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Plaintiffs Steven and Rebecca Malin, individually and on behalf of all others
similarly situated, by their undersigned attorneys, for their complaint allege the following
based upon personal knowledge as to themselves and their own acts, and information and
belief as to all other matters. Plaintiffs believe that substantial discoverable evidentiary
support exists for the allegations set forth herein, which will be obtained after a reasonable
opportunity for discovery:

INTRODUCTION

1. This is a class action that arises from two share repurchase offers in which
Ambry Genetic Corporation (“Ambry”) repurchased shares from certain shareholders in

June, July and August of 2015 (the “Repurchase Offers”). The class (the “Class”) consists

of all shareholders who sold shares back to Ambry pursuant to the Repurchase Offers and
to whom Ambry is liable pursuant to Cal. Corp. Code §25501.

2. In a June 2015 letter to the company’s shareholders (the “June Shareholders

Letter”), Ambry, through its president, Charles Dunlop, stated that “we face heavy
expenditures for the next year, and anticipate no dividends of any kind.” Mr. Dunlop also
stated that “we are not in a position operationally to move for a sale or IPO, the timing is
simply not right.” He went on to state that “[b]ecause of accrued revenues that finally were
received this last month, we have some financial latitude to make a tender offer of
approximately $351 per share up to a total of approximately ten million dollars.” An Offer

to Purchase, dated June 1, 2015 (the “First Repurchase Offer”) offering to purchase up to

28,500 shares for $351.59 per share accompanied the June Shareholder Letter.
3. In a letter to the company’s shareholders, dated July 8, 2015 (the “July

Shareholders Letter”), Ambry, through its president, Charles Dunlop, stated “[d]ue to

overwhelming response to the tender offer we just completed, and our desire to enable
more of you to liquidate your shares, the Board has authorized an additional tender offer.”

An Offer to Purchase, dated July 8, 2015 (the “Second Repurchase Offer”) offering to
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purchase up to 57,500 shares for $351.59 per share accompanied the July Shareholder
Letter.

4. The First Repurchase Offer and the Second Repurchase Offer were
substantially the same, except for a requirement in the Second Repurchase Offer that
shareholders must tender all their shares to participate. In both the First Repurchase Offer
and the Second Repurchase Offer, Ambry stated:

“We currently have no plans, proposals or negotiations underway that relate
to or would result in:
e any extraordinary transaction, such as a merger...
e any material change in our present dividend rate or policy...
o the acquisition ... by any person ... of a material amount of our
securities outside of our ordinary course of business...”

5. On information and belief, these statements in the June Shareholders Letter
and the First and Second Repurchase Offer regarding plans not to pay dividends and plans
not to sell the company were untrue when made and Ambry omitted to state material facts
that made those statements misleading. Ambry knew each of these statements was untrue
or misleading when made.

6. In the year following the Repurchase Offers, Ambry declared special
dividends of $30.00 per share. These dividends were more than Ambry had paid in total in
the past several years and over five times the dividends per share that Ambry had declared
in the year prior to the Repurchase Offers.

7. In the year after the repurchases, Ambry commenced executing a plan to
sell the company that culminated with Ambry retaining Intrepid Investment Bankers, LLC
(“Intrepid™) to assist in the process of selling the company. In the year following the
engagement of Intrepid, that process resulted in an agreement to merge with an indirect

subsidiary of Konica Minolta for a price of up to $1.0 billion.
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8. In addition to the false and/or misleading statements regarding plans not to
pay dividends and plans not to sell the company, Plaintiffs learned during discovery that
Ambry’s representations regarding the fair market value of Ambry’s shares at the time of
the Repurchase Offers were also false and/or misleading. Among other things, in offering
to repurchase its shares for $351.59 per share based on a valuation of Ambry as of April
30, 2015, Ambry failed to disclose the per-share valuations from the year leading up to the
Repurchase Offers, which showed rapidly increasing valuations. Specifically, per-share
valuation had increased roughly 66% in value from September 30, 2014 to December 31,
2014, increased another 69% in value from December 31, 2014 to March 31, 2015, and
increased another 21% in value during the single month of April 2015. Not surprisingly,
Ambry continued its rapid increase in value after the Repurchase Offers and was valued at
$557.52 per share as of December 31, 2015. Similarly, because of the company’s rapidly
accelerating value (and because of internal financial data), Ambry knew as of the time of
the Repurchase Offers that the April 30, 2015 value was stale when it was disclosed in
June and July as part of the Repurchase Offers. In addition, Ambry knew that the April
2015 valuation was based on outdated financial information and projections and was
therefore stale.

9. On information and belief, Ambry violated Cal. Corp. Code § 25401 by
knowingly making untrue statements of material facts and/or misleadingly omitting to state
material facts concerning: (1) the $351.59 per share valuation and its fairness; (2) Ambry’s
plans to pay dividends; and (3) Ambry’s plans to sell the company.

THE PARTIES

10.  Plaintiffs Steven and Rebecca Malin were Ambry shareholders who sold all
their shares back to Ambry in or around August 2015 pursuant to the Second Repurchase
Offer.

11.  Defendant Ambry is a privately held Delaware corporation with its principal

place of business in the city of Aliso Viejo in Orange County, California.
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12. The Class consists of all shareholders who sold shares back to Ambry
pursuant to the Repurchase Offers in June, July and August of 2015 and to whom Ambry is
liable pursuant to Cal. Corp. Code §25501.

VENUE AND JURISDICTION

13. This Court has personal jurisdiction over Ambry because its principle place
of business is located in California.

14. Venue is proper in Orange County under Code of Civil Procedure § 395.5
because Ambry’s principal place of business is located in Orange County at 15 Argonaut,
Aliso Viejo, California, 92656, and because the vast majority of the conduct and
transactions giving rise to the violations of law complained of herein occurred in Orange
County, California.

15.  The Repurchase Offers were made from the city of Aliso Viejo in Orange
County, California. The Repurchase Offer documents directed shareholders to return
signed documentation to Ambry’s headquarters and to direct questions and requests for
assistance in completing the tender documentation to Michael Martinson or Melissa Yoon
at Ambry’s headquarters.

16. On information and belief, most of the Class members are California
residents.

17.  The California securities law claims asserted herein arise under Cal. Corp.
Code §25401 and result in liability under Cal. Corp. Code §25501.

18.  This case is not removable to federal court under the Securities Litigation
Uniform Standards Act because Ambry’s shares were unregistered and not publicly traded
and were not “Covered Security” for purposes of Section 18 of the Securities Act of 1933

and SEC Rule 146 promulgated thereunder.
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FACTUAL ALLEGATIONS

19.  Ambry was formed by Charles Dunlop and his brother James Dunlop in
1999 as a California corporation a;nd has maintained its headquarters in Aliso Viejo,
California since then.

20.  Charles Dunlop served as the company’s, president and board member since
the company’s formation. In addition, he served as CEO from 1999 to 2016.

21.  Ambry is in the business of developing and providing genetic tests to screen
patients for diseases and other conditions. Over the years, the number of Ambry’s genetic
tests has increased into the hundreds that range in cost from a few hundred dollars to
several thousand dollars. In addition, Ambry has developed a genome research services
business that applies new technologies to the genome services market.

22.  Plaintiffs Steven and Rebecca Malin purchased 1,000 shares of Ambry
common stock for $12.00 per share in or around 2004,

23. In June of 2013, the U.S. Supreme Court held that isolated DNA involved a
naturally occurring segment of DNA, precluding patent eligibility, but that synthetically
created DNA known as complementary DNA (cDNA) was not naturally occurring, and
was eligible for patent protection. The following month, Ambry’s competitor Myriad
Genetics Inc. sued Ambry for violating Myriad’s patents.

24, In 2014, Ambry began construction of a 65,000 square foot Superlab to
conduct genetic tests. The Superlab was completed in February 2016 and greatly expanded
Ambry’s volume of genetic testing.

25. In December 2014, Ambry sent a letter to shareholders, stating that the
company had initiated a process to sell the company but then stopped. The letter went on
to say that Ambry was not considering a sale of the company until the patent litigation with
Myriad was over. That letter enclosed a dividend check for $6.00 per share, and stated that

the company did not expect another dividend “for some time after this one” because

6

SECOND AMENDED CLASS ACTION COMPLAINT FOR VIOLATION OF
CALIFORNIA CORPORATIONS CODE
11476.00002/622107.1




KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

808 WILSHIRE BOULEVARD, 3%° FLOOR

SANTA MoONICA, CALIFORNIA 90401
TEL 310.566.9800 « FAX 310.566.9850

o 0 3 N N AR W N -

BN NN NN NDNN e e e e ek e e e ea e
W 1 & A W N =S 8w e AW N e D

Ambry faced “significant expenses” due to the patent litigation and the build-out of a
Superlab.

26.  On January 15, 2015, Ambry reincorporated in Delaware through a merger
of Ambry into a new Delaware corporation. The merger had been previously approved by
written consent on December 29, 2014, without a meeting of the company’s shareholders.
On information and belief, the Ambry shareholders authorizing the consent consisted of
Mr. Dunlop together with a small number of other insider shareholders.

27.  Ambry’s new certificate of incorporation in Delaware contained a broad
exculpatory clause to protect directors from breaches of fiduciary duty. It also designated
the Delaware Court of Chancery as the exclusive forum for (1) any derivative claims, (2)
any action asserting breach of fiduciary duty by an officer or director, (3) any claim against
the corporation under the Delaware Corporate Code or the Certificate of Incorporation or
bylaws, or (4) any claims against the corporation governed by the internal affairs doctrine.

28.  On information and belief, Ambry changed its state of incorporation from
California to Delaware in order to facilitate the sale of the company or an IPO (initial
public offering) as of the time of the repurchase programs.

29. In connection with the reincorporation, Ambry adopted new bylaws (which
otherwise required a super-majority vote to alter) and eliminated certain rights of the
company’s minority stockholders, including the right to call a special meeting of Ambry’s
stockholders. Unlike the California bylaws, the new bylaws purportedly empowered the
Board to impose transfer restrictions on shares of the company's common stock. The
Board subsequently limited the transferability of less than 100% of a stockholder's shares.
By empowering the Board to eliminate sales to third parties altogether and by representing
that Ambry did not have plans to pursue a sale or IPO, Ambry made the Repurchase Offers
harder to refuse.

30. In the June Shareholder Letter Ambry explained that (1) the Myriad patent

case had “concluded successfully for Ambry,” (2) Ambry faced “heavy expenditures for

7

SECOND AMENDED CLASS ACTION COMPLAINT FOR VIOLATION OF
CALIFORNIA CORPORATIONS CODE
11476.00002/622107.1




KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

808 WILSHIRE BOULEVARD, 3% FLOOR

SANTA MONICA, CALIFORNIA 90401

TEL310.566.9800 -

FAX 310.566.9850

o @0 9 N A W N

N N NN NN NN N e e e e e e ed e ek e
00 1 & h A W N =S N SN e W N = e

the next year due to the Superlab expansion, and anticipate[d] no dividends of any kind,”
(3) “we are not in a position operationally to move for a sale or IPO; the timing is simply
not right,” and (4) “[bJecause of accrued revenues that finally were received this last
month, we have some financial latitude to make a tender offer of approximately $351 per
share up to a total of ten million dollars... The price was set by a third party with expertise
in valuation.”

31.  Inthe Repurchase Offers, Ambry stated that the repurchase price was based
on a valuation of Ambry as of April 30, 2015. However, Ambry did not disclose to the
shareholders the name of the independent valuation firm, the valuation opinion letter itself
or the material assumptions used to determine the fair market value (including, for
example, that a 25% discount had been applied for a lack of marketability). Importantly,
Ambry also did not disclose that the same valuation firm, GlobalView Advisors, had
performed prior valuations of Ambry reflected in written reports on a regular basis and that

the valuations on a per-share basis over the course of the prior nine months were as

follows:
e September 30, 2014 $103.40
e December 31, 2014 $171.34
e March 31, 2015 $289.62

32.  Inaddition, although Ambry stated that the repurchase price was based on a
valuation of Ambry as of April 30, 2015, Ambry omitted to state that the April 2015
valuation was based on outdated financial information and projections. Specifically, while
Ambry regularly updated the financial projections it provided to Globalview Advisors
(projections on which the valuations were, at least in part, bésed), Ambry did not update its
projections for the April 30, 2015 valuation report — thereby knowingly providing stale
projections to Globalview Advisors.

33. There were 1,134,456 shares of common stock outstanding as of June 2015

before the First Repurchase Offer. Ambry repurchased 28,526 shares at $351.59 per share

8

SECOND AMENDED CLASS ACTION COMPLAINT FOR VIOLATION OF
CALIFORNIA CORPORATIONS CODE
11476.00002/622107.1




KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

808 WILSHIRE BOULEVARD, 3™ FLOOR

SANTA MONICA, CALIFORNIA 90401

FAX 310.566.9850

TEL310.566.9800 -

-2 B - N 7 B - S VS A

NN NNNNN NN e e e e e ek ek bl e
W I AN ha W N e D O 0 SN R N =D

for a total of approximately $10 million, which was paid in July 2015. The share price
offered by the company implied that Ambry was worth approximately $400 million then.

34, Inthe July Shareholder Letter, Ambry, through its president, Charles
Dunlop, stated “[d]ue to overwhelming response to the tender offer we just completed, and
our desire to enable more of you to liquidate your shares, the Board has authorized an
additional tender offer.” The July Shareholder Letters made clear that the Second
Repurchase offer was merely an extension of the First, except for the new requirement that
shareholders must tender all their shares to participate. The July Shareholder Letter went
on to announce the Second Repurchase Offer for up to 57,000 additional shares at the same
$351.59 share price.

35.  Both the First Repurchase Offer and the Second Repurchase Offer included
the following statement:

“We currently have no plans, proposals or negotiations underway that relate
to or would result in:
e any extraordinary transaction, such as a merger...
e any material change in our present dividend rate or policy...
o the acquisition ... by any person ... of a material amount of our
securities outside of our ordinary course of business...”

36.  In both the First Repurchase Offer and Second Repurchase Offer, Ambry
went on to caution “We will utilize a portion of our existing cash in connection with the
Offer and, as a result, will have reduced liquidity. Reduced liquidity could have certain
material adverse effects on us, including, but not limited to, the following: (i) our available
liquidity in the future for acquisitions, working capital, capital expenditures and general
corporate or other purposes could be impaired, and additional financing may not be
available on terms acceptable to us; (ii) our ability to withstand competitive pressures may

be decreased; and (iii) our reduced level of liquidity may make us more vulnerable to
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economic downturns and reduce our flexibility in responding to changing business,
regulatory and economic conditions.”

37.  Inthe Second Repurchase Offer, Ambry ultimately repurchased 76,286
shares (more than the target number of 57,000 shares) for a total of approximately $26.8
million and paid these amounts in August 2015.

38.  On information and belief, the repurchase programs gave Mr. Dunlop
control over Ambry. Prior to the Repurchase Offers, Mr. Dunlop owned 39.7% of
Ambry’s shares and his immediate family owned an additional 8.5%. After the
repurchases made pursuant to the Repurchase Offers, Mr. Dunlop owned 44.3% of the
Ambry’s shares and his immediate family owned 9.8%.

39.  On information and belief, after the Repurchase Offers, Ambry repurchased
an additional 23,086 shares from former employees in late 2015 or the first half of 2016 at
an average price per share of $404.49 for approximately $9.2 million.

40.  After the Repurchase Offers, Ambry paid much higher and more frequent
dividends as follows:

) $5 per share on December 4, 2015

. $5 per share on March 2, 2016

J $10 per share on May 4, 2016

o $10 per share on July 26, 2016

. $4 per share on February 1, 2017
From June 2009 up until the First Repurchase Offer, Ambry had paid, in total, only $11.28
per share in dividends.

41. After the Repurchase Offers, Ambry continued to have GlobalView
Advisors perform valuations of Ambry that were reflected in written reports on a per-share
basis as follows:

. June 30, 2015 $373.43
. September 30, 2015 $458.19

10

SECOND AMENDED CLASS ACTION COMPLAINT FOR VIOLATION OF
CALIFORNIA CORPORATIONS CODE
11476.00002/622107.1




KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

808 WILSHIRE BOULEVARD, 3"*° FLOOR

SANTA MONICA, CALIFORNIA 90401

TeEL 310.566.9800 -

FAX 310.566.9850

o Q0 N A Ut A W N =

BN NN NN NN e e e e ek e e e e
W 1 S AR W N =S Y 0 NN R W N e e

. December 31, 2015 $557.52
. March 31, 2016 $611.80
. May 31, 2016 $704.67
42.  Because of the company’s rapidly accelerating value (and because of

internal financial data), Ambry knew as of the time of the Repurchase Offers that the April
30, 2015 value was stale when it disclosed the value in June and July as part of the
Repurchase Offers.

43.  Ambry formalized its engagement of the investment bank, Intrepid, to assist
in its sale process in July 2016, less than a year after the completion of the Second
Repurchase Offer in August 2015.

44, On July 2, 2017, informal reports of a merger between Ambry and Konica
Minolta surfaced in the media. Konica Minolta is a global digital company involved in
imaging and data analysis, health care, and other fields. Its principal place of business is in
Tokyo, Japan. On July 6, 2017, Ambry/Konica issued a joint press release announcing the
merger.

45.  The merger closed in October 2017. The merger purchase price was up to
$1.0 billion composed of (1) $800 million in cash to be paid to Ambry shareholders
(subject to certain adjustments) and (2) $200 million contingent upon the achievement of
certain financial metrics for the two years starting July 1, 2017.

46.  If the full earn-out is achieved over the next two years and the escrow funds
are released, Ambry’s shareholders will receive approximately $980 per share from the
merger. If none of the earn out is achieved and the escrow funds are depleted, shareholders
will receive approximately $706 per share from the merger. Those sums are roughly two
to almost three times the $351.59 per share repurchase price.

CLASS ALLEGATIONS

47. Plaintiffs sue on behalf of themselves and on behalf of the Class, which

consists of persons or entities who sold shares back to Ambry pursuant to the Repurchase
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Offers in June, July and August of 2015 and to whom Ambry is liable pursuant to Cal.
Corp. Code §25501.

48.  The members of the Class are so numerous that joinder of all members is
impracticable. There are more than 100 shareholders who sold their shares back to Ambry
pursuant to the Repurchase Offers.

49. There are common issues among the shareholders who sold their shares

back to Ambry in connection with the Repurchase Offers as to:

whether Ambry made an untrue written statement of material facts in
connection with the Repurchase Offers;
e whether Ambry omitted to state a material fact to make the written
statements made, in light of the circumstances under which they were made,
not misleading;
e whether the Class members were damaged by Defendant’s conduct; and
e the calculation of damages suffered by the Class members.

50. Damages will be calculated in the same manner for each Class member
pursuant to Cal. Corp. Code Section 25501 as the difference between (1) the value of the
Ambry common stock at the time of the filing of the complaint plus the amount of any
income received by Ambry on its common stock and (2) the price at which the Ambry
common stock was sold plus interest at the legal rate from the date of sale, according to
proof at trial.

51. A claimant need not establish reliance or causation in order to prove a

violation of Corp. Code. §25401. Lynch v. Cook, 148 Cal.App.3d 1072 (1983) (reliance);
Bowden v. Robinson, 67 Cal.App.3d 705 (1977) (causation). Accordingly, the fact that

shareholders may have sold their shares back to Ambry for different reasons is not relevant

to Ambry’s liability for violation of Section 25401,
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52. A class action will be superior to all available methods for the fair and
efficient resolution of this controversy since joinder of all members is impractical. There
will be no difficulty in the management of this action as a class action.

FIRST CAUSE OF ACTION

(against Ambry for violation of Cal. Corp Code §25401)

53.  Plaintiffs reallege and incorporate by reference each of the allegations set
forth in paragraphs 1 to 52 of this Complaint.

54. This First Cause of Action is asserted against Ambry under Cal. Corp. Code
§25401.

55.  Plaintiffs and the Class sold Ambry’s shares to Ambry in connection with
the Repurchase Offers. Ambry repurchased 104,812 share from the Plaintiffs and the Class
pursuant to the Repurchase Offers for approximately $36.8 million at a $351.59 per share
price. |

56. On information and belief, the Repurchase Offers were made by means of
written communications which included untrue statements of material facts and omitted to
state material facts to make the statements made, in light of the circumstances under which
they were made, not misleading. The false and/or misleading statements generally fall into
three categories: (1) statements relating to the $351.59 per share valuation and its fairness;
(2) statements relating to Ambry’s plans not to pay dividends or materially alter its
dividend policy; and (3) statements relating to Ambry’s plans not to sell the company.

A. The $351.59 Per Share Valuation and its Fairness

57.  Inthe Repurchase Offers, Ambry represented that the fair market value of
Ambry’s shares was $351.59 per share as of April 30, 2015 and that $351.59 represented a
fair price for Ambry’s shareholders. Indeed, the Repurchase Offers explicitly state that
after “careful consideration of the valuation firm’s analysis and determination” Ambry has

“concluded that a Purchase Price of $351.59 per share to be the fair market value of the
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common stock, and is a fair and motivating price to our stockholders for the shares subject
to the Offer.”

58.  Inrepresenting in the Repurchase Offers that $351.59 per share was the fair
market value for Ambry’s shares and a fair price, Ambry omitted to state a number of
material facts necessary to make those statements not misleading, including but not limited

to the following omissions:

e Ambry failed to disclose the per-share values from the valuations performed
before the April 2015 valuation, which showed the rapidly increasing
valuations leading up to the Repurchase Offers;

e Ambry knew that its April 2015 valuation was based on outdated financial
information and projections. Specifically, while Ambry regularly updated
the financial projections it provided to Globalview Advisors (projections on
which the valuations were, at least in part, based), Ambry did not update its
projections for the April 30, 2015 valuation report — thereby knowingly
providing outdated projections to Globalview Advisors.

e Because of the company’s rapidly accelerating value, Ambry knew that the
April 30, 2015 value was stale when it was disclosed in June and July as
part of the Repurchase Offers.

e In stating that the valuation represented the fair market value of the shares,
Ambry failed to disclose the key inputs, assumptions and methods used to
calculate the value — including the fact that the valuation company had
applied an aggressive 25% discount to the share value based on a lack of
marketability.

59. On information and belief, when Ambry made the statements about the

$351.59 per share valuation, the fair market value of Ambry’s shares and the fairness of the
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$351.59 price,

Ambry knew the statements were untrue or that it had omitted to state

material facts that made those statements misleading.

B.
60.

Dividends

In the Repurchase Offers, Ambry made untrue statements of material fact

regarding its plans to pay dividends and omitted to state material facts regarding its plans

to pay dividends that would have made the statements not misleading.

6l1.

On information and belief, when Ambry made the following material

written statements regarding its plans to pay dividends, Ambry knew they were untrue or

that it had omitted to state material facts that made those statements misleading:

13

we face heavy expenditures for the next year, and anticipate no dividends of

any kind”

66

we currently have no plans, proposals or negotiations underway that relate

to or would result in... any material change in our present dividend rate or

policy, our indebtedness or capitalization, our corporate structure or our

business ...”

e “We will utilize a portion of our existing cash in connection with the Offer

and, as a result, will have reduced liquidity. Reduced liquidity could have

certain material adverse effects on us, including, but not limited to, the

following: (i) our available liquidity in the future for acquisitions, working

capital, capital expenditures and general corporate or other purposes could be

impaired, and additional financing may not be available on terms acceptable

to us; (ii) our ability to withstand competitive pressures may be decreased;

and (iii) our reduced level of liquidity may make us more vulnerable to

economic downturns and reduce our flexibility in responding to changing

business, regulatory and economic conditions.”

62.

In the year following the Repurchase Offers, Ambry declared special

dividends of $30.00 per share. These dividends were more than Ambry had paid in total
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from June 2009 until the First Repurchase Offer and over five times the dividends per
share that Ambry had declared in the year prior to the Repurchase Offers.

C. Sale of Company

63.  In the Repurchase Offers, Ambry made untrue statements of material fact
regarding its plans to sell the company and omitted to state material facts regarding its
plans to sell the company that would have made the statements not misleading.

64.  On information and belief, when Ambry made the following material
written statements regarding its plans to not sell the company, Ambry knew they were
untrue or that it had omitted to state material facts that made those statements misleading:

e “we are not in a position operationally to move for a sale or IPO, the timing
is simply not right.”

e “we currently have no plans, proposals or negotiations underway that relate
to or would result in: Any extraordinary transaction, such as a merger,
reorganization or liquidation, involving us or any of our subsidiaries;... or
the acquisition ... by any person ... of a material amount of our securities
outside of our ordinary course of business...”

% * *

65.  In the year after the Repurchase Offers, Ambry commenced executing a
plan to sell the company culminating in Ambry engaging the investment bank Intrepid to
assist in the process of selling the company. In the year following the engagement of
Intrepid, that process resulted in an agreement to merge with an indirect subsidiary of
Konica Minolta for a price of up to $1.0 billion.

66.  The untrue statements and omissions made by Ambry in the Repurchase
Offers were material because there is a substantial likelihood that, under all the
circumstances, a reasonable investor would consider them important in reaching a decision

regarding whether to tender shares in response to the Repurchase Offers.

16

\

SECOND AMENDED CLASS ACTION COMPLAINT FOR VIOLATION OF
CALIFORNIA CORPORATIONS CODE
11476.00002/622107.1




KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

808 WILSHIRE BOULEVARD, 3"° FLOOR

SANTA MONICA, CALIFORNIA 90401
TeL 310.5666.9800 « FAX 310.666.9850

A U A W N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

67.  Plaintiffs and the Class did not know that the Repurchase Offers contained
untrue statements of material facts or omitted to state material facts necessary to make the
statements made, in the light of the circumstances under which the statements were made,
not misleading.

68. By reason of the foregoing, Ambry violated Cal. Corp. Code §25401,
thereby entitling Plaintiffs and the Class to recover damages under Cal. Corp. Code
§25501.

69.  Plaintiffs have brought this action within two years of discovery of Ambry’s

wrongful acts and within five years of the repurchase of their shares by Ambry.

PRAYER
70.  WHEREFORE, Plaintiffs and the Class demand judgment as follows:
a.  Against Defendant and in favor of Plaintiffs and the Class for damages in
the amount determined to have been suffered by Plaintiffs and the Class;
b. Against Defendant and in favor of Plaintiffs and the Class for pre-judgment
and post-judgment interest;
¢. Awarding Plaintiffs and the Class the costs of this suit, including experts’
fees and other costs and disbursements; and
d.  Awarding Plaintiffs and the Class such other relief as the Court deems

appropriate.

JURY DEMAND

Plaintiffs demand a trial by jury.
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DATED: February 15, 2018 KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP

SYMONS LAW GROUP APC

By: /s/ Gregory J. Aldisert

Gregory J. Aldisert
Attorneys for Plaintiffs Steven Malin and
Rebecca Malin
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PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, I was over 18 years of age and not a party to this action. I am
employed in the County of Los Angeles, State of California. My business address is 808 Wilshire
Boulevard, 3rd Floor, Santa Monica, CA 90401.

On March 4, 2019, I served true copies of the following document(s) described as
SECOND AMENDED COMPLAINT FOR VIOLATION OF THE CALIFORNIA
CORPORATIONS CODE on the interested parties in this action as follows:

John C. Tang, Esq. Attorneys for Defendant, Ambry Genetics
Travis S. Biffar, Esq. Corporation
Bart Green, Esq.
Robert M. Tiefenbrun, Esq.
JONES DAY
3161 Michelson Drive, Suite 800
Irvine, California 92612
Telephone: (949) 851-3939
Email : jctang@jonesday.com
tbiffar @jonesday.com
bartgreen @jonesday.com
rtiefenbrun @ionesday.com

BY OVERNIGHT DELIVERY: I enclosed said document(s) in an envelope or package
provided by the overnight service carrier and addressed to the persons at the addresses listed in the
above service list. I placed the envelope or package for collection and overnight delivery at an
office or a regularly utilized drop box of the overnight service carrier or delivered such
document(s) to a courier or driver authorized by the overnight service carrier to receive
documents.

BY E-MAIL OR ELECTRONIC TRANSMISSION: I caused a copy of the
document(s) to be sent from e-mail address MBrandenberg @kwikalaw.com to the persons at the
e-mail addresses listed in the service list. I did not receive, within a reasonable time after the
transmission, any electronic message or other indication that the transmission was unsuccessful.

Executed on March 4, 2019, at Santa Monica, California.

/s/ Monica Brandenberg
Monica Brandenberg
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