    Life   Remaining Life
Description   (Years)   (Years)
Customer Relationships   5 - 12   6.6
Other Intangibles   7 - 12   5.0
 
Estimated future amortization expense for the fiscal years ending March 31 is presented below, based on foreign currency exchange rates in effect as of March
31, 2026:
 

Fiscal Year  
Amortization

Expense  
2027   $ 17,182 
2028     16,553 
2029     15,993 
2030     11,316 
2031     4,854 
 
During fiscal year 2024, we recorded goodwill impairment losses totaling $156,892, consisting of $118,741 in our Clinical Genomics division and $38,151 in
our Biopharmaceutical Development division. In addition, we recorded impairments of other intangible assets in our Clinical Genomics division totaling
$117,641. These impairment losses were primarily driven by increases in the weighted average cost of capital, which reduced the estimated fair value of the
related businesses, as well as downward revisions to expected future financial performance during fiscal year 2024.
 
Note 7. Supplemental Information
 
Inventories consisted of the following: 
 
    March 31, 2026     March 31, 2025  
Raw materials   $ 14,873    $ 14,775 
Work in process     925      560 
Finished goods     10,575      10,030 

Total inventories   $ 26,373    $ 25,365 
 
Prepaid expenses and other consisted of the following:
 
    March 31, 2026     March 31, 2025  
Prepaid expenses   $ 2,785    $ 2,364 
Deposits     1,644      1,752 
Prepaid income taxes     819      1,040 
Other current assets     3,620      2,873 

Total prepaid expenses and other   $ 8,868    $ 8,029 
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Property, plant and equipment consisted of the following:
 
    March 31, 2026     March 31, 2025  
Land   $ 889    $ 889 
Buildings and building improvements     23,368      23,280 
Manufacturing equipment     23,424      22,694 
Computer equipment     3,658      3,093 
Other     7,922      7,188 
Construction in progress     1,467      1,610 

Gross total     60,728      58,754 
Accumulated depreciation     (30,115)     (26,421)

Total property, plant and equipment, net   $ 30,613    $ 32,333 
 
Depreciation expense was as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Depreciation expense in cost of revenues   $ 3,113    $ 3,160    $ 3,031 
Depreciation expense in operating expense     2,141      2,222      1,202 

Total depreciation expense   $ 5,254    $ 5,382    $ 4,233 
 
Accrued payroll and benefits consisted of the following:
 
    March 31, 2026     March 31, 2025  
Bonus payable   $ 10,509    $ 10,891 
Wages and paid-time-off payable     3,333      3,672 
Payroll related taxes     2,317      2,475 
Severance     2,294      273 
Other benefits payable     553      547 

Total accrued payroll and benefits   $ 19,006    $ 17,858 
 
Other accrued expenses consisted of the following:
 
    March 31, 2026     March 31, 2025  
Accrued business taxes   $ 6,950    $ 5,996 
Current operating lease liabilities     3,687      3,523 
Income taxes payable     4,745      2,157 
GKE acquisition holdback     -      9,315 
Other     2,234      3,610 

Total other accrued expenses   $ 17,616    $ 24,601 
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Note 8. Indebtedness
 
Credit Facility
 
Our secured credit agreement matures in  April 2029 and includes:
 
(i) A revolving credit facility with an aggregate principal amount of up to $125,000 (the "Revolver"),
(ii) A term loan with a maximum principal amount of $75,000, which is subject to escalating quarterly principal payments (the "Term Loan"),
(iii) A swingline loan with an aggregate principal amount not exceeding $5,000, and,
(iv) Letters of credit with an aggregate stated amount not exceeding $2,500 at any time. 
 
We refer to the agreement in whole as the “Credit Facility.”
 
Borrowings under our Credit Facility bear interest at a SOFR rate or a base rate, plus an applicable spread that varies with our total net leverage ratio. On 
October 10, 2025 we amended the Credit Facility to reduce the range of the spread from 1.5% - 3.0% to 1.25% - 2.50%. 
 
The weighted average interest rate on borrowings under the Credit Facility as of March 31, 2026 was 5.9%.
 
The financial covenants in the Credit Facility include a maximum leverage ratio of 4.00 to 1.00 on each of the quarterly testing dates between  March 31,
2025 and  March 31, 2026 and 3.5 to 1.0 on each testing date thereafter. The Credit Facility also stipulates a minimum fixed charge coverage ratio
of 1.25 to 1.0. Other covenants include restrictions on our ability to incur debt, grant liens, make fundamental changes to our business as defined in the
contract, engage in certain transactions with affiliates, or conduct asset sales. As of  March 31, 2026, we were in compliance with all required covenants
under the terms of the Credit Facility.
 
Term Loan 
 
We are required to make quarterly principal payments on the Term Loan. During the year ended March 31, 2026, we made required principal payments on the
Term Loan of $3,750. For the fiscal years ending March 31, required future principal debt payments on the Term Loan are as follows:
 
Fiscal Year   Amount  
2027   $ 5,625 
2028     5,625 
2029     7,500 
2030     48,750 

Total principal remaining   $ 67,500 
 
Unamortized debt issuance costs related to the Term Loan are reflected as a discount to the debt’s carrying value in our Consolidated Balance Sheets and are
being amortized to interest expense through maturity. The net carrying amount of the Term Loan was as follows:
 
    March 31,2026     March 31, 2025  
Term Loan (5.9% and 7.2% as of March 31, 2026 and 2025, respectively)   $ 67,500    $ 71,250 

Less: debt issuance costs     (518)     (598)
Less: current portion     (5,625)     (3,750)

Noncurrent portion   $ 61,357    $ 66,902 
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Revolver
As of  March 31, 2026, the outstanding balance under our Revolver was $84,500, and $40,500 was available for borrowing. 
 
We are obligated to pay quarterly unused commitment fees of between 0.20% and 0.35% of the Revolver’s aggregate principal amount, based on our leverage
ratio. We incurred unused commitment fees of $157 and $269 for the years ended March 31, 2026, and March 31, 2025, respectively.
 
The balance of unamortized customary lender fees related to the Revolver was $1,018 and $1,203 as of March 31, 2026 and 2025, respectively. The lender fees
are being amortized to interest expense through maturity. 
 
Convertible Notes
On  August 12, 2019, we issued an aggregate principal amount of $172,500 of Notes bearing interest at a rate of 1.375%. Debt issuance costs related to the
Notes, consisting of $2,925 of commissions payable to the initial purchasers and $152 of third-party offering costs, were recorded as a reduction to the carrying
amount of the Notes and amortized to interest expense over the life of the Notes. 
 
During fiscal year 2025, we repurchased $75,000 principal amount of the Notes in privately negotiated transactions, which resulted in the recognition of a gain
on extinguishment of $2,887 recorded in other income for the year ended March 31, 2025.
 
The Notes matured on August 15, 2025. Upon maturity, we settled the remaining aggregate principal balance of $97,500, as well as $670 of accrued interest, in
cash by drawing $97,000 under our Revolver and using $1,170 of cash on hand. 
 
The historical net carrying amount of the Notes was as follows:
 
    March 31, 2025  
Principal outstanding   $ 97,500 
Unamortized debt issuance costs     (203)
Net carrying value   $ 97,297 
 
We recognized interest expense on the Notes as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Coupon interest expense at 1.375%   $ 503    $ 1,372    $ 2,372 
Amortization of debt issuance costs     203      546      926 
Total interest on the Notes   $ 706    $ 1,918    $ 3,298 
 
 
Note 9. Stock Transactions and Stock-Based Compensation
(dollars and shares in thousands, except per share values)
 
Stock-Based Compensation
On August 22, 2025, our shareholders approved an amendment to the 2021 Equity Plan that increased the number of shares authorized for issuance from 660
shares to 1,156 shares, an increase of 496 shares. There were 537 shares available for future grants under the 2021 Equity Plan as of March 31, 2026. 
 
Stock-based compensation expense recognized in the Consolidated Financial Statements was as follows: 
 
    Year Ended March 31,  
    2026     2025     2024  
Stock-based compensation expense   $ 17,868    $ 13,142    $ 11,936 
Amount of income tax expense recognized in earnings     2,616      2,068      2,718 
Stock-based compensation expense, net of tax   $ 20,484    $ 15,210    $ 14,654 
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Time-Based Restricted Stock Units (RSUs)
RSU activity under the 2021 Equity Plan was as follows (shares and dollars in thousands, except per-share data):
 
    Time-Based Restricted Stock Units  

    Number of Shares    

Weighted- Average
Grant Date Fair
Value per Share    

Aggregate Intrinsic
Value  

Nonvested at March 31, 2025     145    $ 106.54    $ 17,197 
Awards granted     122      90.91        
Awards forfeited or expired     (15)     97.38        
Awards distributed     (65)     117.13      5,808 
Nonvested as of March 31, 2026     187    $ 93.39    $ 16,503 
Expected to vest     165    $ 93.13    $ 14,558 
 
For the years ended March 31, 2025 and 2024, the weighted average fair values per RSU granted was $94.30 and $133.30, respectively. Unrecognized stock-
based compensation expense for RSUs that we have determined are probable of vesting was $6,749 as of March 31, 2026 and is expected to be recognized over
a weighted average period of 1.9 years. 
 
The following table summarizes RSU valuation information: 
 
    Year Ended March 31,  
    2026     2025     2024  
Fair value of awards vested   $ 7,575    $ 6,173    $ 5,881 
Intrinsic value of awards vested   $ 5,808    $ 3,928    $ 3,658 
Weighted average fair value of awards granted, per share   $ 90.91    $ 94.30    $ 133.30 
 
Performance-Based Restricted Stock Units (PSUs)
We grant performance-based RSUs to certain key employees. Vesting of the awards is contingent upon meeting certain service conditions, as well as meeting
certain performance and/or market conditions.
 
PSU activity under the 2021 Equity Plan was as follows (shares and dollars in thousands, except per-share data):
 
    Performance-Based Restricted Stock Units  

    Number of Shares    

Weighted- Average
Grant Date Fair
Value per Share    

Aggregate Intrinsic
Value  

Nonvested at March 31, 2025     85    $ 166.31    $ 10,101 
Awards granted     44      99.56        
Performance adjustment(1)     (3)     132.29        
Awards forfeited or expired     -      -        
Awards distributed     (16)     265.32      1,336 
Nonvested as of March 31, 2026     110    $ 126.18    $ 9,966 
Expected to vest     101    $ 128.47    $ 8,970 
 
(1)

 During fiscal year 2026, the performance period for the market-based portion of PSUs granted in fiscal 2024 concluded. Based on actual performance
during the performance period, 13 of these PSUs are expected to vest, net of estimated forfeitures.

 
For the years ended March 31, 2025 and 2024, the average fair value per PSU granted was $102.57 and $132.29, respectively. Unrecognized stock-based
compensation expense for PSUs that we have determined probable of vesting was $2,200 as of March 31, 2026 and is expected to be recognized over a
weighted average period of 1.8 years. The total fair value of PSUs vested was $4,289 and $3,492 during the years ended March 31, 2026 and
2025, respectively. There were no PSUs vested or distributed during the fiscal year 2024. 
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During the year ended March 31, 2026, the Compensation Committee of the Board of Directors created a plan to award 44 PSUs at target (“the FY26 PSUs”)
to eligible employees. The FY26 PSUs are subject to market-based performance conditions measured relative to a selected peer index and service conditions.
The market performance measurement period and service period is from  June 15, 2025 through  June 15, 2028. The number of shares that will be earned is
based on market performance and will range from 0% to 200% of the target number of shares. If defined minimum targets are not met, no shares will vest.
 
In October 2021, the Compensation Committee of the Board of Directors granted a special long-term equity award consisting of performance stock units
subject to both performance and service conditions to our former CEO. Based on actual achievement of the performance metrics as of the performance period
ended March 31, 2024, 23 shares were distributed in fiscal years 2026 and 2025. The remaining 12 shares will vest on  October 27, 2026. The unamortized
expense associated with the remaining awards was recorded in full in fiscal year 2026 in conjunction with our former CEO’s departure. 
 
Stock Options
During the years ended March 31, 2026 and 2025 there were no options granted. We used the Black-Scholes option-pricing model to estimate the fair value of
stock option awards granted in the year ended March 31, 2024. Our weighted‑average assumptions included an expected life of 3.52 years, expected volatility
of 37.8%, a risk‑free interest rate of 4.16%, and an expected dividend yield of 0.07%. The weighted‑average Black-Scholes grant date fair value per
option granted in fiscal 2024 was $42.76. 
 
Stock option activity was as follows (shares and dollars in thousands, except per-share data):
 
    Stock Options  

   
Shares Subject

to Options    

Weighted-
Average

Exercise Price
per Share    

Weighted-
Average

Remaining
Contractual
Life (Years)    

Aggregate
Intrinsic Value  

Outstanding as of March 31, 2025     155    $ 192.92      2.7    $ 52 
Awards granted     -      -             - 
Awards forfeited or expired     (23)     202.30             - 
Awards exercised or distributed     -      -             - 
Outstanding as of March 31, 2026     132    $ 191.22      1.7    $ - 
Exercisable awards as of March, 31, 2026     117    $ 199.04      1.5    $ - 
Exercisable awards and awards expected to vest, March 31, 2026     131    $ 191.35      1.7    $ - 
 
The total intrinsic value of stock options exercised was $24 during each of the years ended March 31, 2025 and 2024. Unrecognized stock-based compensation
expense for stock options expected to vest as of  March 31, 2026 was $104 and is expected to be recognized over a weighted average period of 0.5 years. The
total fair value of options vested was zero, $2,168, and $2,749 during the years ended March 31, 2026, 2025 and 2024, respectively.
 
Repurchases and Treasury Stock
In November 2005, our Board of Directors approved a program to repurchase up to 300 shares of our outstanding common stock. Under the program, shares of
common stock may be purchased from time to time in the open market at prevailing prices or in negotiated transactions off the market. Shares of common
stock repurchased will be cancelled and repurchases of shares of common stock will be funded through existing cash reserves. There were no repurchases of
our shares of common stock under this plan during the years ended March 31, 2026, 2025 or 2024. As of March 31, 2026, we have repurchased 162 shares
under this plan.
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Under applicable law, Colorado corporations are not permitted to retain treasury stock. The price paid for repurchased shares is allocated between common
stock and retained earnings based on management’s estimate of the original sales price of the underlying shares.
 
CEO Transition and Retention Awards
On March 9, 2026, we announced the departure of our former CEO. As a result, we recognized approximately $3,700 of incremental stock‑based compensation
expense in March 2026, consisting of accelerated recognition of previously unrecognized expense for awards that were no longer subject to service conditions,
partially offset by forfeitures.
 
In connection with the CEO departure, we granted retention RSUs to certain key executives during fiscal year 2026. These awards are subject to service
conditions and will vest in equal installments on the first, second and third anniversaries of the grant date. The effects of our former CEO's departure and the
retention awards are reflected in the tables above. 
 
Subsequent to our fiscal year end, we awarded our new CEO a sign-on equity award consisting of 35 RSUs. The total grant-date fair value of the award was
approximately $3,000. The award is subject to service conditions and will vest evenly on the first, second and third anniversaries of the grant date.
Table of Contents
 
 
 
Note 10. Net Earnings (Loss) Per Share
(dollars and shares in thousands, except per share values)
 
The following table presents a reconciliation of the denominators used in the computation of basic and diluted net (loss) earnings per share:
 
    Year Ended March 31,  
    2026     2025     2024  
Net earnings (loss) available for shareholders   $ 6,712    $ (1,974)   $ (254,246)
Weighted average outstanding shares of common stock(1)     5,514      5,421      5,386 
Dilutive effect of stock options     -      -      - 
Dilutive effect of unvested stock awards     51      -      - 
Fully diluted shares     5,565      5,421      5,386 
                         
Basic earnings (loss) per share   $ 1.22    $ (0.36)   $ (47.20)
Diluted earnings (loss) per share   $ 1.21    $ (0.36)   $ (47.20)
 
(1)Weighted average outstanding shares includes awards that have not yet vested and are not yet legally outstanding, but for which all vesting criteria other than

the passage of time have been satisfied. For example, this includes unvested RSUs granted to retirement-eligible employees and certain awards granted to
our former CEO that are not subject to continued service or other performance requirements.
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The following contingently issuable stock awards were excluded from the calculation of diluted EPS as their inclusion would be anti-dilutive:
 
    Year Ended March 31,  
    2026     2025     2024  
Assumed conversion of convertible debt     128      351      608 
Stock awards that were anti-dilutive     206      386      268 
Total stock awards excluded from diluted EPS     334      737      876 
 
Stock awards are potentially dilutive securities and as such are excluded from the calculation of diluted EPS if their inclusion would be antidilutive, or if
achievement of performance-based thresholds as of our reporting date would not result in the awards vesting. Shares underlying the Notes were also potentially
dilutive until maturity on August 15, 2025; however, these shares have been excluded from the diluted EPS calculation for the years ended  March 31, 2026,
2025 and 2024 as the impact of the assumed conversion of the Notes calculated under the if-converted method was anti-dilutive in each period.
 
Note 11. Employee Benefit Plans
 
We adopted the Mesa Laboratories, Inc. 401(k) Retirement Plan effective January 1, 2000. Under this plan, we match 100% of the first 4% of eligible pay
contributed by each eligible employee, and contributions vest immediately. Participation is voluntary, and employees are eligible on the first day of the month
following their start date. Our contributions to the Mesa Laboratories, Inc. 401(k) retirement plan were $1,711, $1,645 and $2,078 during the years ended
March 31, 2026, 2025 and 2024, respectively. 
 
Note 12. Income Taxes
 
Provision for Income Taxes
 
Earnings (loss) before income taxes was as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Domestic   $ 6,856    $ 12,615    $ (233,853)
Foreign     5,158      (6,654)     (41,795)
Total earnings (loss) before income taxes   $ 12,014    $ 5,961    $ (275,648)
 
The components of our provision for income taxes were as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
Current tax provision:                        
U.S. Federal   $ 753    $ 3,994    $ 3,002 
U.S. State     502      1,212      1,678 
Foreign     5,328      2,790      2,330 
Total current tax expense     6,583      7,996      7,010 
Deferred tax provision:                        
U.S. Federal     1,450      63      (20,387)
U.S. State     443      13      (1,853)
Foreign     (3,174)     (137)     (6,172)
Total deferred tax (benefit)     (1,281)     (61)     (28,412)
Total income tax expense (benefit)   $ 5,302    $ 7,935    $ (21,402)
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The reconciliation of the U.S. federal statutory rate of 21% to the effective income tax rate for the year ended March 31, 2026, following the adoption of ASU
2023-09 is as follows:
 
    Year Ended March 31,  
    2026  
    Amount     %  
Earnings Before Income Taxes   $ 12,014        
U.S. Federal Statutory Tax Rate     2,523      21.0%
State and Local Income Taxes, Net of Federal Income Tax Effect(1)     746      6.2%
Foreign Tax Effects:                

Germany:                
Federal statutory rate difference     (492)     (4.1%)
Surcharge/trade tax charge     2,022      16.8%
Deferred tax rate change     (304)     (2.5%)
Changes in valuation allowance     (171)     (1.4%)
Other     65      0.5%

Other foreign jurisdictions     10      0.1%
Effect of Changes in Tax Laws or Rates Enacted in the Current Period     -      -%
Effect of Cross-Border Tax Laws:                

GILTI     375      3.1%
Subpart F Income     259      2.2%
Other     48      0.4%

Changes in valuation allowance     (2,259)     (18.8%)
Tax Credits     (580)     (4.8%)
Nontaxable or Nondeductible Items:                

Compensation adjustments     2,808      23.4%
Changes in Unrecognized Tax Benefits     -      -%
Other Adjustments:                

Deferred charges on intercompany profit     139      1.2%
Other     113      0.9%

Effective Tax Rate   $ 5,302      44.1%
 
(1)   State income taxes in Montana, Maryland and Minnesota comprised the majority (greater than 50%) of the tax effect in this category. 
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The reconciliation of the U.S. federal statutory rate of 21% to the effective income tax rate for the years ended March 31, 2025 and 2024, prior to the adoption
of ASU 2023-09 is as follows:
 
    Year Ended March 31,  
    2025     2024  
    Amount     %     Amount     %  
Earnings (loss) before income taxes   $ 5,961           $ (275,648)       
Federal income taxes at statutory rates     1,251      21.0%    (57,886)     21.0%
State income taxes, net of federal benefit     317      5.3%    (2,508)     0.9%
Compensation adjustments     2,283      38.3%    2,738      (1.0%)
Research and development credit     (1,054)     (17.7%)     (1,093)     0.4%
Return to provision adjustment     516      8.7%    (182)     0.1%
Subpart F, GILTI, & FDII     (484)     (8.1%)     (412)     0.1%
Foreign rate differential     2,047      34.3%    (566)     0.2%
Permanent difference     47      0.8%    479      (0.2%)
Goodwill impairment     -      -%    32,594      (11.8%)
Valuation allowance     3,019      50.6%    5,398      (2.0%)
Other     (7)     (0.1%)     36      -%
Total income tax expense (benefit)   $ 7,935      133.1%  $ (21,402)     7.8%
Effective income tax rate     133.12%           7.76%      
 
Cash Paid for Income Taxes
 
We made income tax payments, net of refunds received, during the year ended March 31, 2026 as follows:
 

Year ended March 31, 2026  
Federal   $ - 
State:        
Montana     97 
U.S. States, Other     633 
Foreign:        

Germany     430 
France     477 
China     233 

Income taxes paid, net of amounts refunded   $ 1,870 
 
For fiscal year 2026, Montana, Germany, France and China cash taxes paid equaled or exceeded 5% of total income taxes paid. No other jurisdiction comprised
5% or more of total income taxes paid.  
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Deferred Tax Assets and Liabilities
 
Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes
and the amounts used for income tax purposes. Significant components of our deferred tax assets (liabilities) were as follows:
 
    2026     2025  
Deferred tax assets:                
Capitalized research expenditures   $ 4,041    $ 8,148 
Income tax credits     2,618      2,774 
Allowances and reserves     3,317      2,687 
Stock compensation deductible differences     1,890      1,632 
Operating lease liabilities     1,972      1,860 
Inventories     1,058      1,153 
Net operating loss carryforwards     3,660      3,219 
Other temporary differences     615      265 
Net deferred tax assets, gross     19,171      21,738 
Valuation allowance     (6,408)     (8,999)
Net deferred tax assets, net     12,763      12,739 
Deferred tax liabilities:                
Operating lease right-of-use assets     (2,051)     (1,843)
Goodwill and intangible assets     (25,275)     (26,854)
Property, plant and equipment     (2,268)     (2,273)
Other temporary differences     (1,753)     (579)
Total deferred tax liabilities     (31,347)     (31,549)
Net deferred tax assets/(liabilities)     (18,584)     (18,810)
 
Valuation Allowance
 
In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets
will be realized. In evaluating the need for a valuation allowance, management takes into account various factors, including future reversals of existing taxable
temporary differences, projected future taxable income, tax planning strategies, and results of recent operations. Based on this evaluation, we have concluded
that a valuation allowance is necessary on our U.S. and certain German operations and we do not expect to fully realize our deferred tax assets as of March 31,
2026.
 
The following table summarizes the changes in our valuation allowance for deferred tax assets: 
 
    Year Ended March 31,  
    2026     2025  
Beginning balance   $ 8,999    $ 5,975 
(Reductions) Additions charged to income tax expense and other accounts     (2,648)     3,657 
Deductions from reserves     -      (637)
Cumulative translation adjustment     57      4 
Ending balance   $ 6,408    $ 8,999 
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Net Operating Loss Credit and Carryforwards
 
As of March 31, 2026, we had U.S. and Foreign net operating loss (“NOL”) carryforwards consisting of the following: 
 
    March 31, 2026     Expiration Date  
Pre-2018 federal NOL carryforwards   $ -      N/A  
Post-2018 federal NOL carryforwards     -    Indefinite  
State NOL carryforwards     9,690    March 31, 2035  
Foreign NOL carryforwards     13,846    Indefinite  
 
As of March 31, 2026, we had U.S. tax credit carryforwards consisting of the following:
 
    March 31, 2026     Expiration Date  
Federal research tax credit carryforwards   $ -      N/A  
State research tax credits carryforwards     3,295    March 31, 2039  
Federal foreign tax credit carryforwards     15    March 31, 2037  
 
Undistributed earnings in foreign subsidiaries
 
For the year ended March 31, 2026, provisions have not been made for income taxes on undistributed earnings that were deemed permanently reinvested in
foreign subsidiaries at March 31, 2026. Determination of the amount of unrecognized deferred income tax liabilities on these earnings is not practicable
because such liability, if any, depends on certain circumstances existing if and when remittance occurs. A deferred tax liability will be recognized if and when
we no longer plan to permanently reinvest these undistributed earnings.
 
Uncertain Tax Positions
 
As of March 31, 2026, we had no gross unrecognized tax benefits. We recognize any interest and penalties accrued on uncertain income tax positions in other
expense and general and administrative expense, respectively. Interest and penalties included in other long-term liabilities on our accompanying Consolidated
Balance Sheets were $0 for each of the years ended March 31, 2026, 2025 and 2024. We do not expect a material change in unrecognized tax benefits or
interest in the next 12 months.
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Income Tax Examinations
We file income tax returns in the U.S. various states and foreign jurisdictions. In the normal course of business, we are subject to examination by taxing
authorities throughout the world. The tax year ended March 31, 2024 for Mesa Laboratories, Inc. is under review by the U.S. Internal Revenue Service.
 
The following tax years remain subject to examination:
 
Significant Jurisdictions     Open Years 
U.S. Federal     2022-2024 
Montana     2022-2024 
U.S. States, Other     2021-2024 
Foreign     2019-2024 
 
 
Note 13. Commitments and Contingencies
 
We are party to various legal proceedings arising in the ordinary course of business.
 
During fiscal 2026, a civil complaint was filed against Mesa in the United States District Court for the Northern District of Ohio alleging, among other things,
misappropriation of trade secrets and tortious interference with a contract in connection with the departure of a former executive of a third party and that
individual’s subsequent employment with Mesa. The complaint seeks injunctive relief, monetary damages, attorneys’ fees, and other remedies. Mesa denies the
allegations and intends to vigorously defend itself. Due to the early stage of the proceedings, we are unable to predict the outcome of this matter or reasonably
estimate the amount of any potential loss, if any. While it is reasonably possible that the resolution of this matter could result in a loss to Mesa, which may be
material, we have not recorded an accrual as of March 31, 2026, as any such loss cannot be reasonably estimated at this time. 
 
Other than as described above, as of March 31, 2026, we are not party to any legal proceeding that management believes could have a material adverse effect
on our consolidated financial position, results of operations, or cash flows. 
 
 
Note 14. Segment Data
 
Segment information is prepared on the same basis that our chief operating decision maker, our CEO, uses to assess performance, allocate resources, evaluate
financial results, and make key operating decisions. Our four reportable segments are organized primarily by the nature of the goods and services they sell.
Our CODM regularly reviews segment-level U.S. GAAP revenues and gross profit relative to forecasted and prior period amounts, as well as non-GAAP
adjusted operating expense compared to budgeted amounts. Our CODM also reviews non-GAAP organic revenues growth and non-GAAP adjusted operating
income to support strategic planning and resource development. The accounting policies of our operating segments are the same as those described in
Note 1. "Description of Business and Summary of Significant Accounting Policies.
 
Effective April 13, 2026, Dr. Siddhartha Kadia began his tenure as Mesa’s CEO and CODM. The presentation of segment information below is consistent with
the manner in which our segments were evaluated and operated throughout fiscal year 2026.
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The following tables set forth our segment information:
 

   

Sterilization and
Disinfection
Control (d)    

Biopharmaceutical
Development    

Calibration
Solutions     Clinical Genomics    

Corporate and
Other (e)     Total Company  

Year Ended March 31, 2026                                                
Revenues (a)   $ 101,567    $ 48,626    $ 53,551    $ 45,386    $ -    $ 249,130 
Less:                                                

Depreciation in cost of revenues     1,779      308      448      578      -      3,113 
Amortization in cost of revenues     526      1,512      -      765      -      2,803 
Other cost of revenues (b)     27,555      18,253      21,121      18,015      -      84,944 

Total segment cost of revenues     29,860      20,073      21,569      19,358      -      90,860 
Gross Profit (c)   $ 71,707    $ 28,553    $ 31,982    $ 26,028    $ -    $ 158,270 
                                                 
Reconciling items:                                                
Operating expense                                      $ 139,759 
Operating income                                        18,511 
Nonoperating expense, net                                        6,497 
Earnings before income taxes                                      $ 12,014 
                                                 
Year Ended March 31, 2025                                                
Revenues (a)   $ 93,418    $ 48,730    $ 51,749    $ 47,081    $ -    $ 240,978 
Less:                                                

Depreciation in cost of revenues     1,419      224      837      680      -      3,160 
Amortization in cost of revenues     503      1,373      -      765      -      2,641 
Non-cash GKE inventory step-up amortization     1,232      -      -      -      -      1,232 
Other cost of revenues (b)     25,604      17,220      20,275      19,966      10      83,075 

Total segment cost of revenues     28,758      18,817      21,112      21,411      10      90,108 
Gross Profit (c)   $ 64,660    $ 29,913    $ 30,637    $ 25,670    $ (10)   $ 150,870 
                                                 
Reconciling items:                                                
Operating expense                                      $ 134,534 
Operating income                                        16,336 
Nonoperating expense, net                                        10,375 
Earnings before income taxes                                      $ 5,961 
                                                 
Year Ended March 31, 2024                                                
Revenues (a)   $ 75,124    $ 40,712    $ 47,763    $ 52,588    $ -    $ 216,187 
Less:                                                

Depreciation in cost of revenues     1,204      224      666      937      -      3,031 
Amortization in cost of revenues     266      1,338      -      4,448      -      6,052 
Non-cash GKE inventory step-up amortization     1,229      -      -      -      -      1,229 
Other cost of revenues (b)     19,123      13,750      19,550      20,125      77      72,625 

Total segment cost of revenues     21,822      15,312      20,216      25,510      77      82,937 
Gross Profit (c)   $ 53,302    $ 25,400    $ 27,547    $ 27,078    $ (77)   $ 133,250 
                                                 
Reconciling items:                                                
Operating expense                                      $ 405,325 
Operating (loss)                                        (272,075)
Nonoperating expense, net                                        3,573 
(Loss) before income taxes                                      $ (275,648)
 
  (a) Intersegment revenues are eliminated to arrive at consolidated totals. Revenues as presented are consistent with GAAP measurement principles and our CODM's

review of segment information.

 
(b) Other segment cost of revenues for each reportable segment includes product costs, personnel costs (including stock-based compensation), and other

manufacturing and overhead costs necessary to produce and sell our products and services, excluding depreciation, amortization, and non-cash inventory step-up
amortization expenses.

  (c) Gross profit as presented is consistent with GAAP measurement principles and our CODM's review of segment information.
  (d) Includes GKE results beginning upon acquisition in fiscal year 2024. 

  (e) Unallocated corporate expenses and other business activities are reported within Corporate and Other. Certain depreciation expense classified reflected in
Corporate and Other in fiscal years 2024 and 2023 has been recast to conform to current year presentation.
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The following table sets forth inventories by reportable segment. Our CODM is not provided with any other segment asset information. 
 
    March 31,     March 31,  
    2026     2025  
Sterilization and Disinfection Control   $ 5,943    $ 5,545 
Biopharmaceutical Development     6,512      4,934 
Calibration Solutions     5,603      5,110 
Clinical Genomics     8,315      9,776 

Total inventories   $ 26,373    $ 25,365 
 
The following table sets forth a summary of long-lived assets by geographic area. Long-lived assets exclude goodwill and intangible assets acquired in a
business combination, deferred tax assets and other non-tangible assets. 
 
    March 31,     March 31,  
    2026     2025  
United States   $ 29,893    $ 29,200 
Sweden     10,858      11,634 
Germany     5,955      6,712 
Other     1,213      1,169 

Total long-lived assets   $ 47,919    $ 48,715 
 
Revenues from external customers are attributed to individual countries based upon the location to which the product is shipped or exported, as follows:
 
    Year Ended March 31,  
    2026     2025     2024  
United States   $ 116,895    $ 116,615    $ 106,395 
China     20,449      25,312      24,933 
Other     111,786      99,051      84,859 

Total revenues   $ 249,130    $ 240,978    $ 216,187 
 
No customer accounts for 10% or more of our consolidated revenues. No foreign country exceeds 10% of total revenues.
 
 
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
 
None.

 
 
Item 9A. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 
We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) that are designed to reasonably ensure
that information required to be disclosed by us in the reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to our management, including our
principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required
disclosure. Our management evaluated, with the participation of our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure
controls and procedures as of March 31, 2026. Based on that evaluation, our management concluded that our disclosure controls and procedures were
effective as of March 31, 2026. 
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Management's Annual Report on Internal Control Over Financial Reporting
 
Our management, including our Chief Executive Officer and Chief Financial Officer, is responsible for establishing and maintaining adequate internal control
over financial reporting as defined in Rule 13a-15(f) under the Exchange Act. Our internal control over financial reporting is designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements in accordance with generally accepted accounting principles
in the United States. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any
evaluation of effectiveness for future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate. 
 
Management evaluated the effectiveness of our internal control over financial reporting as of March 31, 2026, using the framework in “Internal Control –
Integrated Framework” issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in 2013. Based on that evaluation, our
management concluded that our internal control over financial reporting was effective as of March 31, 2026.
 
Our CEO and CFO have certified that, based on their knowledge, our consolidated financial statements and other financial information included in this annual
report, fairly present, in all material respects, our financial condition, results of operations and cash flows as of, and for, the periods presented in this annual
report.
 
Baker Tilly LLP, the independent registered public accounting firm that audited our consolidated financial statements as of March 31, 2026 and for the year
then ended, is appointed by the Audit Committee of our Board of Directors. Baker Tilly LLP has issued an unqualified opinion on our consolidated financial
statements and has issued an attestation report on our internal control over financial reporting as of March 31, 2026 within Item 8. Financial Statements and
Supplementary Data in this annual report.
 
Changes in internal control over financial reporting
 
There were no changes in our internal control over financial reporting during the quarter ended March 31, 2026 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting. 
 
 
Item 9B. Other Information
 
During the three months ended  March 31, 2026, none of our directors or officers entered into new or amended written plans for the purchase or sale of our
securities intended to satisfy the affirmative defense conditions of Exchange Act Rule 10b5-1(c).
 
 
Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections
 
Not applicable.
 

PART III
 
 
Item 10. Directors, Executive Officers and Corporate Governance
 
Incorporated by reference from the definitive Proxy Statement for our 2026 Annual Meeting of Stockholders or an amendment to this report to be filed no later
than 120 days after March 31, 2026.
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Item 11. Executive Compensation
 
Incorporated by reference from the definitive Proxy Statement for our 2026 Annual Meeting of Stockholders or an amendment to this report to be filed no later
than 120 days after March 31, 2026.
 
 
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
 
Securities Authorized for Issuance Under Equity Compensation Plans
 
The following table presents information regarding options and rights outstanding under our equity compensation plans as of March 31, 2026. All options
reflected are options to purchase common stock.
 

   

(a) Number of
Securities to be Issued

upon Exercising of
Outstanding Options

and Rights (1)

   

(b) Weighted-Average
Exercise Price of

Outstanding Options
and Rights (1)

   

(c) Number of
Securities Remaining
Available for Future

Issuance Under
Equity Compensation

Plans (excluding
securities reflected in

column (a)) (2)

 

Equity Compensation Plan Approved by Security Holders     619,480    $ 191.22      536,520 
Equity Compensation Plans Not Approved by Security Holders     None      N/A      None 
Total     619,480    $ 191.22      536,520 
 
  1. Includes shares issuable in connection with awards with performance conditions, which will be issued based on achievement of performance criteria

associated with the awards, with the number of shares issuable dependent on our level of performance. We have accounted for the shares based
on actual achievement, if known, or based on maximum possible achievement if performance and/or market conditions remain uncertain as of March
31, 2026. The weighted average exercise price in column (b) includes the weighted average exercise price of options only.

  2. Consists of 536,520 shares remaining available under the 2021 Equity Plan. Each share underlying a full value award such as restricted stock or
performance shares count as one share used against the total number of securities authorized under the plan.

 
Additional information for this item is incorporated by reference from the definitive Proxy Statement for our 2026 Annual Meeting of Stockholders or an
amendment to this report to be filed no later than 120 days after March 31, 2026. 
 
Item 13. Certain Relationships and Related Transactions, and Director Independence
 
Incorporated by reference from the definitive Proxy Statement for our 2026 Annual Meeting of Stockholders or an amendment to this report to be filed no later
than 120 days after March 31, 2026.
 
 
Item 14. Principal Accountant Fees and Services
 
Baker Tilly LLP, Los Angeles, California, PCAOB ID 23 is the Company's independent registered public accounting firm.
 
RSM US LLP, Los Angeles, California, PCAOB ID 49 was the Company's independent registered public accounting firm from 2023 to 2024 and issued
opinions on prior period amounts presented in this Form 10-K for the fiscal year ended March 31, 2024.
 
Additional information is incorporated by reference from the definitive Proxy Statement for our 2026 Annual Meeting of Stockholders or an amendment to this
report to be filed no later than 120 days after March 31, 2026.
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PART IV
 

Item 15. Exhibits and Financial Statement Schedules
 
a) Consolidated Financial Statements
 
The following documents included in Part II, Item 8. Financial Statements and Supplementary Data are filed as part of this Annual Report:

Reports of Independent Registered Public Accounting Firms
Consolidated Balance Sheets - March 31, 2026 and 2025
Consolidated Statements of Operations - Years ended March 31, 2026, 2025 and 2024
Consolidated Statements of Comprehensive Income (Loss) - Years ended March 31, 2026, 2025 and 2024
Consolidated Statements of Stockholders' Equity - Years ended March 31, 2026, 2025 and 2024
Consolidated Statements of Cash Flows - Years ended March 31, 2026, 2025 and 2024
Notes to Consolidated Financial Statements 

 
All financial statement schedules have been omitted either because they are not applicable or required, or the information that would be required to be included
is disclosed in the notes to the Consolidated Financial Statements.
 
b) Exhibits
 
3.1 Amended and Restated Articles of Incorporation of Mesa Laboratories, Inc. (incorporated by reference from Exhibit 3.1 to the Company's

Current Report on Form 8-K filed August 25, 2023).
   
3.2 Amended and Restated Bylaws of Mesa Laboratories, Inc. (incorporated by reference from Exhibit 3.1 to the Company's Current Report on

Form 8-K filed May 10, 2019).
 

   
4.3 Description of securities registered under section 12.
 
10.1 Amended and Restated Credit Agreement, dated as of April 5, 2024, by and among Mesa Laboratories, Inc., the guarantors and lenders party

thereto, JPMorgan Chase Bank, N.A., as administrative agent, and the joint lead arrangers and joint bookrunners party thereto (incorporated by
reference from Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q filed November 6, 2025.)

   
10.2.2 * Mesa Laboratories, Inc. 2014 Equity Plan (incorporated by reference from Exhibit 10.2.2 to the Company's Quarterly Report on Form 10-Q

filed July 31, 2018). 
   
10.2.3 * Mesa Laboratories, Inc 2021 Equity Incentive Plan (incorporated by reference from Exhibit 10.2.3 to the Company's Quarterly Report on form

10-Q filed November 6, 2025.)
   
10.3.3 * Form of Restricted Stock Unit Agreement, issued under the 2021 Incentive Equity Plan, as Amended.
   
10.3.4 * Form of 2024 Performance Stock Unit Agreement, issued under the 2021 Equity Incentive Plan, as Amended.
   
10.3.5 * Form of 2025 Performance Stock Unit Agreement, issued under the 2021 Equity Incentive Plan, as Amended.
   
10.3.6 * Form of 2026 Performance Stock Unit Agreement, issued under the 2021 Equity Incentive Plan, as Amended.
   
10.3.7 * Form of 2021 Equity Incentive Plan Option Award Agreement (incorporated by reference from Exhibit 10.3.7 to the Company's form S-8 filed

on August 30, 2021).
   
10.4 * Form of Confidentiality, Non-Compete and Non-Solicitation Agreement (incorporated by reference from Exhibit 10.4 to the Company's

Quarterly Report on Form 10-Q filed on July 31, 2018). 
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10.5.1 * α Employment Agreement, dated as of March 3, 2026, by and among Mesa Laboratories, Inc. and Siddhartha Kadia (incorporated by reference

from Exhibit 10.1 to the Company's Current Report on Form 8-K filed on March 9, 2026.) 
   
10.5.2 * α First Amended and Restated Executive Employment Agreement dated as of September 29, 2021, by and among Mesa Laboratories, Inc. and

John Sakys (incorporated by reference from Exhibit 10.5.2 to the Company's Current Report on Form 8-K filed on September 29, 2021).
   
10.5.3 * α Executive Employment Agreement dated as of September 29, 2021, by and among Mesa Laboratories, Inc. and Brian Archbold (incorporated

by reference from Exhibit 10.5.4 to the Company's Current Report on Form 8-K filed on September 29, 2021).
   
10.5.4 * α Form of Amendment to Executive Employment Agreements, by and between Mesa Laboratories, Inc. and each of Messrs. Sakys and Archbold

(incorporated by reference from Exhibit 10.5.1 to the Company's Quarterly Report on form 10-Q filed November 6, 2025).
   
19.1 Mesa Laboratories, Inc. Insider Trading Policy and Standards with Respect to Confidentiality and Certain Securities Transactions (incorporated

by reference from Exhibit 19.1 to the Company's Annual Form 10-K filed on June 28, 2024).
   
21.1 Subsidiaries of Mesa Laboratories, Inc.
   
23.1 Consent of Baker Tilly LLP. 
   
23.2 Consent of RSM US LLP. 
   
31.1 Certification of Chief Executive Officer Pursuant to Rule 13a-14(a). 
   
31.2 Certification of Chief Financial Officer Pursuant to Rule 13a-14(a).
   
32.1 Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) and 18 U.S.C. Section 1350.
   
32.2 Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) and 18 U.S.C. Section 1350.
   
97.1 Mesa Laboratories, Inc. Executive Compensation Clawback Policy (incorporated by reference from exhibit 97.1 to the Company's Annual

Form 10-K filed on June 28, 2024).
   
101.INS+ Inline XBRL Instance Document-the instance document does not appear in the Interactive Data File because its XBRL tags are embedded

within the Inline XBRL document.
101.SCH+ Inline XBRL Taxonomy Extension Schema Document.
101.CAL+ Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF+ Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB+ Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE+ Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104+ Cover Page Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension information contained in Exhibits 101.*).
 
* Indicates a management contract or compensatory plan, contract or arrangement.
α Mesa Laboratories, Inc. has entered into an Executive Employment Agreement with each of Siddhartha Kadia, John Sakys, and Brian Archbold.
+ Filed electronically herewith.

 
 
Item 16. Form 10-K Summary
 
Not applicable.
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Signatures
 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
 
    MESA LABORATORIES, INC.   
    Registrant  
       
       
Date: June 2, 2026 By: /s/Siddhartha Kadia, Ph.D.  
    Siddhartha Kadia   
    Chief Executive Officer   

 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and
in the capacities and on the dates indicated.
 
Name   Title Date
       
/s/John Sullivan, Ph.D.   Chairman of the Board of Directors June 2, 2026
John Sullivan      
       
/s/Siddhartha Kadia, Ph.D.   Chief Executive Officer, President, and Director June 2, 2026
Siddhartha Kadia      
       
/s/John Sakys   Chief Financial Officer and  June 2, 2026
John Sakys   Chief Accounting Officer, and Treasurer  
       
/s/Jennifer Alltoft   Director June 2, 2026
Jennifer Alltoft      
       
/s/Mark Capone   Director June 2, 2026
Mark Capone      
       
/s/Shannon Hall   Director June 2, 2026
Shannon Hall      
       
/s/Shiraz Ladiwala    Director June 2, 2026
Shiraz Ladiwala      
       
/s/Tony Tripeny   Director June 2, 2026
Tony Tripeny      
 

Page 77



Exhibit 4.3
 

 
 

Description of the Registrant’s Securities
Registered Pursuant to Section 12 of the

Securities and Exchange Act of 1934
 

Mesa Laboratories, Inc. (the “Company,” “we,” or “our”) have one class of securities, our common stock, registered under Section 12 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”).
 
The following summary of certain terms of our capital stock does not purport to be complete and is subject to, and qualified in its entirety by, our Amended and
Restated Articles of Incorporation (the “Articles of Incorporation”) and our Amended and Restated Bylaws (the “Bylaws”), the forms of which are filed as
exhibits to the Company's Annual Report on Form 10-K, and by relevant portions of the Colorado Business Corporation Act.
 
Our authorized capital stock consists of 25,000,000 shares of common stock, no par value, and 1,000,000 shares of preferred stock, no par value.
 
Common Stock
 
Voting
The holders of our common stock are entitled to one vote per share on all matters to be voted upon by the shareholders of the Company, except that in the
election of directors holders shall have the right to vote such number of shares for as many persons as there are directors to be elected.
 
Dividends
The holders of common stock are entitled to receive ratably dividends, if any, as may be declared from time to time by the board of directors out of funds
legally available for that purpose.
 
Liquidation Rights
In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all assets remaining after payment of
liabilities.
 
Other Matters
Our common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable to the
common stock. Issued shares of common stock for which appropriate consideration have been received are non-assessable and shareholders are not liable for
the debts or other obligations of the company.
 
Preferred Stock
 
There are no shares of preferred stock issued and outstanding.
 
Our Articles of Incorporation authorize our board of directors, subject to any limitations prescribed by law, without further stockholder approval, to establish
and to issue from time to time one or more classes or series of preferred stock, no par value per share, covering up to an aggregate of 1,000,000 shares of
preferred stock. Each class or series of preferred stock will cover the number of shares and will have the powers, preferences, rights, qualifications, limitations
and restrictions determined by the board of directors.
 
Certain Provisions of Our Articles of Incorporation and Bylaws and Colorado Law
 
Certain provisions of our Articles of Incorporation and our Bylaws could make our acquisition by a third party, a change in our incumbent directors, or a
similar change of control more difficult. These provisions, which are summarized below, may discourage certain types of takeover practices and inadequate
takeover bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. These
provisions of our Articles of Incorporation and Bylaws may also be significant because they define certain of the aspects of our corporate governance.
 
Election of Directors   
Our Bylaws provide that the board of directors may increase the size of our board and designate the directors to fill the vacancies.
 
No Cumulative Voting   
Our Articles of Incorporation provide that no shareholder is permitted to cumulate its votes in the election of directors.
 
Advance Notice Bylaws    
Our Bylaws require a shareholder seeking to nominate a candidate for election as director or to propose other business at a meeting of shareholders to provide
us notice of the proposed candidate or business within a specified period in advance of the meeting.
 
Exclusive Forum   
Our Bylaws provide that unless the Company consents in writing to the selection of an alternative forum, the sole and exclusive forum for any of the following
shall be a state court within the State of Colorado, or, if no state court located within the State of Colorado has jurisdiction, the federal district court for the
District of Colorado: (i) any claim that is based upon a violation of a duty under the laws of Colorado by a current or former director, officer, or shareholder in
such capacity, (ii) any derivative action or proceeding brought on behalf of the Company, (iii) any action asserting a claim arising pursuant to any provision of
the Colorado Business Corporation Act, the Articles of Incorporation or the Bylaws, and (iv) any action asserting a claim governed by the internal affairs
doctrine that is not included in (i) through (iii).



 
Limitations on Liability   
Our Articles of Incorporation provide that no person who is or was a director will be personally liable to us or to our shareholders for monetary damages for
breach of fiduciary duty as a director, so long as such director acted in good faith, subject to certain exceptions under the Colorado Business Corporation Act.
 

 



 
 
We have also obtained policies of directors' and officers' liability insurance. These policies insure our directors and officers against the cost of defense,
settlement or payment of a judgment under certain circumstances. The existence of such limitation on liability, indemnification and insurance may impede a
change of control of us to the extent that a hostile acquirer seeks to litigate its contest for control with our directors and officers.
 
Transfer Agent
 
The transfer agent for our common stock is Computershare Trust Company, N.A.
 
Listing
 
Our common stock is listed on the Nasdaq Global Market under the trading symbol MLAB.
 
 



Exhibit 10.3.3
 
Note: Do not sign and return this document to the Company. By clicking on the “ACCEPT” box, you acknowledge that you have read the information below
and agree to be bound by the terms of the Plan and this Agreement. Please provide such acceptance within ninety (90) days of the Grant Date.
 

Mesa Laboratories Inc.
2021 Equity Incentive Plan

 
Restricted Stock Unit Award Agreement

 
 
[GrantDate]
 
[ParticipantName]
 
 
Dear [ParticpantName]:
 
We are pleased to inform you that Mesa Laboratories, Inc. (the “Company”) has made an award of restricted stock units (the “Restricted Stock Units”) to you
as indicated in this Restricted Stock Unit Award Agreement (this “Agreement”). The award of Restricted Stock Units is made pursuant to the Company’s 2021
Equity Incentive Plan (the “Plan”) and is subject to and governed by the Plan generally. All capitalized terms not defined herein shall have the meanings given
to such terms in the Plan.
 
 
 
Grant Date [GrantDate]
   
Number of Restricted Stock Units [QuantityGranted]
   
Vesting Schedule General
   
  Except as set forth below, your Restricted Stock Units shall vest in accordance with the following

schedule, subject to your Continuous Service (as defined below) with the Company or its Subsidiaries
through each applicable Vesting Date.

   
     
  Vesting Date RSUs that Vest
     
  [VestDate_1] [Vest%_1]
     
  [VestDate_2] [Vest%_2]
     
  [VestDate_3] [Vest%_3]
 

 



 
 
  For purposes of this Agreement, the term “Continuous Service” shall mean your uninterrupted service to

the Company or any Subsidiary as an employee, non-employee director, or consultant. The Administrator
shall determine in its discretion whether and when your Continuous Service has ended (including as a
result of any leave of absence); provided, however, that your Continuous Service shall not be deemed to
have ended in the event you retire or otherwise terminate as an employee but continue to perform services
for the Company as a non-employee director or consultant.

   
Termination of Continuous Service General
   
  Except as set forth below or in the Section entitled “Other Agreements,” any unvested Restricted Stock

Units shall be automatically cancelled immediately upon the termination of your Continuous Service with
the Company or its Subsidiaries for any or no reason.

   
  Normal Retirement
   
  In the event you terminate Continuous Service as a result of Normal Retirement, any unvested portion of

the Restricted Stock Unit shall remain outstanding and shall vest on the Vesting Date on which it otherwise
would have vested had you not terminated Continuous Service.

   
Payment The Company shall issue to you one share of Common Stock for each Restricted Stock Unit that vests

hereunder, with the delivery of such Common Stock to occur within ten (10) business days following the
applicable Vesting Date; provided, however, that in no event shall you be able to designate (directly or
indirectly) the taxable year in which the Common Stock is delivered to you.

   
Change of Control The provisions of Section 8.2 of the Plan shall apply upon the occurrence of a Change of Control.
   
Specific Provisions You acknowledge that you have read and understand the provisions of Section 10.12 of the Plan (which

states, in part, that your right to earn, exercise or receive payment under Awards after termination of
employment is subject to your compliance with any restrictive covenant or similar agreement(s) to which
you are subject) and Section 10.13 of the Plan (regarding compliance with the Company’s Executive
Compensation Clawback Policy, if applicable).

   
Other Agreements The terms of this Restricted Stock Unit Award, including the provisions above regarding your termination

of Continuous Service, are subject to and are modified by any contrary terms in any employment
agreement, severance letter, of similar agreement between you and the Company that may be in effect
from time to time (an “Other Agreement”).

   
Other Terms and Conditions Are set forth in the accompanying Restricted Stock Unit Award Terms and Conditions and the Plan.
 

Online Acceptance of Restricted Stock Unit Award Agreement
 
By your online acceptance, you and the Company agree that the Restricted Stock Units granted hereby are granted under and governed by the terms and
conditions of this Restricted Stock Unit Award Agreement and the accompanying Restricted Stock Unit Award Terms and Conditions (the “Award
Documents”), and the terms of the Plan. You hereby represent and acknowledge that you have been provided the opportunity to review the Plan and the Award
Documents in their entirety, and you hereby agree to accept as binding, conclusive, and final all decisions or interpretations of the Administrator upon any
questions relating to the Plan and the Award Documents.
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Restricted Stock Unit Award Terms and Conditions
 

The following terms and conditions apply to the Restricted Stock Units granted to you by the Company, as specified in the accompanying Restricted
Stock Unit Award Agreement (the “Award Agreement”).

 
1.              Award of Restricted Stock Units. The Company has issued to you the number of Restricted Stock Units set forth above in the Award

Agreement, effective on the Grant Date, and subject to the terms and conditions set forth in the Award Agreement and these Restricted Stock Unit Award
Terms and Conditions (together, the “Award Documents”), and the Plan (which is incorporated herein by reference).

 
2.         Restricted Stock Units Non-Transferable. Restricted Stock Units (and related rights) may not be sold, assigned, alienated, transferred by gift

or otherwise, pledged, hypothecated, or otherwise disposed of, by operation of law or otherwise. Any attempt to assign, alienate, transfer, pledge, sell or
otherwise dispose of the Restricted Stock Units or its related rights shall be ineffective and, if any such attempt is made, the Restricted Stock Units will be
cancelled and all of your rights under the Plan and the Award Documents shall immediately terminate without any payment or consideration by the Company.

 
3.         Vesting. Unless otherwise provided in the Plan, your Restricted Stock Units shall vest in accordance with the Vesting Schedule and/or upon

the other events set forth in the Award Agreement or as set forth in the “Other Agreements” section of the Award Agreement.
 

4.               Payment. Payment in respect of vested Restricted Stock Units shall be made at the time(s) and in the form(s) set forth in the Award
Agreement. Any distribution or delivery to be made to you under the Award Documents will, if you are then deceased, be made to the administrator or
executor of your estate. Any such administrator or executor must furnish the Company or its designated agent with (a) written notice of his or her status as
transferee, and (b) evidence satisfactory to the Company or its designated agent to establish the validity of the transfer and compliance with any laws or
regulations pertaining to said transfer.

 
5.         Stockholder Rights. Your and your estate or heirs shall not have any rights as a stockholder of the Company until you become the holder or

record of any Shares issued as payment pursuant to Section 4, above, and no adjustments shall be made for dividends or other distributions or other rights as to
which there is a record date prior to the date you become the holder of record of such Shares unless specifically provided otherwise in the Plan.

 
6.         Additional Requirements. The transfer of any Shares hereunder shall be effective only at such time as the Company shall have determined that

the issuance and delivery of such Shares is in compliance with all applicable laws and the requirements of any securities exchange on which the Shares are
then traded. You acknowledge that Shares acquired as payment pursuant to Section 4, above, may bear such legends as the Company deems appropriate to
comply with applicable federal, state or foreign securities laws. In connection therewith and prior to the issuance of the Shares, you may be required to deliver
to the Company such other documents as may be reasonably necessary to ensure compliance with applicable law.
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7.         Termination of Service. Upon the termination of your continued employment or service for any reason, any Restricted Stock Units that have
not vested or are not eligible to vest in the future in accordance with Section 3 and the Award Agreement (after taking into account the “Other Agreements”
section of the Award Agreement) shall immediately be cancelled. Upon cancellation, you shall have no further rights with respect to such Restricted Stock
Units.

 
8.         Tax Treatment; Section 409A. You may incur tax liability as a result of the receipt of Restricted Stock Units and payments thereunder. You

should consult your own tax adviser for tax advice. You acknowledge that the Administrator, in the exercise of its sole discretion and without your consent,
may amend or modify the Award Documents in any manner, and delay the payment of any amounts thereunder, to the minimum extent necessary to satisfy the
requirements of Section 409A. The Company will provide you with notice of any such amendment or modification. This Section does not, and shall not be
construed so as to, create any obligation on the part of the Company to adopt any such amendments or to take any other actions or to indemnify you for any
failure to do so.

 
9.         Tax Withholding. You shall make appropriate arrangements with the Company’s agent to provide for payment of any federal, state, local or

foreign taxes of any kind required by law to be withheld in respect of your Restricted Stock Units. Such arrangements may include, but are not limited to, the
payment of the withholding amount by you in cash, withholding from proceeds of the sale of Shares acquired as payment for the RSUs either through a
voluntary sale or through a mandatory sale arranged by the Company’s agent (on your behalf pursuant to this authorization without further consent), non-
discretionary withholding by the Company’s agent of Shares that would otherwise be issuable to you as payment in respect of your Restricted Stock Units, or
voluntary share withholding as described below. Voluntary Share withholding is subject to the prior approval of the Administrator, which may be withheld by
the Administrator in its sole discretion. If approved, you may elect to satisfy the statutory withholding obligations, in whole or in part, by having the
Company’s agent withhold Shares otherwise issuable to you hereunder. The Shares delivered or withheld shall have an aggregate fair market value not in
excess of the maximum statutory tax rates in your applicable jurisdictions. The fair market value of the Shares used to satisfy the withholding obligation shall
be determined by the Company’s agent as of the date on which taxation occurs. Shares used to satisfy any tax withholding obligation must be vested and
cannot be subject to any repurchase, forfeiture, or other similar requirements. Any election by you to have Shares withheld shall be irrevocable, made in
writing (or electronically), signed by you (including electronically), and shall be subject to any restrictions or limitations that the Administrator, in its sole
discretion, deems appropriate. Further, if you become subject to tax in more than one jurisdiction between the Grant Date and the date of any relevant taxable
or tax withholding event, as applicable, you acknowledge that the Company and/or its Subsidiaries (or former employer, as applicable) may be required to
withhold or account for federal, state, local or foreign taxes of any kind in more than one jurisdiction.

 
10.       Acknowledgements. If you reside outside the U.S., the following additional provisions shall apply:

 
a.         the Restricted Stock Units and the Shares subject to the Restricted Stock Units are not intended to replace any pension rights;

 
b.         no claim or entitlement to compensation or damages shall arise from cancellation of the Restricted Stock Units resulting from termination of

your employment or services by the Company or its Subsidiaries (whether or not in breach of employment laws in the country where you reside and whether
or not later found to be invalid) and in consideration of the Restricted Stock Units to which you are otherwise not entitled, you irrevocably agree never to
institute any claim against the Company or its Subsidiaries, waive your ability, if any, to bring any such claim, and releases the Company and its Subsidiaries
from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you
shall be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal
of such claims;
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c               in the event of termination of your Continuous Service (regardless of the reason for such termination and whether or not in breach of
employment laws in the country where you reside or are employed or provide services or the terms of your employment agreement, if any, and whether or not
later found to be invalid), your right to vest in the Restricted Stock Units under the Plan, if any, will terminate effective as of the date that you are no longer
actively providing services and will not be extended by any notice period mandated under employment laws in the country where you reside or are employed
or provide services (e.g., active employment would not include any contractual notice period or any period of “garden leave” or similar period mandated in the
country in which you reside or are employed or provide services or the terms of your employment agreement, if any); the Administrator shall have the
exclusive discretion to determine when you are no longer actively providing services for purposes of the Restricted Stock Units (including whether or not you
may still be considered as actively providing services while on an approved leave of absence);

 
d.         the Restricted Stock Units and the Shares subject to the Restricted Stock Units are extraordinary items that do not constitute compensation of

any kind for services of any kind rendered to the Company or you, and are outside the scope of your employment or service contract, if any; and
 

e.         neither the Company nor any Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation between your local currency and
the United States Dollar that may affect the value of the Restricted Stock Units or of any amount due to you pursuant to this Award or upon the subsequent
sale of Shares acquired hereunder.

 
9.         Personal Information. The Company and its Subsidiaries may collect, store, disclose, use, or otherwise process certain personal information

about you for the purpose of managing and administering the Plan, such as your name, home address and telephone number, date of birth, social security
number or other employee identification number, e-mail address, salary, nationality, job title, any shares or directorships held in the Company, details of all
Restricted Stock Units and other equity awards or any other entitlement to shares awarded, canceled, purchased, vested, unvested or outstanding in your favor
(“Data”). The Company and/or its Subsidiaries may disclose Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and the Company and/or any of its Subsidiaries may each further disclose Data to any third parties assisting the
Company in the implementation, administration and management of the Plan, including the Company’s stock plan administrative agent and the Plan
recordkeeper. These recipients may be located throughout the world, including the United States. You understand and agree that these parties may receive,
possess, use, retain, transfer, and otherwise process the Data, in electronic or other form, for the purposes of implementing, administering and managing your
participation in the Plan, including any requisite transfer or disclosure of such Data as may be required for the administration of the Plan and/or the subsequent
holding of shares on your behalf to a broker or other third party with whom you may elect to deposit any shares acquired pursuant to the Plan.
Notwithstanding anything to the contrary in this Section 9, you acknowledge and agree that the Company and its Subsidiaries may also collect, store, use,
disclose, and otherwise process your Data where such processing is necessary to comply with a legal obligation, for the Company or its Subsidiaries’
legitimate business purposes, or with your consent if applicable law requires consent. You may, at any time, request to access, correct, delete or restrict
processing of your Data by contacting the Company in writing. Applicable law may allow or require the Company to refuse to provide you with access to,
delete, or restrict processing of some or all of the Data that the Company or its Subsidiaries hold about you, or the Company or its Subsidiaries may have
destroyed, erased, or made such Data anonymous in accordance with applicable record retention obligations and practices. If the Company cannot provide you
with access to, delete or restrict processing of your Data, the Company will inform you of the reasons why, subject to any legal or regulatory restrictions. For
more information on the processing of your Data, contact your human capital representative.
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10.           Other Employee Benefits. Except as specifically provided otherwise in any relevant employee benefit plan, program, or arrangement, the
Restricted Stock Units evidenced hereby are not part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy,
end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.

 
11.            Electronic Delivery. BY YOUR ELECTRONIC ACCEPTANCE OF THIS AWARD, YOU HEREBY CONSENT TO ELECTRONIC

DELIVERY OF THE PLAN, AND ANY DISCLOSURE OR OTHER DOCUMENTS RELATED TO THE PLAN, INCLUDING FUTURE AWARD
DOCUMENTS (COLLECTIVELY, THE “PLAN DOCUMENTS”). THE COMPANY (THROUGH ITS STOCK PLAN ADMINISTRATIVE AGENT) MAY
DELIVER THE PLAN DOCUMENTS ELECTRONICALLY TO YOU BY E-MAIL, BY POSTING SUCH DOCUMENTS ON THE AGENT’S WEBSITE
OR BY ANOTHER MODE OF ELECTRONIC DELIVERY AS DETERMINED BY THE COMPANY’S AGENT IN ITS SOLE DISCRETION. YOU
ACKNOWLEDGE THAT YOU ARE ABLE TO ACCESS, VIEW AND RETAIN AN E-MAIL ANNOUNCEMENT INFORMING YOU THAT THE PLAN
DOCUMENTS ARE AVAILABLE IN EITHER HTML, PDF OR SUCH OTHER FORMAT AS THE COMPANY’S AGENT DETERMINES IN ITS SOLE
DISCRETION.

 
12.           Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be given by hand delivery, by e-mail, by

facsimile, or by first class registered or certified mail, postage prepaid, addressed, if to the Company, to its Corporate Secretary, and if to you, to your address
now on file with the Company, or to such other address as either may designate in writing. Any notice shall be deemed to be duly given as of the date
delivered in the case of personal delivery, e-mail, or facsimile, or as of the second day after enclosed in a properly sealed envelope and deposited, postage
prepaid, in a United States post office, in the case of mailed notice.

 
13.       Amendment. Except as provided herein, the Award Documents may not be amended or otherwise modified unless evidenced in writing and

signed by the Company and you.
 

14.       Relationship to Plan. Nothing in the Award Documents shall alter the terms of the Plan. If there is a conflict between the terms of the Plan and
the terms of the Award Documents, the terms of the Plan shall prevail.

 
15.       Construction; Severability. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning

or interpretation of the Award Documents. The invalidity or unenforceability of any provision of the Award Documents shall not affect the validity or
enforceability of any other provision hereof, and each other provision hereof shall be severable and enforceable to the extent permitted by law.

 
16.       Waiver. Any provision contained in the Award Documents may be waived, either generally or in any particular instance, by the Administrator

appointed under the Plan, but only to the extent permitted under the Plan.
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17.       Binding Effect. The Award Documents shall be binding upon and inure to the benefit of the Company and to you and your respective heirs,
executors, administrators, legal representatives, successors and assigns.

 
18.       Rights to Employment or Service. Nothing contained in the Award Documents shall be construed as giving you any right to be retained in the

Continuous Service of the Company or any of its Subsidiaries and the Award Documents are limited solely to governing your rights and obligations with
respect to the Restricted Stock Units.

 
19.       Governing Law. The Award Documents shall be governed by and construed in accordance with the laws of the State of Colorado, without

regard to the choice of law principles thereof.
 

20.       Company Policies to Apply; Potential Clawback. The sale of any shares of Common Stock received as payment under the Restricted Stock
Units is subject to the Company’s policies regulating securities trading by employees, all relevant federal and state securities laws and the listing requirements
of any stock exchange on which the shares of the Company’s Common Stock are then traded. In addition, participation in the Plan and receipt of remuneration
as a result of the Restricted Stock Units is subject in all respects to any laws, rules, and regulations related to the clawback of compensation that may be in
effect from time to time.

 
21.       Section 409A Compliance. The Restricted Stock Units granted hereunder are intended to comply with or be exempt from the requirements of

Section 409A, and the Award Documents shall be interpreted and administered in a manner consistent with such intent. You shall be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on you in connection with the Restricted Stock Units granted hereunder (including any
taxes and penalties under Section 409A), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise hold you
harmless from any or all of such taxes or penalties. Notwithstanding anything in the Plan to the contrary, in the event the Restricted Stock Units granted
hereunder are “non-qualified deferred compensation” subject to Code Section 409A, then in no event may you receive payment in respect of such Restricted
Stock Units upon a Change in Control of the Company unless such Change in Control also qualifies as a “change in control event” under Treasury Regulation
Section 1.409A-3(i)(5) and the payment is otherwise permitted under Code Section 409A.
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Exhibit 10.3.4
 
Note: Do not sign and return this document to the Company. By clicking on the “ACCEPT” box, you acknowledge that you have read the information below
and agree to be bound by the terms of the Plan and this Agreement. Please provide such acceptance within ninety (90) days of the Grant Date.
 

Mesa Laboratories, Inc.
2021 Equity Incentive Plan

 
Performance Stock Unit Award Agreement

 
 
[GrantDate]
 
[ParticipantName]
 
[Address 1]
[Address 2]
 
Dear [ParticipantName]:
 
We are pleased to inform you that Mesa Laboratories, Inc. (the “Company”) has made an award of performance stock units to you (the “Performance Stock
Units”) as indicated in this Performance Stock Unit Award Agreement (this “Award Agreement”). The Performance Stock Units are issued pursuant to the
Company’s 2021 Equity Incentive Plan (the “Plan”) and are subject to and governed by the Plan generally. All capitalized terms not defined herein shall have
the meanings given to such terms in the Plan.
 
Notice of Award
 
Grant Date   [GrantDate]
     
Target Performance Stock
Units

  [QuantityGranted] (“Target PSUs”)

     
Performance Period   April 1, 2023 – March 31, 2024
     
Time-Vesting Date   June 15, 2026
     
Settlement Date   [DistributionDateandQuantity]
     
Overview   This award of Performance Stock Units entitles you to earn shares of Common Stock based on the satisfaction of the

performance goals set forth in Appendix A  and your Continuous Service (defined below) thereafter through the Time-
Vesting Date.

     
General Vesting and Payment
Provisions

  The actual number of shares of Common Stock earned, if any, is equal to the number of Performance Stock Units that
become vested (“Vested PSUs”), determined as follows (except as otherwise set forth herein):

     
      ● First, at the end of the Performance Period, the Company will determine the number of Performance Stock Units that

are eligible to vest (the “Conditional PSUs”) by applying the formula(s) in Appendix A taking into account the level
of achievement of the relevant performance goals and the Target PSUs awarded to you. The Conditional PSUs, if any,
may be greater than or less than the Granted PSUs, but can never exceed the Max PSUs.

 
 



 
 
      ● Next, the Conditional PSUs, if any, shall become Vested PSUs based on your Continuous Service with the Company

or its Subsidiaries following the end of the Performance Period through the Time-Vesting Date. The Company shall
issue you one share of Common Stock for each Vested PSU, as described in the “Payment” section below.

         
    You have no rights as a stockholder of the Company pursuant to this Agreement until such time, if any, as shares of

Common Stock are issued to you.
     
Award Determination   The Company shall determine the number of your Conditional PSUs as soon as practicable following the end of the

Performance Period, and in all events within sixty (60) days following the last day of the Performance Period.
     
Vesting Date   Subject to your Continuous Service with the Company or Subsidiaries from the Grant Date through the Time-Vesting Date,

all Conditional PSUs shall become Vested PSUs on the Time-Vesting Date.
For purposes of this Agreement, the term “Continuous Service” shall mean your uninterrupted service to the Company or
any Subsidiary as an employee, non-employee director, or consultant. The Administrator shall determine in its discretion
whether and when your Continuous Service has ended (including as a result of any leave of absence); provided, however,
that your Continuous Service shall not be deemed to have ended in the event you retire or otherwise terminate as an
employee but continue to perform services for the Company as a non-employee director or consultant.

     
Termination of Continuous
Service

  General
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
for any reason other than for “Cause,”  “Normal Retirement,”  death or “Disability,”  then (i) if less than 12 months have
elapsed between the Grant Date and the date of termination, the Performance Stock Units shall be terminated and cancelled
in full without payment, and you shall thereafter cease to have any rights with respect to such forfeited Performance Stock
Units, or (ii) if 12 months or more have elapsed between the Grant Date and the date of termination, you shall be entitled to
receive a number of Vested PSUs (if any) equal to the product of (x) a number of PSUs equal to the lesser of (i) the Target
PSUs, or (ii) the number of PSUs determined in accordance with Appendix A based on the performance through the end of
the Performance Period, multiplied by (y) a fraction, (i) numerator of which shall be the number of whole and partial
calendar months of service during the Performance Period through the date of termination, with any partial calendar months
credited as whole calendar months, and (ii) the denominator of which is the total number of months in the Performance
Period. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the “Payment” section below.

 
 



 
 
  On or After the End of the Performance Period.

 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date for any reason other than for “Cause,” “Normal Retirement,” death
or “Disability,”  your Conditional PSUs, if any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be
payable on the Settlement Date as set forth in the “Payment” section below.
 
Termination without Cause
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated prior to the Time-Vesting Date
for Cause, then all Performance Stock Units shall be terminated and cancelled in full without payment, and you shall
thereafter cease to have any rights with respect to such forfeited Performance Stock Units.
 
Normal Retirement
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
because of your “Normal Retirement,” then you shall be entitled to receive a number of Vested PSUs (if any) determined in
accordance with Appendix A based on the performance through the end of the Performance Period. Vested PSUs, if any,
shall be payable on the Settlement Date as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date because of your “Normal Retirement,” your Conditional PSUs, if
any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the
“Payment” section below.
 
Disability
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
as a result of “Disability,”  then you shall be entitled to receive a number of Vested PSUs equal to the product of (x) the
Target PSUs, multiplied by (y) a fraction, (i) numerator of which shall be the number of whole and partial calendar months
of service during the Performance Period through the date of termination, with any partial calendar months credited as
whole calendar months, and (ii) the denominator of which is the total number of months in the Performance Period. Vested
PSUs shall be payable on the Settlement Date as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date as a result of “Disability,”  your Conditional PSUs, if any, shall
immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the
“Payment” section below.

 
 



 
 
    Death

 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
as a result of your death, then you shall be entitled to receive a number of Vested PSUs equal to the Target PSUs. Vested
PSUs, if any, shall be payable within 90 days of your death, as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your employment with the Company or its Subsidiaries is terminated following the end of the Performance
Period and prior to the Time-Vesting Date as a result of your death, your Conditional PSUs, if any, shall immediately
become Vested PSUs. Vested PSUs, if any, shall be payable within 90 days of your death, as set forth in the
“Payment” section below.

     
Payment   General

 
The Company shall issue to you one share of Common Stock for each Vested PSU hereunder, with the delivery of such
Common Stock to occur on the Settlement Date (except as set forth below under the headings entitled “Death” and “Change
of Control”).
 
Death
 
Notwithstanding the foregoing, in the event you terminate Continuous Service as a result of your death, delivery of
Common Stock shall occur within 90 days after the date of death; provided, however, that in the event such 90-day period
spans more than one taxable year, the issuance of Common Stock shall occur in the later taxable year.

     
Change of Control   The provisions of Section 8.2 of the Plan shall apply upon the occurrence of a Change of Control.
     
Other Agreements   The terms of this Performance Stock Unit Award, including the provisions above regarding your termination of Continuous

Service, are subject to and are modified by any contrary terms in any employment agreement, severance letter, of similar
agreement between you and the Company that may be in effect from time to time (an “Other Agreement”).

     
Other Terms and Conditions   Are set forth in the accompanying Performance Stock Unit Award Terms and Conditions and the Plan.
 
Online Acceptance of Performance Stock Unit Award Agreement

 
By your online acceptance, you and the Company agree that the Performance Stock Units granted hereby are granted under and governed by the terms

and conditions of this Performance Stock Unit Award Agreement and the accompanying Performance Stock Unit Award Terms and Conditions (the “Award
Documents”), and the terms of the Plan. You hereby represent and acknowledge that you have been provided the opportunity to review the Plan and the Award
Documents in their entirety, and you hereby agree to accept as binding, conclusive, and final all decisions or interpretations of the Administrator upon any
questions relating to the Plan and the Award Documents.

 
 



 
 

Appendix A to Performance Stock Unit Award Agreement
 
Summary: The Compensation Committee has determined a target award (number of shares) for each participant in the PSU plan. The target award will be
adjusted up or down depending on both the company’s financial performance (“Financial Achievement”), and the share price of MLAB compared to a peer
group (“TSR”). Additionally, continued service to the company is required for all awards to distribute.
 
Award Description: Performance Stock Units (“PSUs”)
 
Grant Date: June 21, 2023
 
Performance Period:

Financial achievement period: April 1, 2023 – March 31, 2024
TSR Achievement period: April 1, 2023 – March 31, 2026

 
Award Type: Performance award where the percentage of the target award earned is based on Mesa Labs’s financial performance for the year ending March
31, 2024, with a total shareholder return modifier for the 3 years ending March 31, 2026.
 
Comparison Group: S&P Composite 1500 Healthcare Index
 
Financial Performance Metrics: GAAP Revenues and Adjusted Operating Income excluding unusual items as a percentage of Revenues (AOI%”), see below
for detailed descriptions.
 
Payout: based on both the company’s financial achievement against defined metrics and market conditions versus peer group.
 
Participants: The Compensation Committee of Mesa Laboratories, Inc. has recommended the grant of Performance Stock Units (“PSUs”) to NEOs and certain
key staff members. Grants made in June 2023 are referred to as the fiscal year 2024 PSUs (“FY24 PSUs”).
 
The PSU payout will be calculated using the formula below:

 
Target award * 50% * GAAP Revenues Achievement

+
Target award * 50% * AOI% Achievement

 

 
Financial Achievement

+ / -
Total Shareholder Return Achievement * 20% * Financial Achievement

 

 
Award Payout

 
 

 

 
The elements of the calculation are discussed further below.
 
Target Award
The target award is the number of shares awarded by the Compensation Committee.
 
Financial Achievement Performance Metrics
The Compensation Committee has selected two performance metrics that will be measured to determine the “Financial Achievement” of the award:
 
  1) Total GAAP Revenues, and
  2) Adjusting Operating Income as a Percentage of Revenues (“AOI%”).
 

 



 
 
These financial performance metrics will be measured over the period from April 1, 2023 until March 31, 2024. Each of these Financial Achievement
performance metrics is weighted 50%.
 
Financial Achievement performance targets are shown below (dollars in thousands):
 

  Achievement
Performance Metric Weighting Threshold

(50% payout)
(1)

Target
(100% payout)

Maximum
(200% payout)(3)

Total GAAP
Revenues (2)

50% $212,385 $223,563 $234,741

AOI % (2) 50% 19.0% 21.1% 23.2%
 
(1) Performance below the minimum threshold defined in the table above will result in no shares vesting as to the financial achievement portion of the grant.
(2) The following adjustments will be made to GAAP revenues and AOI%, if applicable:
  a. In case of an FY24 acquisition with annual 12-month revenues greater than $5M, one half of the pro rata white paper revenues and AOI shall be

added to the respective target. For example, if a September 30, 2023 acquisition occurs with white paper revenues of $100,000 and $10,000 of
AOI at March 30, 2024, then $50,000 will be added to the revenues target and $5,000 to the AOI target resulting in a new AOI% target. For any
FY24 acquisition with annual trailing 12-month revenues less than $5M, no adjustment will be made to the targets.

  b. Currency collar of 5% below/above budgeted rates for revenues and AOI. Annual fluctuations between -%5 and +5% of budget will not be
adjusted.

  c. Acquisition and integration costs related to a successfully consummated acquisition during the year will be deducted from AOI (that is, the
expenses are excluded).

  d. The Compensation Committee will consider serious events outside of Management’s control if they arise. Examples include the impact of war,
pandemic, or geopolitical crisis.

(3) The maximum payment under the plan is 200%. Even if results exceed maximum, no additional shares will be earned as to Financial Achievement.
 
Total Shareholder Return:
The Compensation Committee has elected to include a total shareholder return (“TSR”) modifier in the FY24 PSU plan. The purpose of the TSR is to measure
the performance of MLAB compared to a peer group to adjust the shares under the performance achievement. The TSR performance period is measured from
April 1, 2023 until March 31, 2026.
 
TSR is calculated as:
 
 

   
Ending Stock Price – Beginning Stock Price + reinvested dividends  

  Beginning Stock Price  
 

Beginning Stock Price
 
 

The average closing price for the 20 trading days before the start of the
performance period

Ending Stock Price
 
 

The average closing price over the last 20 trading days of the performance
period

Reinvested Dividends
 
 

Dividends are assumed to be reinvested as of the ex-dividend date in the
calculation

 
 



 
 
Use of 20 day average share prices will help neutralize or smooth the effect of daily stock price volatility.
The number of shares earned under the Financial Achievement portion of the PSU will be adjusted as follows:

 
Performance Level Relative TSR

Percentile Ranking
Payout

As a percentage of Financial
Achievement

Maximum 75th Percentile and Above 120%
Target 50th Percentile 100%
Threshold 25th Percentile and Below 80%

 
The TSR is calculated relative to a peer group, which is defined as S&P composite 1500 Healthcare Index. The companies and ticker symbols that are part of
the index are included as part of attachment 1. Straight line interpolation will be used if Mesa’s percentile ranking is between the 25th percentile and the 75th
percentile.
 
Adjustment to peers: The following events may require an adjustment to the peer group:
 

Factor Treatment of Peer in calculation
Bankruptcy/ liquidation of peer Continue to be treated as part of the Comparator Group with an Ending

Price of $0 if the common stock is no longer listed or traded on a national
securities exchange at the measurement date.

Acquisition by peer Successor entity shall continue to be treated as a member of the
Comparator Group, provided that the common stock (or similar equity
security) of such entity is listed or traded on a national securities exchange
through the last trading day of the performance period.

 
Service Component:
The service period requires participants to remain with the company for the period beginning April 1, 2023 continuing until June 20, 2026. Refer to the PSU
grant agreement for further details.

 
 



 
 

Performance Stock Unit Award Terms and Conditions
 

The following terms and conditions apply to the Performance Stock Units granted to you by the Company, as specified in the accompanying
Performance Stock Unit Award Agreement (the “Award Agreement”).
 

1.         Award of Performance Stock Units. The Company has issued to you the Performance Stock Units set forth above in the Award Agreement,
effective on the Grant Date, and subject to the terms and conditions set forth in the Award Agreement and the Performance Stock Unit Award Terms and
Conditions (together, the “Award Documents”), and the Plan (which is incorporated herein by reference).
 

2.         Performance Stock Units Non-Transferable. Performance Stock Units (and related rights) may not be sold, assigned, alienated, transferred by
gift or otherwise, pledged, hypothecated, or otherwise disposed of, by operation of law or otherwise. Any attempt to assign, alienate, transfer, pledge, sell or
otherwise dispose of the Performance Stock Units or its related rights shall be ineffective and, if any such attempt is made, the Performance Stock Units will be
forfeited and all of your rights under the Plan and the Award Documents shall immediately terminate without any payment or consideration by the Company.
 

3.                 Vesting. Unless otherwise provided in the Plan, your Performance Stock Units shall vest and become Vested PSUs in accordance with the
terms and conditions of the Award Agreement, or as set forth in the “Other Agreements” section of the Award Agreement.
 

4.         Payment. Payment in respect of Vested PSUs shall be made at the time(s) and in the form(s) set forth in the Award Agreement. Any distribution
or delivery to be made to you under the Award Documents will, if you are then deceased, be made to the administrator or executor of your estate. Any such
administrator or executor must furnish the Company or its designated agent with (a) written notice of his or her status as transferee, and (b) evidence
satisfactory to the Company or its designated agent to establish the validity of the transfer and compliance with any laws or regulations pertaining to said
transfer.
 

5.         Stockholder Rights. You and your estate or heirs shall not have any rights as a stockholder of the Company until you become the holder or
record of any Shares issued as payment pursuant to Section 4, above, and no adjustments shall be made for dividends or other distributions or other rights as to
which there is a record date prior to the date you become the holder of record of such Shares unless specifically provided otherwise in the Plan.
 

6.         Additional Requirements. The transfer of any Shares hereunder shall be effective only at such time as the company shall have determined that
the issuance and delivery of such Shares is in compliance with all applicable laws and the requirements of any securities exchange on which the Shares are then
traded. You acknowledge that Shares acquired as payment pursuant to Section 4, above, may bear such legends as the Company deems appropriate to comply
with applicable federal, state or foreign securities laws. In connection therewith and prior to the issuance of the Shares, you may be required to deliver to the
Company such other documents as may be reasonably necessary to ensure compliance with applicable law.
 

7.                 Termination of Employment; Forfeiture. Upon the termination of your continued employment or service for any reason, any Performance
Stock Units that have not become or are not eligible to become Vested PSUs in accordance with Section 3 and the Award Agreement (after taking into account
the “Other Agreements” section of the Award Agreement) shall immediately be forfeited. Upon forfeiture, you shall have no further rights with respect to such
Performance Stock Units.
 

8.         Tax Treatment; Section 409A. You may incur tax liability as a result of the receipt of Performance Stock Units and payments thereunder. You
should consult your own tax adviser for tax advice. You acknowledge that the Administrator, in the exercise of its sole discretion and without your consent,
may amend or modify the Award Documents in any manner, and delay the payment of any amounts thereunder, to the minimum extent necessary to satisfy the
requirements of Section 409A. The Company will provide you with notice of any such amendment or modification. This Section 6 does not, and shall not be
construed so as to, create any obligation on the part of the Company to adopt any such amendments or to take any other actions or to indemnify you for any
failure to do so.
 

 



 
 

9.         Tax Withholding. You shall make appropriate arrangements with the Company’s agent to provide for payment of any federal, state, local or
foreign taxes of any kind required by law to be withheld in respect of your Performance Stock Units. Such arrangements may include, but are not limited to, the
payment of the withholding amount by you in cash, withholding from proceeds of the sale of Shares acquired as payment for the PSUs either through a
voluntary sale or through a mandatory sale arranged by the Company’s agent (on your behalf pursuant to this authorization without further consent), non-
discretionary withholding by the Company’s agent of Shares that would otherwise be issuable to you as payment in respect of your Performance Stock Units,
or voluntary share withholding as described below. Voluntary Share withholding is subject to the prior approval of the Administrator, which may be withheld
by the Administrator in its sole discretion. If approved, you may elect to satisfy the statutory withholding obligations, in whole or in part, by having the
Company’s agent withhold Shares otherwise issuable to you hereunder. The Shares delivered or withheld shall have an aggregate fair market value not in
excess of the maximum statutory tax rates in your applicable jurisdictions. The fair market value of the Shares used to satisfy the withholding obligation shall
be determined by the Company’s agent as of the date on which taxation occurs. Shares used to satisfy any tax withholding obligation must be vested and cannot
be subject to any repurchase, forfeiture, or other similar requirements. Any election by you to have Shares withheld shall be irrevocable, made in writing (or
electronically), signed by you (including electronically), and shall be subject to any restrictions or limitations that the Administrator, in its sole discretion,
deems appropriate. Further, if you become subject to tax in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax
withholding event, as applicable, you acknowledge that the Company and/or its Subsidiaries (or former employer, as applicable) may be required to withhold
or account for federal, state, local or foreign taxes of any kind in more than one jurisdiction.
 

10.         Acknowledgements. If you reside outside the U.S., the following additional provisions shall apply:
 

a.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are not intended to replace any pension rights;
 

b.         no claim or entitlement to compensation or damages shall arise from forfeiture of the Performance Stock Units resulting from termination of
your employment or services by the Company or its Subsidiaries (whether or not in breach of employment laws in the country where you resides and whether
or not later found to be invalid) and in consideration of the Performance Stock Units to which you are otherwise not entitled, you irrevocably agree never to
institute any claim against the Company or its Subsidiaries, waive your ability, if any, to bring any such claim, and releases the Company and its Subsidiaries
from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you
shall be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal
of such claims;
 

c.                  in the event of termination of your Continuous Service (regardless of the reason for such termination and whether or not in breach of
employment laws in the country where you reside or are employed or provide services or the terms of your employment agreement, if any, and whether or not
later found to be invalid), your right to vest in the Performance Stock Units under the Plan, if any, will terminate effective as of the date that you are no longer
actively providing services and will not be extended by any notice period mandated under employment laws in the country where you reside or are employed
or provide services (e.g., active employment would not include any contractual notice period or any period of “garden leave” or similar period mandated in the
country in which you reside or are employed or provide services or the terms of your employment agreement, if any); the Administrator shall have the
exclusive discretion to determine when you are no longer actively providing services for purposes of the Performance Stock Units (including whether or not
you may still be considered as actively providing services while on an approved leave of absence);
 

d.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are extraordinary items that do not constitute
compensation of any kind for services of any kind rendered to the Company or you, and are outside the scope of your employment or service contract, if any;
and
 

 



 
 

e.         neither the Company nor any Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation between your local currency and
the United States Dollar that may affect the value of the Restricted Stock Units or of any amount due to you pursuant to this Award or upon the subsequent sale
of Shares acquired hereunder.
 

11.         Personal Information. The Company and its Subsidiaries may collect, store, disclose, use, or otherwise process certain personal information
about you for the purpose of managing and administering the Plan, such as your name, home address and telephone number, date of birth, social security
number or other employee identification number, e-mail address, salary, nationality, job title, any shares or directorships held in the Company, details of all
Performance Stock Units and other equity awards or any other entitlement to shares awarded, canceled, purchased, vested, unvested or outstanding in your
favor (“Data”). The Company and/or its Subsidiaries may disclose Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and the Company and/or any of its Subsidiaries may each further disclose Data to any third parties assisting the
Company in the implementation, administration and management of the Plan, including the Company’s stock plan administrative agent and the Plan
recordkeeper. These recipients may be located throughout the world, including the United States. You understand and agree that these parties may receive,
possess, use, retain, transfer, and otherwise process the Data, in electronic or other form, for the purposes of implementing, administering and managing your
participation in the Plan, including any requisite transfer or disclosure of such Data as may be required for the administration of the Plan and/or the subsequent
holding of shares on your behalf to a broker or other third party with whom you may elect to deposit any shares acquired pursuant to the Plan. Notwithstanding
anything to the contrary in this Section 8, you acknowledge and agree that the Company and its Subsidiaries may also collect, store, use, disclose, and
otherwise process your Data where such processing is necessary to comply with a legal obligation, for the Company or its Subsidiaries’ legitimate business
purposes, or with your consent if applicable law requires consent. You may, at any time, request to access, correct, delete or restrict processing of your Data by
contacting the Company in writing. Applicable law may allow or require the Company to refuse to provide you with access to, delete, or restrict processing of
some or all of the Data that the Company or its Subsidiaries hold about you, or the Company or its Subsidiaries may have destroyed, erased, or made such Data
anonymous in accordance with applicable record retention obligations and practices. If the Company cannot provide you with access to, delete or restrict
processing of your Data, the Company will inform you of the reasons why, subject to any legal or regulatory restrictions. For more information on the
processing of your Data, contact your human capital representative.
 

12.                Other Employee Benefits. Except as specifically provided otherwise in any relevant employee benefit plan, program, or arrangement, the
Performance Stock Units evidenced hereby are not part of normal or expected compensation for purposes of calculating any severance, resignation,
redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
 

13.                  Electronic Delivery. BY YOUR ELECTRONIC ACCEPTANCE OF THIS AWARD, YOU HEREBY CONSENT TO ELECTRONIC
DELIVERY OF THE PLAN, AND ANY DISCLOSURE OR OTHER DOCUMENTS RELATED TO THE PLAN, INCLUDING FUTURE AWARD
DOCUMENTS (COLLECTIVELY, THE “PLAN DOCUMENTS”). THE COMPANY (THROUGH ITS’ STOCK PLAN ADMINISTRATIVE AGENT) MAY
DELIVER THE PLAN DOCUMENTS ELECTRONICALLY TO YOU BY E-MAIL, BY POSTING SUCH DOCUMENTS ON THE AGENT’S WEBSITE
OR BY ANOTHER MODE OF ELECTRONIC DELIVERY AS DETERMINED BY THE COMPANY’S AGENT IN ITS SOLE DISCRETION. YOU
ACKNOWLEDGE THAT YOU ARE ABLE TO ACCESS, VIEW AND RETAIN AN E-MAIL ANNOUNCEMENT INFORMING YOU THAT THE PLAN
DOCUMENTS ARE AVAILABLE IN EITHER HTML, PDF OR SUCH OTHER FORMAT AS THE COMPANY’S AGENT DETERMINES IN ITS SOLE
DISCRETION.
 

14.                 Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be given by hand delivery, by e-mail, by
facsimile, or by first class registered or certified mail, postage prepaid, addressed, if to the Company, to its Corporate Secretary, and if to you, to your address
now on file with the Company, or to such other address as either may designate in writing. Any notice shall be deemed to be duly given as of the date delivered
in the case of personal delivery, e-mail, or facsimile, or as of the second day after enclosed in a properly sealed envelope and deposited, postage prepaid, in a
United States post office, in the case of mailed notice.
 

15.         Amendment. Except as provided herein, the Award Documents may not be amended or otherwise modified unless evidenced in writing and
signed by the Company and you.
 

 



 
 

16.         Relationship to Plan. Nothing in the Award Documents shall alter the terms of the Plan. If there is a conflict between the terms of the Plan and
the terms of the Award Documents, the terms of the Plan shall prevail.
 

17.         Construction; Severability. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning
or interpretation of the Award Documents. The invalidity or unenforceability of any provision of the Award Documents shall not affect the validity or
enforceability of any other provision hereof, and each other provision hereof shall be severable and enforceable to the extent permitted by law.
 

18.         Waiver. Any provision contained in the Award Documents may be waived, either generally or in any particular instance, by the Administrator
appointed under the Plan, but only to the extent permitted under the Plan.
 

19.         Binding Effect. The Award Documents shall be binding upon and inure to the benefit of the Company and to you and your respective heirs,
executors, administrators, legal representatives, successors and assigns.
 

20.         Rights to Employment or Service. Nothing contained in the Award Documents shall be construed as giving you any right to be retained in the
Continuous Service of the Company or any of its Subsidiaries and the Award Documents are limited solely to governing your rights and obligations with
respect to the Performance Stock Units.
 

21.         Governing Law. The Award Documents shall be governed by and construed in accordance with the laws of the State of Colorado, without
regard to the choice of law principles thereof.
 

22.         Company Policies to Apply; Potential Clawback. The sale of any shares of Common Stock received as payment under the Performance Stock
Units is subject to the Company’s policies regulating securities trading by employees, all relevant federal and state securities laws and the listing requirements
of any stock exchange on which the shares of the Company’s Common Stock are then traded. In addition, participation in the Plan and receipt of remuneration
as a result of the Performance Stock Units is subject in all respects to any laws, rules, and regulations related to the clawback of compensation that may be in
effect from time to time.
 

23.         Section 409A Compliance. The Performance Stock Units granted hereunder are intended to comply with or be exempt from the requirements
of Section 409A, and the Award Documents shall be interpreted and administered in a manner consistent with such intent. You shall be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on you in connection with the Performance Stock Units granted hereunder (including
any taxes and penalties under Section 409A), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise hold you
harmless from any or all of such taxes or penalties.
 
 
 



Exhibit 10.3.5
 
Note: Do not sign and return this document to the Company. By clicking on the “ACCEPT” box, you acknowledge that you have read the information below
and agree to be bound by the terms of the Plan and this Agreement. Please provide such acceptance within ninety (90) days of the Grant Date.
 

Mesa Laboratories, Inc.
2021 Equity Incentive Plan

 
Performance Stock Unit Award Agreement

 
 
[GrantDate]
 
[ParticipantName]
 
[Address 1]
[Address 2]
 
 
Dear [ParticipantName]:
 
We are pleased to inform you that Mesa Laboratories, Inc. (the “Company”) has made an award of performance stock units to you (the “Performance Stock
Units”) as indicated in this Performance Stock Unit Award Agreement (this “Award Agreement”). The Performance Stock Units are issued pursuant to the
Company’s 2021 Equity Incentive Plan (the “Plan”) and are subject to and governed by the Plan generally. All capitalized terms not defined herein shall have
the meanings given to such terms in the Plan.
 
Notice of Award
 
Grant Date   [GrantDate]
     
Target Performance Stock
Units

  [QuantityGranted] (“Target PSUs”)

     
Performance Period   Financial performance: April 1, 2024 – March 31, 2027

 
Market performance: June 18, 2024 – June 18, 2027

     
Time-Vesting Date   June 18, 2027
     
Settlement Date   [DistributionDateandQuantity]
     
Overview   This award of Performance Stock Units entitles you to earn shares of Common Stock based on the satisfaction of the

performance goals set forth in Appendix A  and your Continuous Service (defined below) thereafter through the Time-
Vesting Date.

     
     
General Vesting and Payment
Provisions

  The actual number of shares of Common Stock earned, if any, is equal to the number of Performance Stock Units that
become vested (“Vested PSUs”), determined as follows (except as otherwise set forth herein):

         
      ● First, at the end of the Performance Period, the Company will determine the number of Performance Stock Units that

are eligible to vest (the “Conditional PSUs”) by applying the formula(s) in Appendix A taking into account the level
of achievement of the relevant performance goals and the Target PSUs awarded to you. The Conditional PSUs, if any,
may be greater than or less than the Granted PSUs, but can never exceed the Max PSUs.

 
 



 
 
      ● Next, the Conditional PSUs, if any, shall become Vested PSUs based on your Continuous Service with the Company

or its Subsidiaries following the end of the Performance Period through the Time-Vesting Date. The Company shall
issue you one share of Common Stock for each Vested PSU, as described in the “Payment” section below.

         
    You have no rights as a stockholder of the Company pursuant to this Agreement until such time, if any, as shares of

Common Stock are issued to you.
     
Award Determination   The Company shall determine the number of your Conditional PSUs as soon as practicable following the end of the

Performance Period, and in all events within sixty (60) days following the last day of the Performance Period.
     
Vesting Date   Subject to your Continuous Service with the Company or Subsidiaries from the Grant Date through the Time-Vesting Date,

all Conditional PSUs shall become Vested PSUs on the Time-Vesting Date.
 
For purposes of this Agreement, the term “Continuous Service” shall mean your uninterrupted service to the Company or
any Subsidiary as an employee, non-employee director, or consultant. The Administrator shall determine in its discretion
whether and when your Continuous Service has ended (including as a result of any leave of absence); provided, however,
that your Continuous Service shall not be deemed to have ended in the event you retire or otherwise terminate as an
employee but continue to perform services for the Company as a non-employee director or consultant.

     
Termination of Continuous
Service

  General
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
for any reason other than for “Cause,”  “Normal Retirement,”  death or “Disability,”  then (i) if less than 12 months have
elapsed between the Grant Date and the date of termination, the Performance Stock Units shall be terminated and cancelled
in full without payment, and you shall thereafter cease to have any rights with respect to such forfeited Performance Stock
Units, or (ii) if 12 months or more have elapsed between the Grant Date and the date of termination, you shall be entitled to
receive a number of Vested PSUs (if any) equal to the product of (x) a number of PSUs equal to the lesser of (i) the Target
PSUs, or (ii) the number of PSUs determined in accordance with Appendix A based on the performance through the end of
the Performance Period, multiplied by (y) a fraction, (i) numerator of which shall be the number of whole and partial
calendar months of service during the Performance Period through the date of termination, with any partial calendar months
credited as whole calendar months, and (ii) the denominator of which is the total number of months in the Performance
Period. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the “Payment” section below.

 
 



 
 
    On or After the End of the Performance Period.

 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date for any reason other than for “Cause,” “Normal Retirement,” death
or “Disability,”  your Conditional PSUs, if any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be
payable on the Settlement Date as set forth in the “Payment” section below.
 
Termination without Cause
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated prior to the Time-Vesting Date
for Cause, then all Performance Stock Units shall be terminated and cancelled in full without payment, and you shall
thereafter cease to have any rights with respect to such forfeited Performance Stock Units.
 
Normal Retirement
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
because of your “Normal Retirement,” then you shall be entitled to receive a number of Vested PSUs (if any) determined in
accordance with Appendix A based on the performance through the end of the Performance Period. Vested PSUs, if any,
shall be payable on the Settlement Date as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date because of your “Normal Retirement,” your Conditional PSUs, if
any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the
“Payment” section below.
 
Disability
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
as a result of “Disability,”  then you shall be entitled to receive a number of Vested PSUs equal to the product of (x) the
Target PSUs, multiplied by (y) a fraction, (i) numerator of which shall be the number of whole and partial calendar months
of service during the Performance Period through the date of termination, with any partial calendar months credited as
whole calendar months, and (ii) the denominator of which is the total number of months in the Performance Period. Vested
PSUs shall be payable on the Settlement Date as set forth in the “Payment” section below.

 
 



 
 
    On or After the End of the Performance Period.

 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date as a result of “Disability,”  your Conditional PSUs, if any, shall
immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the
“Payment” section below.
 
Death
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the Performance Period
as a result of your death, then you shall be entitled to receive a number of Vested PSUs equal to the Target PSUs. Vested
PSUs, if any, shall be payable within 90 days of your death, as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your employment with the Company or its Subsidiaries is terminated following the end of the Performance
Period and prior to the Time-Vesting Date as a result of your death, your Conditional PSUs, if any, shall immediately
become Vested PSUs. Vested PSUs, if any, shall be payable within 90 days of your death, as set forth in the
“Payment” section below.

     
Payment   General

 
The Company shall issue to you one share of Common Stock for each Vested PSU hereunder, with the delivery of such
Common Stock to occur on the Settlement Date (except as set forth below under the headings entitled “Death” and “Change
of Control”).
 
Death
 
Notwithstanding the foregoing, in the event you terminate Continuous Service as a result of your death, delivery of
Common Stock shall occur within 90 days after the date of death; provided, however, that in the event such 90-day period
spans more than one taxable year, the issuance of Common Stock shall occur in the later taxable year.

     
Change of Control   The provisions of Section 8.2 of the Plan shall apply upon the occurrence of a Change of Control.
     
Other Agreements   The terms of this Performance Stock Unit Award, including the provisions above regarding your termination of Continuous

Service, are subject to and are modified by any contrary terms in any employment agreement, severance letter, of similar
agreement between you and the Company that may be in effect from time to time (an “Other Agreement”).

     
Other Terms and Conditions   Are set forth in the accompanying Performance Stock Unit Award Terms and Conditions and the Plan.
 

 



 
 
Online Acceptance of Performance Stock Unit Award Agreement
 
By your online acceptance, you and the Company agree that the Performance Stock Units granted hereby are granted under and governed by the terms and
conditions of this Performance Stock Unit Award Agreement and the accompanying Performance Stock Unit Award Terms and Conditions (the “Award
Documents”), and the terms of the Plan. You hereby represent and acknowledge that you have been provided the opportunity to review the Plan and the Award
Documents in their entirety, and you hereby agree to accept as binding, conclusive, and final all decisions or interpretations of the Administrator upon any
questions relating to the Plan and the Award Documents.
 

 



 
 

Appendix A to Performance Stock Unit Award Agreement
 
Summary: The Compensation Committee has determined a target award value for each participant in the PSU plan. The overall payout of the PSU award is
dependent on two equally-weighted, independent vesting conditions: a three-year total revenue target and Mesa’s total shareholder return (TSR) performance
relative to a group of peers over the performance period. Vesting conditions are established in the section entitled “General Vesting and Payment Provisions.”
 
Award Description: Performance Stock Units (“PSUs”)
 
Grant Date: June 18, 2024
 
Award Type: The award is based on two independent vesting conditions:
 

Performance award. One half of the target award value will be earned based on Mesa’s GAAP revenues compared to target for the cumulative three
years ending March 31, 2027 (“Financial Performance Metric”).

 
Market award. One half of the target award value is earned based on Mesa’s total shareholder return compared to a peer comparison group for the 3
years ending June 18, 2027 (“Market Achievement”).

 
Performance Period:

Performance Award: April 1, 2024 – March 31, 2027
Market Award: June 18, 2024 – June 18, 2027

 
Financial Performance Metric: Three-year cumulative GAAP Revenues, see below for detailed descriptions.
 
Peer Comparison Group: S&P Composite 1500 Healthcare Index
 
Participants: The Compensation Committee of Mesa Laboratories, Inc. has recommended the grant of Performance Stock Units (“PSUs”) to NEOs and certain
key staff members. Grants made in June 2024 are referred to as the fiscal year 2025 PSUs (“FY25 PSUs”).
 
Target Award
The target award is the value of the PSU target awarded by the Compensation Committee. The following formula was used to determine the number of awards
granted to each participant:

Performance Award:
(Target Award Value * 50%) / $89.82 (A) = Performance Award shares granted
 
Market Award:
(Target Award Value * 50%) / $119.54 (A) = Market Award shares granted
 
Total Shares Awarded =
Performance Award Shares Granted + Market Award Shares Granted

 

  (A) The value of each performance award ($89.82) and market award ($119.54) were established using valuation methodologies allowable under US
GAAP.

 
 



 
 
Performance Award
The Compensation Committee has selected one performance metric, total GAAP revenues, that will be measured over the three-year period from April 1, 2024
until March 31, 2027.
 
Achievement under the Financial Performance Metric is based on the targets established by the Compensation Committee, shown below (dollars in thousands):
 
  GAAP Revenues Achievement%
       
  Threshold Target Maximum

Performance Metric      
  (50% payout) (1) (100% payout) (200% payout)(2)
       

Total GAAP Revenues (3) $678,110 $733,092 $788,074
 
(1) Performance below the minimum threshold of $678,110 defined in the table above will result in no shares vesting as to the Performance Award portion of

the grant.
(2) The maximum payment under the plan is 200%. Even if results exceed maximum, no additional shares will be earned as to Financial Achievement.
(3) The following adjustments to organic results (i.e. companies owned as of April 1, 2024) will be made to GAAP revenues, if applicable:
  a. In case of an acquisition during the FY25 PSU financial achievement period, revenues will also be credited towards earned revenues but are

limited to the first 12 months of revenues following the completion of the acquisition (the “12 Month Acquisition Period”). The first $5,000 of
White Paper revenues do not adjust the Target above, but of the next $45,000 of white paper revenues during the 12 Month Acquisition Period,
50% of the total is added back to the revenues target. Any white paper revenues for the 12 Month Acquisition Period over $50,000 are added back
to the revenues target at 75%. For example, if a September 30, 2024 acquisition occurs with white paper revenues of $75,000 during the 12
months after acquisition, then $41,250 would be added back to the revenues Target ($45,000 * .5) + ($25,000 *.75)

  b. The Compensation Committee will consider serious events outside of Management’s control if they arise. Examples include the impact of war,
pandemic, or geopolitical crisis.

 
Straight line interpolation applies to percentile ranks in between performance levels.
 
Market Award
The Compensation Committee has elected to include a relative total shareholder return (“TSR”) condition to 50% of the target award value in the FY25 PSU
plan. The purpose of the TSR is to measure the performance of MLAB compared to a peer group, aligning the respective payout with shareholder value
creation. The TSR performance period is measured from June 18, 2024 until June 18, 2027.
TSR is calculated as:
 

 
 

Ending Stock Price – Beginning Stock Price + reinvested dividends  

  Beginning Stock Price  
 

Beginning Stock Price
 
 

The average closing price for the 20 trading days before the start of the
performance period

Ending Stock Price
 
 

The average closing price over the last 20 trading days of the performance
period

Reinvested Dividends
 
 

Dividends are assumed to be reinvested as of the ex-dividend date in the
calculation

 
 



 
 
Use of 20-day average share prices will help neutralize or smooth the effect of daily stock price volatility.
Market Achievement performance targets are below:

 
 

Performance Metric
 

Maximum Target Threshold

 
Relative TSR(1)

 
75th Percentile and Above 50th Percentile 25th Percentile

 
Total Shareholder Return Achievement

%
200% 100% 50%

 
(1) Similar to the financial achievement target hurdles, anything above 75% percentile relative TSR is to receive 200% payout, and anything below the

threshold hurdle of 25% will result in no shares vesting as to the market achievement grants.
 
The TSR is calculated relative to a peer group, which is defined as S&P composite 1500 Healthcare Index. The companies and ticker symbols that are part of
the index are included as part of attachment 1. Straight line interpolation will be used if Mesa’s percentile ranking is between the 25th percentile and the 75th
percentile hurdles identified above.
 
Adjustment to peers: The following events may require an adjustment to the peer group:

Factor Treatment of Peer in calculation
Bankruptcy/ liquidation of peer Continue to be treated as part of the Comparator Group with an Ending

Price of $0 if the common stock is no longer listed or traded on a national
securities exchange at the measurement date.

Acquisition by peer Successor entity shall continue to be treated as a member of the
Comparator Group, provided that the common stock (or similar equity
security) of such entity is listed or traded on a national securities exchange
through the last trading day of the performance period.

 
Service Component:
The service period requires participants to remain with the company for the period beginning April 1, 2024 continuing until June 18, 2027. Refer to the PSU
grant agreement for further details.
 
Payout
Payout under the PSU plan will be calculated as follows:
 

  Performance Award Shares Granted * GAAP Revenues Achievement % payout  
"Financial Achievement"

        +        
  Market Award Shares Granted * Total Shareholder Return Achievement %  

"Market Achievement"
                 
  Total Number of Shares (Award Payout)  

 
 



 
 

Performance Stock Unit Award Terms and Conditions
 

The following terms and conditions apply to the Performance Stock Units granted to you by the Company, as specified in the accompanying
Performance Stock Unit Award Agreement (the “Award Agreement”).
 

1.         Award of Performance Stock Units. The Company has issued to you the Performance Stock Units set forth above in the Award Agreement,
effective on the Grant Date, and subject to the terms and conditions set forth in the Award Agreement and the Performance Stock Unit Award Terms and
Conditions (together, the “Award Documents”), and the Plan (which is incorporated herein by reference).
 

2.         Performance Stock Units Non-Transferable. Performance Stock Units (and related rights) may not be sold, assigned, alienated, transferred by
gift or otherwise, pledged, hypothecated, or otherwise disposed of, by operation of law or otherwise. Any attempt to assign, alienate, transfer, pledge, sell or
otherwise dispose of the Performance Stock Units or its related rights shall be ineffective and, if any such attempt is made, the Performance Stock Units will be
forfeited and all of your rights under the Plan and the Award Documents shall immediately terminate without any payment or consideration by the Company.
 

3.                 Vesting. Unless otherwise provided in the Plan, your Performance Stock Units shall vest and become Vested PSUs in accordance with the
terms and conditions of the Award Agreement, or as set forth in the “Other Agreements” section of the Award Agreement.
 

4.         Payment. Payment in respect of Vested PSUs shall be made at the time(s) and in the form(s) set forth in the Award Agreement. Any distribution
or delivery to be made to you under the Award Documents will, if you are then deceased, be made to the administrator or executor of your estate. Any such
administrator or executor must furnish the Company or its designated agent with (a) written notice of his or her status as transferee, and (b) evidence
satisfactory to the Company or its designated agent to establish the validity of the transfer and compliance with any laws or regulations pertaining to said
transfer.
 

5.         Stockholder Rights. You and your estate or heirs shall not have any rights as a stockholder of the Company until you become the holder or
record of any Shares issued as payment pursuant to Section 4, above, and no adjustments shall be made for dividends or other distributions or other rights as to
which there is a record date prior to the date you become the holder of record of such Shares unless specifically provided otherwise in the Plan.
 

6.         Additional Requirements. The transfer of any Shares hereunder shall be effective only at such time as the company shall have determined that
the issuance and delivery of such Shares is in compliance with all applicable laws and the requirements of any securities exchange on which the Shares are then
traded. You acknowledge that Shares acquired as payment pursuant to Section 4, above, may bear such legends as the Company deems appropriate to comply
with applicable federal, state or foreign securities laws. In connection therewith and prior to the issuance of the Shares, you may be required to deliver to the
Company such other documents as may be reasonably necessary to ensure compliance with applicable law.
 

7.                 Termination of Employment; Forfeiture. Upon the termination of your continued employment or service for any reason, any Performance
Stock Units that have not become or are not eligible to become Vested PSUs in accordance with Section 3 and the Award Agreement (after taking into account
the “Other Agreements” section of the Award Agreement) shall immediately be forfeited. Upon forfeiture, you shall have no further rights with respect to such
Performance Stock Units.
 

8.         Tax Treatment; Section 409A. You may incur tax liability as a result of the receipt of Performance Stock Units and payments thereunder. You
should consult your own tax adviser for tax advice. You acknowledge that the Administrator, in the exercise of its sole discretion and without your consent,
may amend or modify the Award Documents in any manner, and delay the payment of any amounts thereunder, to the minimum extent necessary to satisfy the
requirements of Section 409A. The Company will provide you with notice of any such amendment or modification. This Section 6 does not, and shall not be
construed so as to, create any obligation on the part of the Company to adopt any such amendments or to take any other actions or to indemnify you for any
failure to do so.
 

 



 
 

9.         Tax Withholding. You shall make appropriate arrangements with the Company’s agent to provide for payment of any federal, state, local or
foreign taxes of any kind required by law to be withheld in respect of your Performance Stock Units. Such arrangements may include, but are not limited to, the
payment of the withholding amount by you in cash, withholding from proceeds of the sale of Shares acquired as payment for the PSUs either through a
voluntary sale or through a mandatory sale arranged by the Company’s agent (on your behalf pursuant to this authorization without further consent), non-
discretionary withholding by the Company’s agent of Shares that would otherwise be issuable to you as payment in respect of your Performance Stock Units,
or voluntary share withholding as described below. Voluntary Share withholding is subject to the prior approval of the Administrator, which may be withheld
by the Administrator in its sole discretion. If approved, you may elect to satisfy the statutory withholding obligations, in whole or in part, by having the
Company’s agent withhold Shares otherwise issuable to you hereunder. The Shares delivered or withheld shall have an aggregate fair market value not in
excess of the maximum statutory tax rates in your applicable jurisdictions. The fair market value of the Shares used to satisfy the withholding obligation shall
be determined by the Company’s agent as of the date on which taxation occurs. Shares used to satisfy any tax withholding obligation must be vested and cannot
be subject to any repurchase, forfeiture, or other similar requirements. Any election by you to have Shares withheld shall be irrevocable, made in writing (or
electronically), signed by you (including electronically), and shall be subject to any restrictions or limitations that the Administrator, in its sole discretion,
deems appropriate. Further, if you become subject to tax in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax
withholding event, as applicable, you acknowledge that the Company and/or its Subsidiaries (or former employer, as applicable) may be required to withhold
or account for federal, state, local or foreign taxes of any kind in more than one jurisdiction.
 

10.         Acknowledgements. If you reside outside the U.S., the following additional provisions shall apply:
 

a.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are not intended to replace any pension rights;
 

b.         no claim or entitlement to compensation or damages shall arise from forfeiture of the Performance Stock Units resulting from termination of
your employment or services by the Company or its Subsidiaries (whether or not in breach of employment laws in the country where you resides and whether
or not later found to be invalid) and in consideration of the Performance Stock Units to which you are otherwise not entitled, you irrevocably agree never to
institute any claim against the Company or its Subsidiaries, waive your ability, if any, to bring any such claim, and releases the Company and its Subsidiaries
from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you
shall be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal
of such claims;
 

c.                  in the event of termination of your Continuous Service (regardless of the reason for such termination and whether or not in breach of
employment laws in the country where you reside or are employed or provide services or the terms of your employment agreement, if any, and whether or not
later found to be invalid), your right to vest in the Performance Stock Units under the Plan, if any, will terminate effective as of the date that you are no longer
actively providing services and will not be extended by any notice period mandated under employment laws in the country where you reside or are employed
or provide services (e.g., active employment would not include any contractual notice period or any period of “garden leave” or similar period mandated in the
country in which you reside or are employed or provide services or the terms of your employment agreement, if any); the Administrator shall have the
exclusive discretion to determine when you are no longer actively providing services for purposes of the Performance Stock Units (including whether or not
you may still be considered as actively providing services while on an approved leave of absence);
 

d.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are extraordinary items that do not constitute
compensation of any kind for services of any kind rendered to the Company or you, and are outside the scope of your employment or service contract, if any;
and
 

 



 
 

e.         neither the Company nor any Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation between your local currency and
the United States Dollar that may affect the value of the Restricted Stock Units or of any amount due to you pursuant to this Award or upon the subsequent sale
of Shares acquired hereunder.
 

11.         Personal Information. The Company and its Subsidiaries may collect, store, disclose, use, or otherwise process certain personal information
about you for the purpose of managing and administering the Plan, such as your name, home address and telephone number, date of birth, social security
number or other employee identification number, e-mail address, salary, nationality, job title, any shares or directorships held in the Company, details of all
Performance Stock Units and other equity awards or any other entitlement to shares awarded, canceled, purchased, vested, unvested or outstanding in your
favor (“Data”). The Company and/or its Subsidiaries may disclose Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and the Company and/or any of its Subsidiaries may each further disclose Data to any third parties assisting the
Company in the implementation, administration and management of the Plan, including the Company’s stock plan administrative agent and the Plan
recordkeeper. These recipients may be located throughout the world, including the United States. You understand and agree that these parties may receive,
possess, use, retain, transfer, and otherwise process the Data, in electronic or other form, for the purposes of implementing, administering and managing your
participation in the Plan, including any requisite transfer or disclosure of such Data as may be required for the administration of the Plan and/or the subsequent
holding of shares on your behalf to a broker or other third party with whom you may elect to deposit any shares acquired pursuant to the Plan. Notwithstanding
anything to the contrary in this Section 8, you acknowledge and agree that the Company and its Subsidiaries may also collect, store, use, disclose, and
otherwise process your Data where such processing is necessary to comply with a legal obligation, for the Company or its Subsidiaries’ legitimate business
purposes, or with your consent if applicable law requires consent. You may, at any time, request to access, correct, delete or restrict processing of your Data by
contacting the Company in writing. Applicable law may allow or require the Company to refuse to provide you with access to, delete, or restrict processing of
some or all of the Data that the Company or its Subsidiaries hold about you, or the Company or its Subsidiaries may have destroyed, erased, or made such Data
anonymous in accordance with applicable record retention obligations and practices. If the Company cannot provide you with access to, delete or restrict
processing of your Data, the Company will inform you of the reasons why, subject to any legal or regulatory restrictions. For more information on the
processing of your Data, contact your human capital representative.
 

12.                Other Employee Benefits. Except as specifically provided otherwise in any relevant employee benefit plan, program, or arrangement, the
Performance Stock Units evidenced hereby are not part of normal or expected compensation for purposes of calculating any severance, resignation,
redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
 

13.                  Electronic Delivery. BY YOUR ELECTRONIC ACCEPTANCE OF THIS AWARD, YOU HEREBY CONSENT TO ELECTRONIC
DELIVERY OF THE PLAN, AND ANY DISCLOSURE OR OTHER DOCUMENTS RELATED TO THE PLAN, INCLUDING FUTURE AWARD
DOCUMENTS (COLLECTIVELY, THE “PLAN DOCUMENTS”). THE COMPANY (THROUGH ITS’ STOCK PLAN ADMINISTRATIVE AGENT) MAY
DELIVER THE PLAN DOCUMENTS ELECTRONICALLY TO YOU BY E-MAIL, BY POSTING SUCH DOCUMENTS ON THE AGENT’S WEBSITE
OR BY ANOTHER MODE OF ELECTRONIC DELIVERY AS DETERMINED BY THE COMPANY’S AGENT IN ITS SOLE DISCRETION. YOU
ACKNOWLEDGE THAT YOU ARE ABLE TO ACCESS, VIEW AND RETAIN AN E-MAIL ANNOUNCEMENT INFORMING YOU THAT THE PLAN
DOCUMENTS ARE AVAILABLE IN EITHER HTML, PDF OR SUCH OTHER FORMAT AS THE COMPANY’S AGENT DETERMINES IN ITS SOLE
DISCRETION.
 

14.                 Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be given by hand delivery, by e-mail, by
facsimile, or by first class registered or certified mail, postage prepaid, addressed, if to the Company, to its Corporate Secretary, and if to you, to your address
now on file with the Company, or to such other address as either may designate in writing. Any notice shall be deemed to be duly given as of the date delivered
in the case of personal delivery, e-mail, or facsimile, or as of the second day after enclosed in a properly sealed envelope and deposited, postage prepaid, in a
United States post office, in the case of mailed notice.
 

15.         Amendment. Except as provided herein, the Award Documents may not be amended or otherwise modified unless evidenced in writing and
signed by the Company and you.
 

 



 
 

16.         Relationship to Plan. Nothing in the Award Documents shall alter the terms of the Plan. If there is a conflict between the terms of the Plan and
the terms of the Award Documents, the terms of the Plan shall prevail.
 

17.         Construction; Severability. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning
or interpretation of the Award Documents. The invalidity or unenforceability of any provision of the Award Documents shall not affect the validity or
enforceability of any other provision hereof, and each other provision hereof shall be severable and enforceable to the extent permitted by law.
 

18.         Waiver. Any provision contained in the Award Documents may be waived, either generally or in any particular instance, by the Administrator
appointed under the Plan, but only to the extent permitted under the Plan.
 

19.         Binding Effect. The Award Documents shall be binding upon and inure to the benefit of the Company and to you and your respective heirs,
executors, administrators, legal representatives, successors and assigns.
 

20.         Rights to Employment or Service. Nothing contained in the Award Documents shall be construed as giving you any right to be retained in the
Continuous Service of the Company or any of its Subsidiaries and the Award Documents are limited solely to governing your rights and obligations with
respect to the Performance Stock Units.
 

21.         Governing Law. The Award Documents shall be governed by and construed in accordance with the laws of the State of Colorado, without
regard to the choice of law principles thereof.
 

22.         Company Policies to Apply; Potential Clawback. The sale of any shares of Common Stock received as payment under the Performance Stock
Units is subject to the Company’s policies regulating securities trading by employees, all relevant federal and state securities laws and the listing requirements
of any stock exchange on which the shares of the Company’s Common Stock are then traded. In addition, participation in the Plan and receipt of remuneration
as a result of the Performance Stock Units is subject in all respects to any laws, rules, and regulations related to the clawback of compensation that may be in
effect from time to time.
 

23.         Section 409A Compliance. The Performance Stock Units granted hereunder are intended to comply with or be exempt from the requirements
of Section 409A, and the Award Documents shall be interpreted and administered in a manner consistent with such intent. You shall be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on you in connection with the Performance Stock Units granted hereunder (including
any taxes and penalties under Section 409A), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise hold you
harmless from any or all of such taxes or penalties.
 
 
 



Exhibit 10.3.6
 
Note: Do not sign and return this document to the Company. By clicking on the “ACCEPT” box, you acknowledge that you have read the information below
and agree to be bound by the terms of the Plan and this Agreement. Please provide such acceptance within ninety (90) days of the Grant Date.
 

Mesa Laboratories, Inc.
2021 Equity Incentive Plan

 
Performance Stock Unit Award Agreement

 
 
[GrantDate]
 
[ParticipantName]
 
 
Dear [ParticipantName]:
 
We are pleased to inform you that Mesa Laboratories, Inc. (the “Company”) has made an award of performance stock units to you (the “Performance Stock
Units”) as indicated in this Performance Stock Unit Award Agreement (this “Award Agreement”). The Performance Stock Units are issued pursuant to the
Company’s 2021 Equity Incentive Plan (the “Plan”) and are subject to and governed by the Plan generally. All capitalized terms not defined herein shall have
the meanings given to such terms in the Plan.
 
Notice of Award
 
Grant Date [GrantDate]
   
Target Performance Stock Units [QuantityGranted] (“Target PSUs”)
   
Performance Period June 15, 2025 – June 14, 2028
   
Time-Vesting Date June 15, 2028
   
Settlement Date [DistributionDateandQuantity]
   
Overview This award of Performance Stock Units entitles you to earn shares of Common Stock based on the satisfaction

of the performance goals set forth in Appendix A  and your Continuous Service (defined below) thereafter
through the Time-Vesting Date.

   
General Vesting and Payment Provisions The actual number of shares of Common Stock earned, if any, is equal to the number of Performance Stock

Units that become vested (“Vested PSUs”), determined as follows (except as otherwise set forth herein):
 

●     First, at the end of the Performance Period, the Company will determine the number of Performance
Stock Units that are eligible to vest (the “Conditional PSUs”) by applying the formula(s) in Appendix
A taking into account the level of achievement of the relevant performance goals and the Target PSUs
awarded to you. The Conditional PSUs, if any, may be greater than or less than the Granted PSUs.

 
 



 
 
  ●     Next, the Conditional PSUs, if any, shall become Vested PSUs based on your Continuous Service with

the Company or its Subsidiaries following the end of the Performance Period through the Time-
Vesting Date. The Company shall issue you one share of Common Stock for each Vested PSU, as
described in the “Payment” section below.

 
You have no rights as a stockholder of the Company pursuant to this Agreement until such time, if any, as
shares of Common Stock are issued to you.

   
Award Determination The Company shall determine the number of your Conditional PSUs as soon as practicable following the end

of the Performance Period, and in all events within sixty (60) days following the last day of the Performance
Period.

   
Vesting Subject to your Continuous Service with the Company or Subsidiaries from the Grant Date through the Time-

Vesting Date, all Conditional PSUs shall become Vested PSUs on the Time-Vesting Date.
 
For purposes of this Agreement, the term “Continuous Service” shall mean your uninterrupted service to the
Company or any Subsidiary as an employee, non-employee director, or consultant. The Administrator shall
determine in its discretion whether and when your Continuous Service has ended (including as a result of any
leave of absence); provided, however, that your Continuous Service shall not be deemed to have ended in the
event you retire or otherwise terminate as an employee but continue to perform services for the Company as a
non-employee director or consultant.

   
Termination of Continuous Service General

 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated prior to the Time-
Vesting Date for any reason other than for “Cause,” “Normal Retirement,” death or “Disability,” then (i) if less
than 12 months have elapsed between the Grant Date and the date of termination, the Performance Stock Units
shall be unearned and terminated and cancelled in full without payment, and you shall thereafter cease to have
any rights with respect to such cancelled Performance Stock Units, or (ii) if 12 months or more have elapsed
between the Grant Date and the date of termination, you shall be entitled to receive a number of Vested PSUs
(if any) equal to the product of (x) a number of PSUs equal to the lesser of (i) the Target PSUs, or (ii) the
number of PSUs determined in accordance with Appendix A based on the performance through the end of the
Performance Period, multiplied by (y) a fraction, (i) numerator of which shall be the number of whole and
partial calendar months of service from the Grant Date through the date of termination, and (ii) the denominator
of which is the total number of whole and partial months between the Grant Date and the Time-Vesting Date.
Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the “Payment” section below.1

 

1 NTD: NEOs are entitled to specialized vesting upon termination as set forth in their employment agreements.  Revised provision would apply for all non-
NEO participants. Discuss whether to create separate NEO form.
 

 



 
 
  Termination for Cause

 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated prior to the Time-
Vesting Date for Cause, then all Performance Stock Units shall be unearned and terminated and cancelled in
full without payment, and you shall thereafter cease to have any rights with respect to such cancelled
Performance Stock Units.
 
Normal Retirement
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the
Performance Period because of your “Normal Retirement,”  then you shall be entitled to receive a number of
Vested PSUs (if any) determined in accordance with Appendix A based on the performance through the end of
the Performance Period. Vested PSUs, if any, shall be payable on the Settlement Date as set forth in the
“Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end
of the Performance Period and prior to the Time-Vesting Date because of your “Normal Retirement,”  your
Conditional PSUs, if any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the
Settlement Date as set forth in the “Payment” section below.
 
Disability
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the
Performance Period as a result of “Disability,” then you shall be entitled to receive a number of Vested PSUs
equal to the product of (x) the Target PSUs, multiplied by (y) a fraction, (i) numerator of which shall be the
number of whole and partial calendar months of service during the Performance Period through the date of
termination, with any partial calendar months credited as whole calendar months, and (ii) the denominator of
which is the total number of months in the Performance Period. Vested PSUs shall be payable on the Settlement
Date as set forth in the “Payment” section below.
 
On or After the End of the Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated following the end
of the Performance Period and prior to the Time-Vesting Date as a result of “Disability,”  your Conditional
PSUs, if any, shall immediately become Vested PSUs. Vested PSUs, if any, shall be payable on the Settlement
Date as set forth in the “Payment” section below.
 
Death
 
Prior to the End of Performance Period.
 
In the event that your Continuous Service with the Company or its Subsidiaries is terminated during the
Performance Period as a result of your death, then you shall be entitled to receive a number of Vested PSUs
equal to the Target PSUs. Vested PSUs, if any, shall be payable within 90 days of your death, as set forth in the
“Payment” section below.

 
 



 
 
  On or After the End of the Performance Period.

 
In the event that your employment with the Company or its Subsidiaries is terminated following the end of the
Performance Period and prior to the Time-Vesting Date as a result of your death, your Conditional PSUs, if any,
shall immediately become Vested PSUs. Vested PSUs, if any, shall be payable within 90 days of your death, as
set forth in the “Payment” section below.

   
Payment General

 
The Company shall issue to you one share of Common Stock for each Vested PSU hereunder, with the delivery
of such Common Stock to occur on the Settlement Date (except as set forth below under the headings entitled
“Death” and “Change of Control”).
 
Death
 
Notwithstanding the foregoing, in the event you terminate Continuous Service as a result of your death,
delivery of Common Stock shall occur within 90 days after the date of death; provided, however, that in the
event such 90-day period spans more than one taxable year, the issuance of Common Stock shall occur in the
later taxable year.

   
Required Holding Period You hereby agree not to sell or otherwise transfer shares of Common Stock received in settlement of Vested

PSUs for a period of one (1) year following the date on which such shares of Common Stock are issued to you.
To enforce the foregoing limitation, you acknowledge and agree that such shares of Common Stock may be
held in a captive brokerage account and that you shall complete such forms or other documents and shall take
such other actions as may be reasonably requested by the Administrator. The foregoing limitation on sales and
transfers shall not apply to (i) transfers following your death, (ii) transfers required by state domestic relations
laws, (iii) transfers coincident with or following a Change of Control, and (iv) any other transfers that may be
approved by the Administrator.

   
Change of Control The provisions of Section 8.2 of the Plan shall apply upon the occurrence of a Change of Control.
   
Specific Provisions You acknowledge that you have read and understand the provisions of Section 10.12 of the Plan (which states,

in part, that your right to earn, exercise or receive payment under Awards after termination of employment is
subject to your compliance with any restrictive covenant or similar agreement(s) to which you are subject) and
Section 10.13 of the Plan (regarding compliance with the Company’s Executive Compensation Clawback
Policy, if applicable).

   
Other Agreements The terms of this Performance Stock Unit Award, including the provisions above regarding your termination of

Continuous Service, are subject to and are modified by any contrary terms in any employment agreement,
severance letter, of similar agreement between you and the Company that may be in effect from time to time
(an “Other Agreement”).

   
Other Terms and Conditions Are set forth in the accompanying Performance Stock Unit Award Terms and Conditions and the Plan.
 
 
 
Online Acceptance of Performance Stock Unit Award Agreement
 
By your online acceptance, you and the Company agree that the Performance Stock Units granted hereby are granted under and governed by the terms and
conditions of this Performance Stock Unit Award Agreement and the accompanying Performance Stock Unit Award Terms and Conditions (the “Award
Documents”), and the terms of the Plan. You hereby represent and acknowledge that you have been provided the opportunity to review the Plan and the Award
Documents in their entirety, and you hereby agree to accept as binding, conclusive, and final all decisions or interpretations of the Administrator upon any
questions relating to the Plan and the Award Documents.
 

 



 
 

Appendix A to Performance Stock Unit Award Agreement
 
 
 
Summary
 
The Target PSUs awarded to you in the PSU Agreement will become Conditional PSUs eligible to vest based on the total shareholder return (“TSR” as defined
below) of the Company over the Performance Period (defined below) measured against the TSR of the Peer Group identified below over the Performance
Period. Except as otherwise set forth in the PSU Agreement, you must remain in Continuous Service through the Time-Vesting Date (defined below) to earn
and vest in any PSUs.
 
Award Overview: Performance Stock Units (“PSUs”)
 
Grant Date: June 15, 2025
Performance Metric: Relative total shareholder return (rTSR) measured against the Peer Group over the Performance Period.
Performance Period: June 15, 2025 – June 14, 2028
Peer Group: S&P Composite 1500 Healthcare Index. The companies and ticker symbols that are part of the index are included as part of attachment 1. The
Peer Group may be adjusted pursuant to the section below entitled “Adjustment to Peers.”
Payout: Determined based on the rTSR Payout Chart below.
 
Performance Metric
 
Total Shareholder Return:
 
The purpose of the rTSR is to measure the performance of MLAB compared to the Peer Group over the Performance Period, aligning the respective payout
with relative shareholder value creation. As described above, the TSR “Performance Period” is measured from June 15, 2025 through June 14, 2028.
 
TSR is calculated as:
 

 
 

Ending Stock Price – Beginning Stock Price + reinvested dividends  

  Beginning Stock Price  
 
 

Beginning Stock Price The average closing price for the 20 trading days before the start of the
Performance Period
 

Ending Stock Price The average closing price over the last 20 trading days of the Performance
Period
 

Reinvested Dividends Dividends are assumed to be reinvested as of the ex-dividend date in the
calculation
 

 
 



 
 
Use of 20-day average share prices is intended to help neutralize or smooth the effect of daily stock price volatility.
 
rTSR Payout Chart:
 
The Target PSUs granted shall be multiplied by the Payout Percentage, calculated based on the chart below, to determine the number of PSUs that shall become
Conditional PSUs eligible to vest.
 
 

Performance Level(1) Relative TSR
Percentile Ranking of the
Company among the Peer

Group

Payout
Percentage

Maximum 75th Percentile and Above 200%
Target 50th Percentile 100%
Threshold 25th Percentile 50%

 
(1) rTSR above the 75% percentile is to receive 200% payout, and anything below the threshold hurdle of 25% will result in no payout. Straight line

interpolation will be used if Mesa’s percentile ranking is between the 25th percentile and the 75th percentile hurdles identified above.
 
(2) the total value of the Vested PSUs at vest will not exceed six times the product of (x) the number of Target PSUs awarded multiplied by (ii) the grant-date

stock price of the Company.
 
Adjustment to Peers:
 
The following events shall result in an adjustment to the Peer Group:
 

Factor Treatment of Peer in calculation
Bankruptcy/ liquidation of peer Continue to be treated as part of the Peer Group with an Ending Price

of $0 if the common stock is no longer listed or traded on a national
securities exchange on the last trading day of the Performance Period.

Acquisition by peer Successor entity shall continue to be treated as a member of the Peer
Group, provided that the common stock (or similar equity security) of
such entity is listed or traded on a national securities exchange through
the last trading day of the Performance Period.

Other Acquisitions or Events Resulting in Delisting The entity is removed from the Peer Group
 
The Administrator shall have full discretion and authority to resolve any ambiguity regarding the table above in its sole and absolute discretion.
 
Service Component:
 
Time-Vesting Date: June 15, 2028. Participants generally must remain in Continuous Service through the Time-Vesting Date to vest in and earn the Contingent
PSUs, except as otherwise provided in the PSU Agreement.
 
Other Terms:
 
Holding Period: Participants will be required to hold the shares received upon settlement of the PSUs for one year.
 
Other Terms and Conditions. As set forth on the form PSU agreement.
 

 



 
 

Performance Stock Unit Award Terms and Conditions
 

The following terms and conditions apply to the Performance Stock Units granted to you by the Company, as specified in the accompanying
Performance Stock Unit Award Agreement (the “Award Agreement”).
 

1.         Award of Performance Stock Units. The Company has issued to you the Performance Stock Units set forth above in the Award Agreement,
effective on the Grant Date, and subject to the terms and conditions set forth in the Award Agreement and the Performance Stock Unit Award Terms and
Conditions (together, the “Award Documents”), and the Plan (which is incorporated herein by reference).
 

2.         Performance Stock Units Non-Transferable. Performance Stock Units (and related rights) may not be sold, assigned, alienated, transferred by
gift or otherwise, pledged, hypothecated, or otherwise disposed of, by operation of law or otherwise. Any attempt to assign, alienate, transfer, pledge, sell or
otherwise dispose of the Performance Stock Units or its related rights shall be ineffective and, if any such attempt is made, the Performance Stock Units will be
cancelled and all of your rights under the Plan and the Award Documents shall immediately terminate without any payment or consideration by the Company.
 

3.                 Vesting. Unless otherwise provided in the Plan, your Performance Stock Units shall vest and become Vested PSUs in accordance with the
terms and conditions of the Award Agreement, or as set forth in the “Other Agreements” section of the Award Agreement.
 

4.         Payment. Payment in respect of Vested PSUs shall be made at the time(s) and in the form(s) set forth in the Award Agreement. Any distribution
or delivery to be made to you under the Award Documents will, if you are then deceased, be made to the administrator or executor of your estate. Any such
administrator or executor must furnish the Company or its designated agent with (a) written notice of his or her status as transferee, and (b) evidence
satisfactory to the Company or its designated agent to establish the validity of the transfer and compliance with any laws or regulations pertaining to said
transfer.
 

5.         Stockholder Rights. You and your estate or heirs shall not have any rights as a stockholder of the Company until you become the holder or
record of any Shares issued as payment pursuant to Section 4, above, and no adjustments shall be made for dividends or other distributions or other rights as to
which there is a record date prior to the date you become the holder of record of such Shares unless specifically provided otherwise in the Plan.
 

6.         Additional Requirements. The transfer of any Shares hereunder shall be effective only at such time as the company shall have determined that
the issuance and delivery of such Shares is in compliance with all applicable laws and the requirements of any securities exchange on which the Shares are then
traded. You acknowledge that Shares acquired as payment pursuant to Section 4, above, may bear such legends as the Company deems appropriate to comply
with applicable federal, state or foreign securities laws. In connection therewith and prior to the issuance of the Shares, you may be required to deliver to the
Company such other documents as may be reasonably necessary to ensure compliance with applicable law.
 

7.         Termination of Employment. Upon the termination of your continued employment or service for any reason, any Performance Stock Units that
have not become or are not eligible to become Vested PSUs in accordance with Section 3 and the Award Agreement (after taking into account the “Other
Agreements” section of the Award Agreement) shall be unearned and immediately cancelled. Upon cancellation, you shall have no further rights with respect to
such Performance Stock Units.
 

8.         Tax Treatment; Section 409A. You may incur tax liability as a result of the receipt of Performance Stock Units and payments thereunder. You
should consult your own tax adviser for tax advice. You acknowledge that the Administrator, in the exercise of its sole discretion and without your consent,
may amend or modify the Award Documents in any manner, and delay the payment of any amounts thereunder, to the minimum extent necessary to satisfy the
requirements of Section 409A. The Company will provide you with notice of any such amendment or modification. This Section 8 does not, and shall not be
construed so as to, create any obligation on the part of the Company to adopt any such amendments or to take any other actions or to indemnify you for any
failure to do so.
 

 



 
 

9.         Tax Withholding. You shall make appropriate arrangements with the Company’s agent to provide for payment of any federal, state, local or
foreign taxes of any kind required by law to be withheld in respect of your Performance Stock Units. Such arrangements may include, but are not limited to, the
payment of the withholding amount by you in cash, withholding from proceeds of the sale of Shares acquired as payment for the PSUs either through a
voluntary sale or through a mandatory sale arranged by the Company’s agent (on your behalf pursuant to this authorization without further consent), non-
discretionary withholding by the Company’s agent of Shares that would otherwise be issuable to you as payment in respect of your Performance Stock Units,
or voluntary share withholding as described below. Voluntary Share withholding is subject to the prior approval of the Administrator, which may be withheld
by the Administrator in its sole discretion. If approved, you may elect to satisfy the statutory withholding obligations, in whole or in part, by having the
Company’s agent withhold Shares otherwise issuable to you hereunder. The Shares delivered or withheld shall have an aggregate fair market value not in
excess of the maximum statutory tax rates in your applicable jurisdictions. The fair market value of the Shares used to satisfy the withholding obligation shall
be determined by the Company’s agent as of the date on which taxation occurs. Shares used to satisfy any tax withholding obligation must be vested and cannot
be subject to any repurchase, forfeiture, or other similar requirements. Any election by you to have Shares withheld shall be irrevocable, made in writing (or
electronically), signed by you (including electronically), and shall be subject to any restrictions or limitations that the Administrator, in its sole discretion,
deems appropriate. Further, if you become subject to tax in more than one jurisdiction between the Grant Date and the date of any relevant taxable or tax
withholding event, as applicable, you acknowledge that the Company and/or its Subsidiaries (or former employer, as applicable) may be required to withhold
or account for federal, state, local or foreign taxes of any kind in more than one jurisdiction.
 

10.        Acknowledgements. If you reside outside the U.S., the following additional provisions shall apply:
 

a.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are not intended to replace any pension rights;
 

b.         no claim or entitlement to compensation or damages shall arise from cancellation of the Performance Stock Units resulting from termination of
your employment or services by the Company or its Subsidiaries (whether or not in breach of employment laws in the country where you resides and whether
or not later found to be invalid) and in consideration of the Performance Stock Units to which you are otherwise not entitled, you irrevocably agree never to
institute any claim against the Company or its Subsidiaries, waive your ability, if any, to bring any such claim, and releases the Company and its Subsidiaries
from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you
shall be deemed irrevocably to have agreed not to pursue such claim and agrees to execute any and all documents necessary to request dismissal or withdrawal
of such claims;
 

c.                  in the event of termination of your Continuous Service (regardless of the reason for such termination and whether or not in breach of
employment laws in the country where you reside or are employed or provide services or the terms of your employment agreement, if any, and whether or not
later found to be invalid), your right to vest in the Performance Stock Units under the Plan, if any, will terminate effective as of the date that you are no longer
actively providing services and will not be extended by any notice period mandated under employment laws in the country where you reside or are employed
or provide services (e.g., active employment would not include any contractual notice period or any period of “garden leave” or similar period mandated in the
country in which you reside or are employed or provide services or the terms of your employment agreement, if any); the Administrator shall have the
exclusive discretion to determine when you are no longer actively providing services for purposes of the Performance Stock Units (including whether or not
you may still be considered as actively providing services while on an approved leave of absence);
 

d.         the Performance Stock Units and the Shares issuable pursuant to the Performance Stock Units are extraordinary items that do not constitute
compensation of any kind for services of any kind rendered to the Company or you, and are outside the scope of your employment or service contract, if any;
and
 

e.         neither the Company nor any Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation between your local currency and
the United States Dollar that may affect the value of the Restricted Stock Units or of any amount due to you pursuant to this Award or upon the subsequent sale
of Shares acquired hereunder.
 

 



 
 

11.       Personal Information. The Company and its Subsidiaries may collect, store, disclose, use, or otherwise process certain personal information
about you for the purpose of managing and administering the Plan, such as your name, home address and telephone number, date of birth, social security
number or other employee identification number, e-mail address, salary, nationality, job title, any shares or directorships held in the Company, details of all
Performance Stock Units and other equity awards or any other entitlement to shares awarded, canceled, purchased, vested, unvested or outstanding in your
favor (“Data”). The Company and/or its Subsidiaries may disclose Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and the Company and/or any of its Subsidiaries may each further disclose Data to any third parties assisting the
Company in the implementation, administration and management of the Plan, including the Company’s stock plan administrative agent and the Plan
recordkeeper. These recipients may be located throughout the world, including the United States. You understand and agree that these parties may receive,
possess, use, retain, transfer, and otherwise process the Data, in electronic or other form, for the purposes of implementing, administering and managing your
participation in the Plan, including any requisite transfer or disclosure of such Data as may be required for the administration of the Plan and/or the subsequent
holding of shares on your behalf to a broker or other third party with whom you may elect to deposit any shares acquired pursuant to the Plan. Notwithstanding
anything to the contrary in this Section 8, you acknowledge and agree that the Company and its Subsidiaries may also collect, store, use, disclose, and
otherwise process your Data where such processing is necessary to comply with a legal obligation, for the Company or its Subsidiaries’ legitimate business
purposes, or with your consent if applicable law requires consent. You may, at any time, request to access, correct, delete or restrict processing of your Data by
contacting the Company in writing. Applicable law may allow or require the Company to refuse to provide you with access to, delete, or restrict processing of
some or all of the Data that the Company or its Subsidiaries hold about you, or the Company or its Subsidiaries may have destroyed, erased, or made such Data
anonymous in accordance with applicable record retention obligations and practices. If the Company cannot provide you with access to, delete or restrict
processing of your Data, the Company will inform you of the reasons why, subject to any legal or regulatory restrictions. For more information on the
processing of your Data, contact your human capital representative.
 

12.             Other Employee Benefits. Except as specifically provided otherwise in any relevant employee benefit plan, program, or arrangement, the
Performance Stock Units evidenced hereby are not part of normal or expected compensation for purposes of calculating any severance, resignation,
redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments.
 

13.              Electronic Delivery. BY YOUR ELECTRONIC ACCEPTANCE OF THIS AWARD, YOU HEREBY CONSENT TO ELECTRONIC
DELIVERY OF THE PLAN, AND ANY DISCLOSURE OR OTHER DOCUMENTS RELATED TO THE PLAN, INCLUDING FUTURE AWARD
DOCUMENTS (COLLECTIVELY, THE “PLAN DOCUMENTS”). THE COMPANY (THROUGH ITS’ STOCK PLAN ADMINISTRATIVE AGENT) MAY
DELIVER THE PLAN DOCUMENTS ELECTRONICALLY TO YOU BY E-MAIL, BY POSTING SUCH DOCUMENTS ON THE AGENT’S WEBSITE
OR BY ANOTHER MODE OF ELECTRONIC DELIVERY AS DETERMINED BY THE COMPANY’S AGENT IN ITS SOLE DISCRETION. YOU
ACKNOWLEDGE THAT YOU ARE ABLE TO ACCESS, VIEW AND RETAIN AN E-MAIL ANNOUNCEMENT INFORMING YOU THAT THE PLAN
DOCUMENTS ARE AVAILABLE IN EITHER HTML, PDF OR SUCH OTHER FORMAT AS THE COMPANY’S AGENT DETERMINES IN ITS SOLE
DISCRETION.
 

14.              Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be given by hand delivery, by e-mail, by
facsimile, or by first class registered or certified mail, postage prepaid, addressed, if to the Company, to its Corporate Secretary, and if to you, to your address
now on file with the Company, or to such other address as either may designate in writing. Any notice shall be deemed to be duly given as of the date delivered
in the case of personal delivery, e-mail, or facsimile, or as of the second day after enclosed in a properly sealed envelope and deposited, postage prepaid, in a
United States post office, in the case of mailed notice.
 

15.       Amendment. Except as provided herein, the Award Documents may not be amended or otherwise modified unless evidenced in writing and
signed by the Company and you.
 

16.       Relationship to Plan. Nothing in the Award Documents shall alter the terms of the Plan. If there is a conflict between the terms of the Plan and
the terms of the Award Documents, the terms of the Plan shall prevail.
 

 



 
 

17.       Construction; Severability. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning
or interpretation of the Award Documents. The invalidity or unenforceability of any provision of the Award Documents shall not affect the validity or
enforceability of any other provision hereof, and each other provision hereof shall be severable and enforceable to the extent permitted by law.
 

18.       Waiver. Any provision contained in the Award Documents may be waived, either generally or in any particular instance, by the Administrator
appointed under the Plan, but only to the extent permitted under the Plan.
 

19.       Binding Effect. The Award Documents shall be binding upon and inure to the benefit of the Company and to you and your respective heirs,
executors, administrators, legal representatives, successors and assigns.
 

20.       Rights to Employment or Service. Nothing contained in the Award Documents shall be construed as giving you any right to be retained in the
Continuous Service of the Company or any of its Subsidiaries and the Award Documents are limited solely to governing your rights and obligations with
respect to the Performance Stock Units.
 

21.             Governing Law. The Award Documents shall be governed by and construed in accordance with the laws of the State of Colorado, without
regard to the choice of law principles thereof.
 

22.       Company Policies to Apply; Potential Clawback. The sale of any shares of Common Stock received as payment under the Performance Stock
Units is subject to the Company’s policies regulating securities trading by employees, all relevant federal and state securities laws and the listing requirements
of any stock exchange on which the shares of the Company’s Common Stock are then traded. In addition, participation in the Plan and receipt of remuneration
as a result of the Performance Stock Units is subject in all respects to any laws, rules, and regulations related to the clawback of compensation that may be in
effect from time to time.
 

23.       Section 409A Compliance. The Performance Stock Units granted hereunder are intended to comply with or be exempt from the requirements
of Section 409A, and the Award Documents shall be interpreted and administered in a manner consistent with such intent. You shall be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on you in connection with the Performance Stock Units granted hereunder (including
any taxes and penalties under Section 409A), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise hold you
harmless from any or all of such taxes or penalties.
 
 



Exhibit 21.1
 

Subsidiaries of Mesa Laboratories, Inc. 
 

The following is a listing of subsidiaries of Mesa Laboratories, Inc., a Colorado corporation
 
 
 

Name   Country of Incorporation or Organization
Agena Bioscience China   China
Agena Bioscience GmbH   Germany
Agena Bioscience HK   China
Agena Bioscience, Inc.   United States
Beijing GKE Science & Technology Co.
Ltd.   China
Gyros DE GmbH   Germany
Gyros Japan KK   Japan
Gyros Protein Technology AB   Sweden
Gyros U.K. Ltd.   United Kingdom
Gyros U.S. Inc.   United States
IBP Medical GmbH   Germany
Mesa Canada, Inc.   Canada
Mesa France SAS   France
Mesa Germany GmbH   Germany
Protein Technologies, Inc.   United States
SAL GmbH   Germany
 
 



Exhibit 23.1
 
 
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in the Registration Statements on Form S-3 (File No. 333-264137) and Form S-8 (File Nos. 333-274263, 333-
259154, 333-206551) of Mesa Laboratories, Inc. (the "Company"), of our report dated June 2, 2026 relating to the consolidated financial statements of the
Company and the effectiveness of internal control over financial reporting of the Company (which report expresses an unqualified opinion on the consolidated
financial statements and the effectiveness of internal control over financial reporting), appearing in this Annual Report on Form 10-K of the Company for the
year ended March 31, 2026. 
 
/s/ Baker Tilly LLP
 
Los Angeles, California
 
June 2, 2026
 



Exhibit 23.2
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
We consent to the incorporation by reference in the Registration Statements (No. 333-274263, 333-259154, and 333-206551) on Form S-8 and the Registration
Statement (No. 333-264137) on Form S-3 of Mesa Laboratories, Inc. of our report dated June 28, 2024, with respect to the consolidated financial statements of
operations, comprehensive income (loss), stockholders' equity, and cash flows of Mesa Laboratories, Inc. for the year ended March 31, 2024, appearing in this
Annual Report on Form 10-K of Mesa Laboratories, Inc. for the year ended March 31, 2026.
 
 
/s/ RSM US LLP
 
Los Angeles, California
June 2, 2026

 
 



 
Exhibit 31.1 Certifications Pursuant to Rule 13a-14(a)
 
I, Siddhartha Kadia, certify that:
 
1. I have reviewed this Annual Report on Form 10-K of Mesa Laboratories, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:
 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

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

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
 
Date:     June 2, 2026 /s/Siddhartha Kadia

Siddhartha Kadia
Chief Executive Officer

                         
 

 



 
Exhibit 31.2 Certifications Pursuant to Rule 13a-14(a)
 
I, John Sakys, certify that:
 
1. I have reviewed this Annual Report on Form 10-K of Mesa Laboratories, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:
 

 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

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

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

quarter (the registrant’s fourth quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
 
Date:      June 2, 2026 /s/John Sakys

John Sakys
Chief Financial Officer
 

                             
 



 
Exhibit 32.1 Certification Pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350
 
In connection with the Annual Report of Mesa Laboratories, Inc. (the “Company”) on Form 10-K for the year ended March 31, 2026, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Siddhartha Kadia, Chief Executive Officer of the Company, certify, pursuant to Rule
13a-14(b) and 18 U.S.C. § 1350, that:
 
  (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
 
Date:     June 2, 2026 /s/Siddhartha Kadia

Siddhartha Kadia
Chief Executive Officer

                            
 

 



 
Exhibit 32.2 Certification Pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350
 
In connection with the Annual Report of Mesa Laboratories, Inc. (the “Company”) on Form 10-K for the year ended March 31, 2026, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, John Sakys, Chief Financial Officer of the Company, certify, pursuant to Rule 13a-
14(b) and 18 U.S.C. § 1350, that:
 
  (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
  (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
 
Date:      June 2, 2026 /s/John Sakys               

John Sakys
Chief Financial Officer

                             
 


