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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Directors.
Appointment of Nir Naor as Chief Financial Officer

On December 6, 2023, Axogen, Inc. (the “Company”) announced the appointment of Nir Naor as Chief Financial Officer, effective December 4, 2023. In connection with Mr.
Naor’s appointment as the Company’s Chief Financial Officer, the Company entered into an employment agreement with Mr. Naor effective December 4, 2023 (the
“Employment Agreement”). As a material inducement of employment, Mr. Naor will be granted 300,000 non-qualified restricted stock units (the “RSUs”) on January 1, 2024.
Shares representing 1/3 of the RSUs will vest on the one-year anniversary of the grant date and shares representing 1/6 of the RSUs will vest on each six-month anniversary
thereafter. Pursuant to the Employment Agreement, Mr. Naor’s annual base salary is $475,000 and he is eligible to participate in the Company’s bonus plan with the target
bonus being 60% of his annual base salary. Mr. Naor’s employment is at-will but if his employment is terminated without cause prior to March 31, 2025 (the “Initial Term”),
Mr. Naor will be entitled to severance benefits, including continuation of his salary through the Initial Term, payment of any annual bonus Mr. Naor would have been entitled to
through the Initial Term, subject to the Company achieving all applicable performance metrics under the bonus plan, and any RSUs that would have vested during the Initial
Term shall become vested as of the date of such termination. If Mr. Naor is terminated for cause, he would not be entitled to severance benefits. The foregoing description of the
Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Employment Agreement, a copy of which is
attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference here.

Mr. Naor, 49, has over 20 years of global work experience in executive finance and accounting activities, primarily focused on the life sciences industry. From October 2022 to
November 2023, Mr. Naor held advisory and short-term CFO roles at a number of growth companies. From December 2021 to October 2022, he served as the CFO of HMNC
Brain Health while supporting their fund raising and IPO preparedness endeavors. From January 2021 to September 2021, he served as the CFO and supported the sale of Arbor
Pharmaceuticals, a private equity backed company. From October 2017 to January 2021, he served as CFO U.S./Americas of Molnlycke Healthcare. From October 2012 to July
2017, he held various roles with UCB (ENXTBR: UCB) in both Europe and the United States, including founding UCB’s Portfolio Management and Resource Allocation
function, and later becoming their U.S. CFO. Earlier in his career, Mr. Naor held several finance leadership positions with AstraZeneca, served as a financial consultant and
investment banker, worked as an auditor with KPMG, and practiced commercial law. Mr. Naor currently serves in advisory roles for several emerging life sciences and
technology companies, and as a board member and audit committee chair of Brainstorm Cell Therapeutics (NASDAQ: BCLI).

Mr. Naor holds a Master of Business Administration from IMD Business School in Switzerland, a master’s degree in law (LL.M.) from Hamburg University in Germany, and
bachelor’s degrees in law (LL.B.) and in accounting from the Tel-Aviv University in Israel. Mr. Naor is also a CFA® charterholder.

Mr. Naor does not have any family relationships with any director or executive officer of the Company, and there are no arrangements or understandings with any persons
pursuant to which Mr. Naor has been appointed to his position. In addition, there have been no transactions directly or indirectly involving Mr. Naor that would be required to
be disclosed pursuant to Item 404(a) of Regulation S-K under the Securities Exchange Act of 1934, as amended.

Departure of Peter Mariani as Chief Financial Officer

Effective upon Mr. Naor’s appointment, Peter Mariani stepped down from his role as the Executive Vice President and Chief Financial Officer of the Company and Axogen
Corporation, a Delaware corporation (“AC”) and wholly owned subsidiary of the Company, at the request of the Board. The terms of Mr. Mariani’s separation remain under
discussion but he will remain an employee of the Company for a brief transition period. The Company will file an amendment to this Current Report on Form 8-K once the
separation terms are finalized. Mr. Mariani’s departure from the Company is not a result of any disagreement with the Company’s independent auditors or any member of
management on any matter of accounting principles or practices, financial statement disclosure or internal controls.

Item 7.01 Regulation FD Disclosure.

On December 6, 2023, the Company issued a press release announcing the appointment of Nir Naor as the Company’s Chief Financial Officer and Mr. Mariani’s departure. A
copy of this press release is attached as Exhibit 99.1 to this Current Report on Form 8-K.

The Company also reaffirms its previously announced guidance for fiscal year 2023.



The information in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference
in any registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as otherwise stated in such filing.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits. See the Exhibit index below, which is incorporated herein by reference.
Exhibit No. Description

10.1 Employment Agreement, dated December 4, 2023.

99.1 Press Release, dated December 6, 2023.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Pursuant to the requirements of the Exchange Act, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

AXOGEN, INC.
Dated: December 6, 2023 By: /s/ Marc Began
Marc Began

Executive Vice President, General Counsel and Chief Compliance Officer



EXECUTIVE EMPLOYMENT AGREEMENT

THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement’), effective as of
December 4, 2023 (the “Effective Date”), is made by and between AXOGEN CORPORATION,
a Delaware corporation ("AXOGEN"), and Nir Naor ("Employee”) (collectively, the *Parties”).

RECITALS:

WHEREAS, AXOGEN and the Employee desire to enter into this Agreement to state the terms
and conditions of the Agreement in its entirety on the Effective Date on the terms and conditions
set forth in this Agreement.

NOW, THEREFORE, in consideration of the promises set forth in this Agreement, and for other
good and valuable consideration, the receipt and adequacy of which is acknowledged by this
Agreement, the Parties to this Agreement, intending to be legally bound, agree as follows:

1. Employment. AXOGEN hereby agrees to employ Employee, and Employee hereby
accepts such employment, upon the terms and conditions set forth in this Agreement
(including those set forth in the attached Schedules and Exhibits), commencing on December
4, 2023 or such other date mutually agreed upon by the Parties (the “Start Date”) and ending
on March 31, 2025 or such earlier date as Employee's employment is terminated pursuant to
Section 3 of this Agreement (the “Initial Term”). During the Initial Term, Employee shall be
based in metro Atlanta, Georgia, however, Employee will be expected to travel to AXOGEN's
facilities from time to time. Travel shall be expensed in accordance with AXOGEN's travel
policies.

(@) Duties of Employee. The duties of Employee, as may be amended from time to
time, are set forth on Schedule 1 of this Agreement, which is attached hereto and incorporated
herein by reference.

() Compensation and Benefits. The compensation and benefits to which Employee
may be entitled pursuant to this Agreement are set forth on Schedule 2 of this Agreement,
which is attached hereto and incorporated herein by reference.

2. Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement.
Contemporaneously with the execution and delivery of this Agreement, Employee shall enter
into a Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement
attached hereto as Exhibit A to this Agreement, which is incorporated herein by reference.

3. Termination.

a)  At-will. Either AXOGEN or Employee may terminate this Agreement at any time
during the course of Employee’s employment and for any reason, upon giving written notice
to the other party. Other than as described in this Agreement, AXOGEN shall have no further
liability or obligation to Employee other than to pay for services rendered through Employee’s
last date of employment. If Employee elects to terminate this Agreement and provides
AXOGEN with any notice period prior to the date of termination, AXOGEN may elect to
terminate this Agreement immediately thereon and incur no further obligation to Employee
other than for wages worked through the date of termination of this Agreement and any other






remuneration expressly set forth herein or as otherwise set forth in AXOGEN's policies. It is
the intention of the Parties that at all times this shall be an at-will employment relationship
during the course of Employee's employment with AXOGEN. Nothing contained in this
Agreement shall be deemed or construed to create a contractual relationship between the
Parties for a specific duration of time.

(b)  Death. Inthe event of the death of the Employee, this Agreement shall terminate
on the date of Employee's death, without any liability to or upon AXOGEN other than to pay
for services rendered prior to the date of the Employee's death, subject to the terms of
AXOGEN's plans and policies, as may be amended.

(c) Permanent Disability. For purposes of this Agreement, the term “Permanent
Disability" shall mean a physical or mental incapacity of Employee as determined by an
independent medical examination, which renders Employee unable to perform Employee's
duties pursuant to this Agreement, and which shall continue for ninety (90) consecutive days
or one hundred and eighty (180) days during any twelve-month period. If AXOGEN or
Employee terminates Employee’s employment by reason of Permanent Disability of
Employee, this Agreement shall terminate immediately upon written notice by AXOGEN to
Employee, or the date Employee gives notice to terminate employment to AXOGEN, without
any liability to or upon AXOGEN other than to pay for services rendered through the termination
date, subject to the terms of AXOGEN's plans and policies, as may be amended.

(d)  Termination for Cause. AXOGEN may terminate Employee’s employment at
any time for Cause (defined below) by providing notice to Employee of such termination
without any liability to or upon AXOGEN other than to pay for services rendered through the
termination date.

(e) Termination without Cause. AXOGEN may terminate Employee’s employment
during the Initial Term without Cause (defined below) by providing notice to Employee of such
termination, and in such event shall only be liable to Employee for the Severance (defined
below). AXOGEN may terminate Employee’s employment following the Initial Term without
Cause (defined below) by providing notice to Employee of such termination without any
liability to or upon AXOGEN other than to pay for services rendered through the termination
date.

) Severance. In the event of Employee's termination of employment by AXOGEN
without Cause during the Initial Term, Employee shall be entitled to severance in the form of the
following (referred to herein as the “Severance”): (i) continuation of Employee’s base salary
through March 31, 2025 (the "Salary Continuation”); (i) payment of any annual bonus Employee
would have been entitled to receive had he remained employed by AXOGEN through March
31, 2025, subject to AXOGEN achieving all applicable performance metrics (the “Bonus
Payout”); (iii) any RSUs (as defined in Schedule 2) that would have vested during the Initial
Term shall become vested as of the date of such termination; and (iv) in the event Employee is
eligible for and timely elects continuation coverage under COBRA, AXOGEN shall pay the
premiums for Employee and Employee’s covered dependent’s COBRA coverage at the active
employee premium subsidy rate until the earliest of (A) March 31, 2025, (B) such time as
Employee is no longer eligible for COBRA benefits or obtains new employment that provides
health care coverage (including without limitation, coverage of dependents), or (C) AXOGEN
determining that such COBRA arrangement is reasonably likely to result in the imposition of
penalties or excise tax under the Internal Revenue Code of 1986, as amended (the “Code"), the
Affordable Care Act or any other applicable law. Employee agrees to promptly notify AXOGEN






in the event Employee obtains new employment or heath care coverage. As a precondition to
Employee’s entitlement to receive the Severance under this Section 3(f), Employee must first,
and within 60 days following Employee's date of termination (the “Release Review Period”),
sign, effectuate, and not revoke a separation, waiver and release agreement (to be prepared by
AXOGEN at the time of Employee’s termination) of all claims (known and unknown) against
AXOGEN and its affiliates, excluding claims for separation pay under this Section 3(f), as well
as any other terms and conditions reasonably required by AXOGEN. Payment of the Salary
Continuation will commence no later than second payroll date following the date such
separation agreement becomes effective and no longer subject to revocation; provided,
however, that if the Release Review Period spans two (2) calendar years, the Severance
payments will commence in the second calendar year. Notwithstanding the foregoing, if the
Employee is a “specified employee” on Employee’s termination date, the postponement
provisions of Section 409A of the Code, as described in Section 5(n) below, shall apply, if
applicable. Any applicable Bonus Payout will be paid to Employee when such bonuses are paid
to similarly situated AXOGEN executives, but in no event later than March 15" of the calendar
year following the year to which such Bonus Payout is attributable (provided that the separation
agreement and release of claims described in this Section has become effective).

@ Cause Defined. For purposes of this Agreement, “Cause” is the occurrence of any
of the following during the course of Employee's employment with AXOGEN:

I the commission by Employee of any act of fraud, theft, or embezzlement involving
AXOGEN or its affiliates;

any material breach by Employee of this Agreement or any other agreement
between Employee and AXOGEN or its affiliates, provided that AXOGEN shall
have delivered to Employee written notice of the alleged breach, specifying the
nature of the breach and, if such breach is reasonably susceptible to cure,
Employee shall have failed to cure such breach to AXOGEN's reasonable
satisfaction within twenty (20) days after receiving such written notice;

i a conviction of any felony, or of any misdemeanor involving moral turpitude, or
entry of a plea of guilty or nolo contendere to any felony or misdemeanor involving
moral turpitude;

V. willful and material failure to adhere to AXOGEN's or its affiliated entities’ corporate
codes, policies or procedures which have been adopted in good faith for a valid
business purpose as in effect from time to time; or

V. a material failure to meet reasonable performance standards as determined by
AXOGEN.

(h) Limitation on Payments.

(i)  Notwithstanding any other provision of this Agreement or any other plan,
arrangement or agreement to the contrary, if any of the payments or benefits
provided or to be provided to Employee pursuant to the terms of this Agreement
or otherwise (“Covered Payments”) constitute parachute payments (“Parachute
Payments”) within the meaning of Section 280G of the Code and would, but for
this Section 3(h) be subject to the excise tax imposed under Section 4999 of the






Code (or any successor provision thereto) or any similar tax imposed by state or
local law or any interest or penalties with respect to such taxes (collectively, the
“Excise Tax"), then prior to making the Covered Payments, a calculation shall be
made comparing (a) the Net Benefit (as defined below) to the Employee of the
Covered Payments after payment of the Excise Tax to (b) the Net Benefit to the
Employee if the Covered Payments are limited to the extent necessary to avoid
being subject to the Excise Tax, Only if the amount calculated under (a) above is
less than the amount under (b) above will the Covered Payments be reduced to
the minimum extent necessary to ensure that no portion of the Covered Payments
is subject to the Excise Tax (that amount, the “Reduced Amount"). “Net Benefit’
shall mean the present value of the Covered Payments net of all federal, state,
local, foreign income, employment and excise taxes.

(i)  The Covered Payments shall be reduced in a manner that maximizes the
Employee's economic position. To the extent that Section 409A of the Code is
applicable, then in applying this principle, the reduction shall be made in a manner
consistent with the requirements of Section 409A of the Code, and where two
economically equivalent amounts are subject to reduction but payable at different
times, such amounts shall be reduced on a pro rata basis but not below zero.

(i) Any determination required under this Section 3(h) shall be made in writing
in good faith by an independent accounting firm or other independent consultant
selected by AXOGEN (the “Accountants”) which shall provide detailed supporting
calculations to AXOGEN and the Employee as requested by AXOGEN. AXOGEN
and the Employee shall provide the Accountants with such information and
documents as the Accountants may reasonably request in order to make a
determination under this Section 3(h). For purposes of making the calculations and
determinations required by this Section 3(h), the Accountants may rely on
reasonable, good faith assumptions and approximations concerning the
application of Section 280G and Section 4999 of the Code. The Accountants’
determinations shall be final and binding on AXOGEN and the Employee.
AXOGEN shall be responsible for all fees and expenses incurred by the
Accountants in connection with the calculations required by this Section 3(h).

(iv)  Itis possible that after the determinations and selections made pursuant to
this Section 3(h) the Employee will receive Covered Payments that are in the
aggregate more than the amount provided under this Section (*Overpayment”) or
less than the amount provided under this Section (“Underpayment”).

(v)  Inthe event that: (a) the Accountants determine, based upon the assertion
of a deficiency by the Internal Revenue Service against either AXOGEN or the
Employee which the Accountants believe has a high probability of success, that
an Overpayment has been made or (b) it is established pursuant to a final
determination of a court or an Internal Revenue Service proceeding that has been
finally and conclusively resolved that an Overpayment has been made, then the
Employee shall pay any such Overpayment to AXOGEN.

(vi)  Inthe event that: (a) the Accountants, based upon controlling precedent or
substantial authority, determine that an Underpayment has occurred or (b) a court
of competent jurisdiction determines that an Underpayment has occurred, any






such Underpayment will be paid promptly by AXOGEN to or for the benefit of the
Employee.

4.  Surrender of Records and all AXOGEN Property. Upon termination of Employee’s
employment with AXOGEN for any reason, or at any time as AXOGEN requests, Employee
will immediately return to AXOGEN, as applicable all Confidential Information and other
tangible property that belongs to AXOGEN or its affiliates in Employee’s possession; such
tangible property includes but is not limited to: all keys and security and credit cards; all
products, product samples, computers, cellular phones and other electronic devices; and all
customer and account files, price lists, product information, training manuals, advertising and
promotional materials, handbooks and polices (in physical or electronic format). Employee
shall not retain possession of any copies of correspondence, memoranda, reports, notebooks,
drawings, photographs notes, research and scientific data, and tangible communications
concerning the same, or other documents in any form whatsoever (including information
contained in computer memory or any portable storage device (e.g., a “thumb drive”) relating
in any way to the Confidential Information obtained by or entrusted to Employee during
Employee's employment. and confirm such return in writing.

5. Miscellaneous Provisions.

@  Clawback Policy. All payments and benefits provided by AXOGEN or its affiliates
to Employee in connection with his employment with the Company, including
payments and benefits provided pursuant to this Agreement or any equity award
agreements, will be subject to recoupment in accordance with any clawback
policy AXOGEN or its affiliated entities adopted pursuant to the listing standards
of any national securities exchange or association on which the AXOGEN or its
affiliated entities' securities are listed or as is otherwise required by the Dodd-
Frank Wall Street Reform and Consumer Protection Act or other applicable law.

b)  Amendments to this Agreement only in Writing. The provisions of this Agreement
and the attached Schedules and Exhibits shall only be modified by a written
agreement executed by both a duly authorized officer of AXOGEN and Employee.

[©  Assignments. Employee shall not assign Employee’s rights and/or obligations
pursuant to this Agreement or the attached Schedules and Exhibits. AXOGEN
may assign its rights and/or obligations pursuant to this Agreement and the
attached Schedules and Exhibits at any time without prior notice to Employee. In
the event of a change in control in which AXOGEN is not the surviving entity, any
reference to AXOGEN shall be deemed to refer to the surviving entity.

{d) Binding Effect. All of the terms and provisions of this Agreement and the attached
Schedules and Exhibits, whether so expressed or not, shall be binding upon, inure
to the benefit of, and be enforceable by the Parties and their respective
administrators, executors, legal representatives, heirs, successors and permitted
assigns.

)  The Provisions of this Agreement are Severable. If any part of this Agreement, or
any of the Schedules or Exhibits entered into pursuant to this Agreement, is
contrary to, prohibited by, or deemed invalid under any applicable law or
requlation, such provision shall be inapplicable and deemed omitted to the extent
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so contrary, prohibited or invalid, but the remainder of this Agreement and its
Schedules and Exhibits shall not be so invalidated, and shall be given full force
and effect so far as possible.

Survival. Notwithstanding anything to the contrary in this Agreement, the
provisions of Sections 1 through 5 shall survive and remain in effect beyond the
execution and delivery of this Agreementin accordance with their respective terms
of duration.

Waivers. The failure or delay of AXOGEN or Employee at any time to require
performance of any provision of this Agreement or the attached Schedules and
Exhibits, even if known, shall not affect the rights of AXOGEN or Employee to
require performance of that provision or to exercise any right, power or remedy
pursuant to this Agreement or the attached Schedules and Exhibits. Any waiver
by AXOGEN or Employee of any breach of any provision of this Agreement or
the attached Schedules and Exhibits shall not be construed as a waiver of any
continuing or succeeding breach of such provision, a waiver of the provision itself,
or a waiver of any right, power or remedy pursuant to this Agreement or the
attached Schedules and Exhibits.

Notices. All notices, requests, consents and other communications required or
permitted under this Agreement shall be in writing and shall be (i) delivered via
electronic notification; (ii) hand-delivered by messenger or courier service; (i)
sent by an overnight-mail service (e.g. FedEx or UPS); or (iv) mailed (airmail, if
international) by registered or certified mail (postage prepaid), return receipt
requested, and addressed to:

If to Employee:

Employee's most current address on file with AXOGEN.

If to AXOGEN: With a copy to:

AXOGEN Corporation AXOGEN Corporation

13631 Progress Blvd., Ste. 400 13631 Progress Blvd., Ste. 400
Alachua, FL 32615 Alachua, FL 32615

Attn: Office of the General Counsel Aftn: Human Resources

or to such other address as any party may designate by written notice complying
with the terms of this Section. Each such notice shall be deemed delivered (a) on
the date delivered, if by personal delivery, or (b) on the date upon which the return
receipt is signed, delivery is refused, or the notice is designated by the postal
authorities as not deliverable, as the case may be, if mailed.

Governing Law. This Agreement and the attached Schedules and Exhibits and
all transactions contemplated by this Agreement or the attached Schedules and
Exhibits shall be governed by, and construed and enforced in accordance with,
the laws of the State of Florida.

Jurisdiction and Venue, The Parties acknowledge that a substantial portion of
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negotiations, anticipated performance and execution of this Agreement and the
attached Schedules and Exhibits occurred, or shall occur, in Hillsborough County,
Florida, and the Parties irrevocably and unconditionally (a) agree that any suit,
action or legal proceeding arising out of, or relating fo, this Agreement or the
attached Schedules and Exhibits shall be brought in the courts of record of the
State of Florida in Hillsborough County, or the United States District Court, Middle
District of Florida, Tampa Division; (b) consent to the personal jurisdiction of each
such court in any such suit, action or proceeding; (c) waive any objection which
they may have to the laying of venue of any such suit, action or proceeding in any
of such courts; and (d) agree that service of any court paper may be effected on
such party by mail, as provided in this Agreement, or in such other manner as
may be provided under applicable laws or court rules in said state. The Parties
further agree to waive any right to a trial by jury should any action be

brought to enforce this Agreement.

Remedies Available to Either Party Cumulative. No remedy conferred upon any
party pursuant to this Agreement (or the attached Schedules and Exhibits) is
intended to be exclusive of any other remedy, and each and every such remedy
shall be cumulative and shall be in addition to every other remedy given pursuant
to this Agreement (or the attached Schedules and Exhibits) now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise
by any party of any right, power or remedy pursuant to this Agreement (or the
attached Schedules and Exhibits) shall preclude any other or further exercise of
such right, power or remedy.

Entire Agreement. This Agreement and the attached Schedules and Exhibits
represents the entire understanding and agreement between the Parties with
respect to the subject matter contained herein and supersedes all other
agreements, negotiations, understandings and representations (if any) made by
and between the Parties regarding such subject matter. The Parties represent
that they have not relied on any statement, promise, or representation not set
forth herein in entering into this Agreement.

Section and Paragraph Headings. Section and paragraph headings used
throughout this Agreement and the attached Schedules and Exhibits are for
convenience of reference only and in no way define, limit or describe the scope
or intent of this Agreement or the attached Schedules and Exhibits.

Preparation of Agreement. This Agreement shall not be construed more strongly
against any party regardless of who is responsible for its preparation. The Parties
acknowledge that each party contributed to its negotiations and is equally
responsible for its preparation.

Section 409A of the Code. Notwithstanding any provision of this Agreement to
the contrary, this Agreement is intended to meet the requirements of the Code to
the extent applicable, the Parties intend to administer this Agreement in a manner
that is consistent with those requirements or an exception thereto, and this
Agreement shall be construed and interpreted in accordance with such intent.
Any payments that are considered deferred compensation under Section 409A of
the Code and that are paid to a “specified employee” (as defined in Section 409A







of the Code) upon separation from service shall be subject to a six (6) month
delay, if required by Section 409A of the Code. If required by Section 409A of the
Code, any amounts otherwise payable during the six (6) month period that
commences on and follows the Employee’s termination date shall be paid in one
lump sum amount on the first payroll date following the six (6) month period
following the Employee date of termination (or within thirty (30) days of the
Employee’s death, if earlier). For purposes of Section 409A of the Code, all
payments to be made upon a termination of employment under this Agreement
may only be made upon a “separation from service" (within the meaning of such
term under Section 409A of the Code). Each payment made under this
Agreement shall be treated as a separate payment. In no event shall the
Employee, directly or indirectly, designate the calendar year of a payment. All
reimbursements under this Agreement shall be provided in a manner that
complies with Section 409A of the Code, if applicable. If required by regulations
or other guidance issued under Section 409A of the Code or a court of competent
jurisdiction, the provisions regarding payments hereunder shall be amended to
provide for such payments to be made at the time allowed under such regulations,
guidance or authority that most closely achieves the intent of this Agreement.

EMPLOYEE AND AXOGEN have executed this Agreement as set forth below.

AXOGEN CORPORATION

V(AT

Name: Marc Began
Title: EVP Legal/HR-General
Counsel, Secretary

EMPLOYEE:
N NMas

Nir Naor
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SCHEDULE 1 - DUTIES OF EMPLOYEE
The duties of Employee with AXOGEN CORPORATION (“AXOGEN") are as follows:

1. Employee's Title: AXOGEN hereby employs Employee as Chief Financial Officer, which
title may change at AXOGEN's discretion.

2. Employee's Duties: Employee shall perform duties assigned to Employee by the
Company's CEO or the CEO's designed, including all duties commensurate with
Employee’s position

Compliance with Employee Policies, Procedures, Rules and Regulations: Employee
shall comply with all AXOGEN policies, procedures, rules and regulations for employees
as such policies and procedures may exist or be established from time to time.

3. No Other Business Activities:

Employee shall devote Employee's entire professional time, energy and skill to the
performance of Employee's duties pursuant to the Agreement, the service of AXOGEN, and
promotion of AXOGEN's interests. The Parties agree that Employee may not during
Employee's employment, except as permitted in writing by AXOGEN, be engaged in any
other business activity, whether or not such activity is pursued for gain, profit, or other
pecuniary advantage including, without limitation, management or management consulting
activities.

Notwithstanding the preceding subsection, Employee may invest Employee’s personal assets
in businesses or real estate that are not in competition with AXOGEN where the form or
manner of such investment will not require services on the part of Employee, and in which
Employee's participation is solely that of a passive investor.



S-1




SCHEDULE 2 - COMPENSATION AND BENEFITS

Subject to the terms and conditions of the EXECUTIVE EMPLOYMENT AGREEMENT (the
“Agreement”), Employee may be entitled to receive from AXOGEN Corporation ("AXOGEN")
the following compensation and benefits:

1.  Base Salary.

(@) Amount. Employee's salary with AXOGEN will be at the rate of $475,000
annually (the “Base Salary").

b) Payment. The Base Salary shall be payable in accordance with the existing
payroll practices of AXOGEN, which practices may be changed by AXOGEN from time to time
at its sole discretion. The Base Salary shall be subject to all appropriate withholding taxes.

©  Review of Base Salary. After the Initial Term, the Base Salary may be reviewed
by AXOGEN from time to time; AXOGEN reserves the right to increase or decrease the Base
Salary after the Initial Term in its sole discretion.

[d  Additional Compensation. In addition to the Base Salary, Employee may also be
eligible to receive stock options, benefits, paid vacations and holidays during Employee's
employment.

2. Business Expenses and Reimbursements. Employee shall be eligible for
reimbursement by AXOGEN in accordance with AXOGEN's normal reimbursement practices
for ordinary and necessary business expenses incurred by Employee in the performance of
Employee's duties for AXOGEN, so long as Employee timely submits to AXOGEN accurate
invoices and receipts of all expenses submitted for reimbursement pursuant fo this section.

3.  Benefits. Employee will be permitted to participate in such benefit plans of AXOGEN
that may be in effect from time to time, to the extent Employee is eligible under the terms of
those plans. Nothing herein shall be construed to require AXOGEN fo institute or continue any
particular plan or benefit. AXOGEN reserves the right to add, change, or eliminate any benefits
at any time at its sole discretion.

4,  Vacations and Holidays. Employee will be entitled to paid sick, personal and vacation
time of 160 hours per calendar year (prorated for partial years) and holidays to be accrued
and used in accordance with the paid time off holiday policies of AXOGEN in effect for its
employees from time to time (AXOGEN reserves the right to modify these policies, including
any vacation entitiements, from time to time). Vacation must be taken by Employee at such
time or times as approved by AXOGEN.

5. Bonus.

(@  Calculation. Beginning on the Effective Date, Employee may receive a bonus
based on an AXOGEN bonus plan, as determined by AXOGEN from time to time in its sole
discretion. Bonuses will be pro-rated based on Employee start date and his target rate set at
a percentage of salary subject to the conditions of such bonus as established by AXOGEN
executive management and/or the compensation committee of the Board of Directors, as
applicable. Employee's target bonus rate shall equal 60% of Employee's Base Salary. To earn
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a bonus, Employee must be employed by AXOGEN through the date of payment.

()  Payment. Any bonus if paid shall be paid in accordance with, and subject to, the
normal payroll policies of AXOGEN with respect to similar forms of compensation, including,
without limitation, being subject to all appropriate withholding taxes.

6.  Equity Award. Promptly following the Effective Date, subject to approval by AXOGEN's
Board of Directors, Employee shall be granted 300,000 non-qualified restricted stock units
(the “RSUs") as a material inducement to becoming an employee of AXOGEN under Nasdaq
Listing Rule 5635(c)(4) and the official guidance thereunder. One third (1/3) of the RSUs will
vest on January 1, 2025, and one sixth (1/6) of the RSUs will vest on each six-month
anniversary thereafter, in each case, subject to Employee's continued employment with
AXOGEN through the applicable vesting dates. The RSUs shall be subject to the terms and
conditions of AXOGEN's equity incentive plan and an award agreement entered into between
Employee and AXOGEN documenting the grant of such RSUs.

7. Compensation Review. After the Initial Term, AXOGEN may, from time to time, review
Employee's compensation (including benefits) and may, in its sole discretion, increase, or
decrease, or eliminate any or all of the benefits. Any such increase or decrease in the
compensation package shall be in writing, executed by a duly authorized officer of AXOGEN,
and such writing shall constitute an amendment to this Paragraph 6 (and to the Agreement
and any applicable Schedules or Exhibits) solely as to the benefits, without waiver or
modification of any other terms, conditions or provisions of the Agreement.

8. NoOther Compensation. Employee agrees that the compensation and benefits set forth
in the Agreement and this Schedule 2 contain the sole and exclusive compensation and
benefits to which Employee is eligible and that Employee shall have no rights to receive any
other compensation or benefits of any nature from AXOGEN.
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EXHIBIT A

CONFIDENTIALITY, INTELLECTUAL PROPERTY,
- D ICIT NT

This Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement
(this “IP and NCNS Agreement’) by and between Axogen Corporation, having a place of
business at 13631 Progress Blvd., Suite 400, Alachua, FL 32615 (“Axogen”’) and Nir Naor
(“‘Employee’). Axogen and Employee may each be referred to herein as a “Party” and
collectively as the “Parties”. This IP and NCNS Agreement shall become effective on the “Start
Date” set forth in the accompanying Employment Agreement between Employee and Axogen.

RECITALS

WHEREAS, Axogen is a global leader in developing, marketing, selling and distributing surgical
and non-surgical solutions for peripheral nerve damage or discontinuity, as well as of instruments
and devices in connection with the foregoing and in diagnosis, surgery for, therapy associated
with and recovery in connection with nerve damage and/or nerve discontinuity, and has spent
substantial time, resources and monies developing its Confidential Information (as defined below);

WHEREAS, Employee has accepted employment with or is currently an employee of Axogen
who will or does, as the case may be, receive certain compensation and other employment-
related benefits from Axogen in return for Employee performing Employee’s job duties and
responsibilities,

WHEREAS, during Employee's employment Employee will be (or has been) provided with
periodically supplemented Confidential Information, including trade secrets, as well as the
opportunity to contribute to the creation and/or maintenance of Confidential Information;

WHEREAS, Employee recognizes that Axogen's Confidential Information is an important and
valuable asset to Axogen and that Axogen has a legitimate business interest in protecting these
assets;

WHEREAS, Employee recognizes that Axogen’s relationships with Axogen Customers and the
goodwill associated with Axogen Customers, Axogen's business and Axogen's reputation in the
industry, are important and valuable assets to Axogen and that Axogen has a legitimate business
interest in protecting those assets; and

WHEREAS, in consideration for Employee’s initial employment or continued employment, as the
case may be, with Axogen, Employee agrees to abide by the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good
and valuable consideration, including initial or continued employment, the receipt and sufficiency
of which are hereby acknowledged, the Parties to this IP and NCNS Agreement hereby agree as
follows:

1. DEFINITIONS.

The following terms, when used in this IP and NCNS Agreement with initial capital letters, shall
have the respective meanings set forth in this Section 1.






‘Axogen Customers” means accounts, customers, physicians, therapists, hospitals, acute
surgical care centers, group purchasing organizations, integrated delivery networks, treatment
centers or other clients that: (a) have purchased Axogen products during the prior one (1) year;
or (b) have received or requested a proposal during the prior one (1) year for the purchase Axogen
products; as well as all such entities or individuals that come to purchase Axogen products and/or
request or receive a proposal for the purchase of Axogen products during the time of Employee’s
employment by Axogen.

"Competing Organization" means any person or organization which is engaged in or about
to become engaged in research on, consulting regarding, or development, production, marketing
or selling of a Competing Product including, but not limited to, the organizations identified on
Schedule 1, effective as of the Effective Date and as may be amended from time to time, attached
hereto.

“Competing Product” means any product, process, technology, service, machine or
invention of any person or organization other than Axogen in existence or under development
which is similar to, resembles, competes with, is substitutable for, or is intended to be similar to,
resemble, compete with, or be substitutable for a product, process, technology, service, machine
or invention of Axogen.

“Confidential Information” means Axogen's confidential, proprietary, trade secret or any
other non-public information, including without limitation: (a) Axogen Customers; (b) actual or
potential vendors, suppliers, distributors or referral sources; (c) products, product know-how,
product manufacturing and distribution systems and processes, product technology, product
development plans and strategies; (d) marketing and sales strategies and plans, product pricing
policies, offerings and structures; (e) business and financial information of a non-public nature
(e.g., strategy plans, forecasts, budgets); (f) employee, personnel or payroll policies, records and
information; (g) corporate development strategies including acquisitions, divestitures, growth
plans and other plans; (h) clinical study design, management, evaluation, and interpretation; (i)
inventions, ideas, innovations, improvements, know-how, methods, processes, specifications,
procedures, invention disclosures, certifications, and proposed and/or actual research and
development activities, regardless of whether or not any of the foregoing is patentable or
otherwise protectable under the intellectual property laws of the United States; and (j) information
disclosed by third parties to Axogen pursuant to a confidentiality agreement. Confidential
Information does not include information that is or becomes part of the public domain through no
fault of Employee, or without any third-party violation of any confidentiality agreement with
Axogen.

“‘Copyrightable Works™ means all works of authorship, fixed in any tangible medium of
expression known or later developed, including but not limited to writings, reports, articles, white
papers, compilations, summaries, graphics, computer programs, user interfaces, drawings,
designs, documentation and publications.

“Intellectual Property” means all inventions, patents, patent applications, designs,
discoveries, ideas, innovations, improvements, modifications, know-how, trade secrets, methods,
processes, specifications, procedures, trademarks, certifications, and invention disclosures,
whether or not patentable or otherwise protectable under the intellectual property laws of the
United States.

"Material Contact” means (i) any interaction between Employee and an Axogen Customer
which takes place in an effort to establish. maintain. and/or further a business relationship on






behalf of Axogen, (ii) any Axogen Customer whose dealings with Axogen were coordinated or
supervised by Employee, (iii) any Axogen Customer about whom Employee obtained Confidential
Information in the ordinary course of business as result of Employee’s association with Axogen,
or (iv) any Axogen Customer who receives product or services from Axogen, the sale or provision
of which results or resulted in compensation, commissions or earnings for Employee, all within
the last year of Employee’s employment with Axogen (or during Employee’'s employment if
employed less than a year).

2. CONFIDENTIAL INFORMATION AND PROPERTY.

21,  Non-Disclosure of Confidential Information. Employee acknowledges that the
Confidential Information is of great value to Axogen, that Axogen has legitimate business interests
in protecting its Confidential Information, and that the disclosure to anyone not authorized to
receive such information, including any Competing Organization, will cause irreparable injury to
Axogen. Employee agrees: (a) not to make use of the Confidential Information for any purpose
other than is necessary to perform Employee’s duties while an employee of Axogen; (b) not to
disclose, use, disseminate, identify, or publish Confidential Information for five (5) years after the
termination of Employee's employment with Axogen for any reason; (c) to provide to Axogen’s
Office of General Counsel immediate notice of any (i) inadvertent or otherwise improper
disclosure of Confidential Information; and (ii) theft of Confidential Information, including breach
of security, hacking, or other improper act by a third party. Notwithstanding the foregoing,
Employee agrees not to, and shall not for any reason disclose, use, disseminate, identify or
publish Confidential Information that is an Axogen trade secret, as long as that Confidential
Information remains a trade secret and does not become publicly known through no fault of
Employee.

2.2, Return of Confidential Information and Axogen Property. Upon termination of
Employee's employment with Axogen for any reason, or at any time as Axogen requests,
Employee shall immediately return to Axogen all Confidential Information and other tangible
property that belongs to Axogen in Employee’s possession; such tangible property includes but
is not limited to: all keys and security and credit cards; all products, product samples, computers,
cellular phones and other electronic devices; and all customer and account files, price lists,
product information, training manuals, advertising and promotional materials, handbooks and
polices (in physical or electronic format). Employee shall not retain possession of any physical
or electronic copies of correspondence, memoranda, reports, notebooks, drawings, photographs
notes, research and scientific data, and tangible communications concerning the same, or other
documents in any form whatsoever (including information contained in computer memory or any
portable storage device (e.g., a “thumb drive") relating to or reflecting in any way to the
Confidential Information obtained by or entrusted to Employee during Employee’s employment
with Axogen.

2.3 Defend Trade Secrets Act. Pursuant to the Defend Trade Secrets Act of 2016, 18
U.S.C. §1833, Employee acknowledges that Employee shall not have criminal or civil liability
under any federal or state trade secret law for the disclosure of a trade secret that (A) is made (i)
in confidence to a federal, state, or local government official, either directly or indirectly, or to an
attorney and (ii) solely for the purpose of reporting or investigating a suspected violation of law;
or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal. In addition, if Employee files a lawsuit for retaliation by Axogen for reporting
a suspected violation of law, Employee shall not have criminal or civil liability under any federal
or state trade secret law if Employee discloses the trade secret to Employee’s attorney and (X)







files any document containing the trade secret under seal and (Y) does not disclose the trade
secret, except pursuant to court order.

3. RESTRICTIVE COVENANTS.

3.1. Employee Acknowledgment.

(a) Employee acknowledges that: (a) Employee's position and employment with
Axogen gives Employee access to and knowledge of Axogen Customers and its vendors,
suppliers, distributors or referral sources (collectively, “Axogen Business Partners”), which
represent important and unique business assets that have resulted from a significant investment
of time, resources and monies by Axogen; (b) Employee would cause Axogen great loss, damage
and immediate irreparable harm if Employee were to engage in unfair or unlawful competitive
activity by improperly using or disclosing any information related to Axogen Business Partners for
Employee's own benefit or for the benefit of any Competing Organization.

(b)  Employee acknowledges and agrees that the restrictions contained in this Section
3, are reasonable and necessary to protect Axogen'’s legitimate business interests, promote and
protect the purpose and subject matter of this IP and NCNS Agreement and Employee's
employment, and deter any potential conflict of interest. Employee agrees that Employee knows
of no reason why any restriction contained in this Section 3 is not reasonable and enforceable
and that all such restrictions are necessary and reasonable to protect Axogen’s interests.
Employee also acknowledges and agrees that the restrictions contained in this Section 3 will not
impair or infringe upon Employee's right to work or earn a living when Employee's employment
with Axogen ends.

3.2  Non-Compete.

(a)  During Employee's employment with Axogen and for a period of one (1) year
following the termination of Employee's employment with Axogen for any reason, Employee will
not work for (as an employee, consultant, contractor, agent or otherwise) or render services
directly or indirectly to any Competing Organization whereby the services Employee would
provide for, to, or on behalf of the Competing Organization (i) are the same as or similar to those
services that Employee provided for, to, or on behalf of Axogen during Employee's employment,
(ii) involve the development, sale, marketing, or distribution of a Competing Product, or (iii) could
enhance the use or marketability of a Competing Product.

(b)  The restrictions herein shall not prohibit Employee from accepting employment
with a Competing Organization whose business is diversified and which is, as to that part of its
business in which Employee accepts employment, not a Competing Organization. If Employee
accepts employment with a Competing Organization, Employee will provide Axogen written
assurances satisfactory to Axogen that Employee will not render services, directly or indirectly,
for the time period herein in connection with any Competing Product.

(c)  Notwithstanding anything in this IP and NCNS Agreement to the contrary, nothing
in this IP and NCNS Agreement shall prohibit or restrict Employee from providing legal advice or
legal services to any client, including a Competing Organization, provided that (i) Employee does
not disclose any Confidential Information and (ii) Employee does not engage in entrepreneurial
activities for a Competing Organization that would otherwise violate the terms of this IP and NCNS
Agreement.
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3.3 Non-Solicitation of Employees and Axogen Business Partners.

(a)  During Employee’s employment with Axogen and for a period of two (2) years
following the termination of Employee's employment with Axogen for any reason, Employee will
not in any capacity, directly or indirectly, solicit, induce or influence, or attempt to solicit, induce
or influence, any person engaged as an employee, independent contractor, or agent of Axogen
to terminate his or her employment and/or business relationship with Axogen or do any act which
may result in the impairment of the relationship between Axogen and its employees, independent
contractors or agents.

(b)  During the term of Employee's employment with Axogen and for a period of one
(1) year following the termination of Employee’s employment with Axogen for any reason,
Employee will not in any capacity, directly or indirectly: (i) solicit, contact, accept solicited business
from, provide competitive services to, or sell any Competing Product to an Axogen Customer; (ii)
divert, entice or otherwise take away from Axogen the business or patronage of any Axogen
Business Partner; or (iii) solicit or induce any Axogen Business Partner to terminate or reduce its
relationship with Axogen or otherwise interfere with Axogen's relationship with any Axogen
Business Partner. This restriction applies only to those Axogen Customers and Axogen Business
Partners with whom Employee had Material Contact.

3.4  New Employer Notification. To enable Axogen to monitor Employee’s compliance
with the obligations set forth in this IP and NCNS Agreement, Employee agrees to notify Axogen
in writing before commencing employment with a new employer; such nofification shall include
the identify of Employee’s new employer, job title and responsibilities. Employee will continue to
notify Axogen, in writing, any time Employee accepts or changes employment during the time
periods set forth in this Section 3.

3.5  Modification of Non-Compete and Non-Solicitation Provisions. The parties agree
that a court of competent jurisdiction may modify any invalid, overbroad or unenforceable term of

this Section 3 so that such term, as modified, is valid and enforceable under applicable law; such
court is also authorized to extend the time periods set forth in this Section 3 for any period of time
in which Employee is in breach of this IP and NCNS Agreement or as necessary to protect the
legitimate business interests of Axogen. If a court of competent jurisdiction determines that any
term of this Section 3 is invalid, overbroad, or unenforceable, in whole or in part, and cannot be
modified as set forth in the prior sentence to make such term valid and enforceable under
applicable law, the Parties agree that any such term, in whole or in part as the case may, shall be
severable and the remainder of this Section 3 and this IP and NCNS Agreement shall
nevertheless be enforceable and binding on the Parties.

4. INVENTIONS.

4.1. Disclosure of Developments. Employee agrees that during and subsequent to
Employee's employment with Axogen, Employee will promptly disclose and furnish complete
information to Axogen relating to all inventions, ideas, improvements, modifications, discoveries,
research, data, know-how, methods and developments, whether patentable or not, and whether
or not otherwise protectable under the intellectual property laws of the United States, that are
made, conceived, developed, reduced to practice, or authored by Employee or under Employee’s
direction during Employee’s employment whether or not made, conceived, developed, reduced
to practice or authored during normal business hours or on Axogen premises. Employee shall
keep complete, accurate, and organized information and records of all Copyrightable Works or







other Intellectual Property and Confidential Information in the manner and form reasonably
requested by Axogen.

4.2  Ownership of Intellectual Property.

(a) Employee agrees to assign and hereby does assign to Axogen all right, title and
interest, worldwide in and to any and all Intellectual Property made, conceived, developed,
reduced to practice or authored by Employee alone or with others for AXOGEN during the course
of Employee's employment (or after the period of Employee's employment and which rely upon
or use Axogen’s Confidential Information and/or non-public Intellectual Property), whether made,
conceived, developed or reduced to practice, whether or not the foregoing are within the scope
of Axogen's actual or anticipated research and development business.

(b)  Axogen's rights in Section 4.2(a) above shall not apply to any Intellectual Property
conceived and developed without reliance upon and/or without the use of Axogen's equipment,
supplies, facilities, Confidential Information or other non-public Intellectual Property, and which
was developed entirely on Employee's own time, unless (a) the Intellectual Property relates (i) to
Axogen's actual or anticipated business; (ii) to Axogen's actual or anticipated research and
development; or (iii) the Intellectual Property results from or relates to any work performed by
Employee for Axogen.

(c) For avoidance of doubt, it shall be Axogen’s sole decision, in its sole discretion how to
protect its Confidential Information and/or Intellectual Property and/or Copyrightable Works and
whether to formally seek registration of any of its Intellectual Property and/or Copyrightable
Works.

43  Copyrightable Works. Employee acknowledges that all Copyrightable Works shall
to the fullest extent permissible be considered “works for hire” in the United States as defined in
the U.S. Copyright Laws and in any other country adhering to the “works made for hire" or similar
notion. All such Copyrightable Works shall from the time of creation be owned solely and
exclusively by Axogen throughout the world. If any Copyrightable Work or portion thereof shall
not be legally qualified as a work made for hire in the United States or elsewhere or shall
subsequently be held to not be a work made for hire, Employee agrees to assign and does hereby
assign to Axogen all Employee’s right, title and interest in, including all moral rights in and to the
Copyrightable Works, and all registered and applied for copyrights therein. To the extent the
assignment of all rights, title and interest in, including of all moral rights in, the Copyrightable
Works, is prohibited in full or in part by any applicable law, Employee hereby grants to Axogen a
fully-paid-up, royalty-free, exclusive, sublicensable, transferrable, irrevocable and perpetual,
worldwide license in and to the Copyrightable Works and hereby waives Employee's enforcement
of any moral rights which Employee may hold in any existing or future Copyrightable Works
worldwide and hereby consents to any action of Axogen that would violate its moral rights in the
absence of such consent. Employee hereby further agrees that Axogen is not required to
designate Employee as author of any Copyrightable Works when such Copyrightable Works are
distributed publicly or otherwise, and hereby waives any cause of action against Axogen for not
so identifying Employee as an author of such Copyrightable Works.

44  License. In the event that any of the rights in any Copyrightable Works or other
Intellectual Property (“Intellectual Property Rights”) cannot be transferred to Axogen pursuant to
the terms of this IP and NCNS Agreement, Employee hereby (i) unconditionally and irrevocably
waives the enforcement of any Intellectual Property Rights retained by Employee, and all claims
and causes of action of anv kind aaainst Axoaen with respect to those riahts: and (ii) arants to







Axogen an irrevocable, perpetual, fully paid-up, transferable, sublicensable, royalty-free,
exclusive worldwide right and license to use, reproduce, distribute, display, perform, prepare
derivative works of, modify, enforce, and otherwise use and exploit all or any portion of such
existing and future Intellectual Property Rights.

4.5  Causes of Action. Employee further irrevocably assigns to Axogen all causes of
action, including accrued, existing and future causes of action, arising out of or related to the
Intellectual Property Rights.

46  Cooperation. When requested to do so by Axogen, either during or subsequent to
Employee's employment with Axogen, Employee shall: (a) execute all documents requested by
Axogen for the vesting in Axogen of the entire right, title and interest in and to the Intellectual
Property and Confidential Information, and all patent, copyright, trademarks or other applications
filed and issuing on the Intellectual Property; (b) execute all documents requested by Axogen for
filing and obtaining of patents, trademarks or copyrights; and (c) provide assistance that Axogen
reasonably requires to protect its right, title and interest in the Intellectual Property and
Confidential Information. Employee acknowledges that the obligations herein shall continue
beyond the termination of Employee's employment with Axogen with respect to Intellectual
Property conceived, authored or made by Employee during Employee’s period of employment
and shall be binding on Employee’s executors, administrators or other legal representatives.

4.7  Appointment of Attorney-In-Fact. Employee irrevocably appoints any AXOGEN-
selected designee to act, at all times hereafter, as Employee's agent and attorney-in-fact to
perform all acts necessary to file for registration of and/or register Copyrightable Works or other
Intellectual Property as required by this IP and NCNS Agreement if Employee (i) refuses to
perform those acts or (i) is unavailable, within the meaning of the United States Patent and
Copyright laws. It is expressly intended by Employee that the foregoing power of attorney is
coupled with an interest.

4.8  Assignability. All Intellectual Property Rights and representations made or granted
by Employee in this IP and NCNS Agreement are assignable by Axogen and are for the benefit
of Axogen's successors, assigns, and parties contracting with Axogen.

4.9  Prior Intellectual Property. Attached as Schedule 2 is a complete list, if any, of all
of Employee’s Intellectual Property and Copyrightable Works made, conceived or first reduced fo
practice by Employee, alone or jointly with others, prior to Employee's employment with Axogen
(“Prior Intellectual Property”). If in the course of Employee’s employment with Axogen Employee
incorporates into an Axogen product, process or machine any Prior Intellectual Property to which
Employee possesses all right, title and interest, then Employee hereby grants, and agrees to
grant, Axogen a non-exclusive, royalty-free, irrevocable, perpetual, transferable, sublicensable
worldwide license to make, modify, use and sell such Prior Intellectual Property as part of or in
connection with such product, process or machine. Notwithstanding the foregoing, Employee
agrees not to, and shall not, use at or on behalf of Axogen any Prior Intellectual Property that is
owned by a third party and/or the use of which would require a license from a third party, and/or
to which Axogen has not otherwise acquired the right to use, and/or which would be in violation
of Section 5.3 of this IP and NCNS Agreement.







5. EMPLOYEE REPRESENTATIONS.

51. Performance. During Employee’'s employment with Axogen, Employee shall
devote Employee’s best efforts, attention and energies to the performance of Employee’s duties
as an employee of Axogen.

5.2  Code of Conduct; Conflicts of Interest. Employee agrees to adhere to Axogen's
Code of Business Conduct and Ethics, including but not limited to the provisions regarding
Conflicts of Interest, as defined therein. Employee will not engage in any activity or have any
outside interest that could interfere with the satisfactory performance of Employee's duties or be
detrimental to Axogen or be engaged in any other occupation or activity that conflicts with
Employee’s obligations to Axogen. Employee agrees to promptly notify Axogen of any potential
conflict of interest.

5.3. Agreements with Prior Employers. Employee has not signed any non-competition,
non-solicitation, or other agreement that Employee has not disclosed to Axogen that prohibits
Employee from being employed by Axogen, fully performing Employee’s duties or fully providing
services to or on behalf of Axogen during Employee’s employment or assigning works and ideas
to Axogen ("Prior Non-Compete Agreement”). Employee has not and will not disclose to Axogen
or use for Axogen's benefit any information that to Employee's knowledge is proprietary or
confidential to any of Employee’s prior employers without proper consent from the prior employer.
If Employee has signed a Prior Non-Compete Agreement with a prior employer, Employee has
provided a copy of such agreement to Axogen's Human Resources Department under separate
cover,

54  At-Will Employment. Employee acknowledges that this IP and NCNS Agreement
does not obligate Employee to remain employed by Axogen nor does it confer upon Employee
the right to continued employment by Axogen. Employee and Axogen each have the right to
terminate the employment relationship at any time, for any reason or no reason, with or without
notice and with or without cause.

5.5  Theft of Trade Secrets. Employee acknowledges that Employee is aware that a
theft of trade secrets of an employer by an employee is an offense under federal law and the state
laws of Florida and is prohibited by this IP and NCNS Agreement. Employee further
acknowledges that such theft of trade secrets constitutes a criminal violation of Florida Statute
812.081, punishable as a third-degree felony under Florida Statute 775.082, conviction for which
carries a term of imprisonment not exceeding five (5) years. Employee acknowledges AXOGEN
will vigorously prosecute its rights under federal law and the state laws of Florida for any violation
arising out of a breach by Employee of any of the material terms of this IP and NCNS Agreement.

56  Advice of Counsel. Employee acknowledges and agrees that Employee has read
and understands the terms set forth in this IP and NCNS Agreement and has been given a
reasonable opportunity to consult with an attorney of their choosing prior to execution of IP and
NCNS Agreement and has either done so, or knowingly declined to do so.

6. MISCELLANEOUS.

6.1.  Inside Information. Employee hereby acknowledges that Employee is aware (and
that Employee’s representatives who are apprised of this matter have been advised) that the
United States securities laws prohibit Employee and any person or entity that has received
material non-public information about Axogen from Employee (“Inside Information™) from







purchasing or selling securities of Axogen or from communicating such information to any person
under circumstances under which such other person may purchase or sell securities of Axogen.

6.2  Essence of the Agreement. The restrictive covenants set forth in Sections 2-4 are
the essence of this IP and NCNS Agreement and they shall be construed as agreements
independent of (i) any other agreements, or (ii) any other provision in this IP and NCNS
Agreement. The existence of any claim or cause of action of Employee against Axogen, whether
predicated on this IP and NCNS Agreement or otherwise, regardless of who was at fault and
regardless of any claims that either Employee or Axogen may have against the other, will not
constitute a defense to the enforcement by Axogen against Employee of the restrictive covenants
set forth in Sections 2-4. Axogen shall not be barred from enforcing the restrictive covenants set
forth in Sections 2-4 by reason of any breach of (i) any other part of this IP and NCNS Agreement,
or (ii) any other agreement with Employee.

6.3. Entire Agreement; Prior Agreements. This IP and NCNS Agreement including its
Schedules sets forth the entire agreement between the Parties as it relates to the subject matter
of this IP and NCNS Agreement; this IP and NCNS Agreement supersedes and replaces prior
agreements between Employee and Axogen with respect to the subject matter addressed in the
IP and NCNS Agreement. The provisions of this IP and NCNS Agreement shall not be amended,
supplemented, waived or changed orally; any such alteration shall only be valid through a written
amendment to this IP and NCNS Agreement signed by both Parties.

6.4  Severability. This IP and NCNS Agreement shall be enforceable to the fullest
extent allowed by law. In the event that a court holds any provision of this IP and NCNS
Agreement to be invalid or unenforceable, the Parties agrees that, if allowed by law, that provision
shall be deemed severable from the remainder of this IP and NCNS Agreement, and the
remaining provisions contained in this IP and NCNS Agreement shall be construed to preserve to
the maximum permissible extent the intent and purposes of this IP and NCNS Agreement.

6.5. Assignment. This IP and NCNS Agreement shall be binding upon and inure to the
benefit of the parties, their successors and assigns. This IP and NCNS Agreement may not be
assigned by Employee.

6.6. Injunctive Relief. Employee acknowledges that because of the difficulty of
measuring economic losses to Axogen as a result of a breach or threatened breach of any of the
covenants in this IP and NCNS Agreement, and because of the immediate and irreparable
damage that would be caused to Axogen and for which monetary damages would not be a
sufficient remedy and which harm would not be fully or adequately compensated by recovery of
damages alone, the Parties agree that, in addition to all other remedies or damages that may be
available to Axogen hereunder and at law or in equity, in the event of a breach or a threatened
breach by Employee of any covenants in this IP and NCNS Agreement, Axogen shall be entitied
to specific performance and injunctions restraining such breach.

6.7. Disputes and Litigation. In the event of any dispute or litigation between or among
the Parties with respect to this IP and NCNS Agreement, the prevailing party shall be entitled to
its costs and expenses, including reasonable attorneys' fees and costs.

6.8. Governing Law; Jurisdiction and Venue and Waiver of Jury Trial. The Parties
acknowledge that a substantial portion of negotiations, anticipated performance and execution of
this IP and NCNS Agreement and the attached Schedules occurred, or shall occur, in
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suit, action or legal proceeding arising out of, or relating to, this IP and NCNS Agreement or the
attached Schedules shall be brought in the courts of record of the State of Florida in Hillsborough
County, or the United States District Court, Middle District of Florida, Tampa Division; (b) consent
to the jurisdiction of each such court in any such suit, action or proceeding; (c) waive any objection
which they may have to the laying of venue of any such suit, action or proceeding in any of such
courts; and (d) agree that service of any court paper may be effected on such party by mail, as
provided in this IP and NCNS Agreement, or in such other manner as may be provided under
applicable laws or court rules in said state. The Parties further agree to waive any right to a
raio Ury snouia any action be prougnt to eniorce tnis Agqreement

6.9. Counterparts; Transmission. This IP and NCNS Agreement may be executed in
one or more counterparts, each of which shall be considered one and the same document. This
IP and NCNS Agreement may be executed by facsimile or electronic transmission.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this IP and NCNS Agreement to be executed
as of the Effective Date.

AXOGEN CORPORATION
EMPLOYEE
W N N asr
By
Name: Marc Began Name: Nir Naor

Title: EVP Legal/HR-General Counsel,
Secretary
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Schedule 1

Competing Organizations

Amniox Medical Inc.
Applied Biologics Inc.
Baxter International, Inc.
Checkpoint Surgical Inc.
Guangzhou Zhongda Medical (China)
Integra LifeSciences Inc.
Medovent GmbH
MiMedx Group Inc.
Neuraptive Therapeutics
Polyganics B.V.

Stryker Corporation
Vivex Biomedical Inc.
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Schedule 2

List of Prior Intellectual Property
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Axogen Announces Transition of Finance Team Leadership

Nir Naor Appointed CFO to Replace Peter Mariani as Company Aligns Executive Team
with Financial Management Needs for Next Phase of Growth

ALACHUA and TAMPA, Fla., Dec. 6, 2023 — Axogen, Inc. (NASDAQ: AXGN), a global
leader in developing and marketing innovative surgical solutions for peripheral nerve
injuries, today announced the appointment of Mr. Nir Naor as Chief Financial Officer,
effective immediately. A senior finance executive with more than 20 years of experience
primarily in the life sciences industry, he replaces Peter Mariani, who will depart Axogen
following a brief transition period. The move aligns the executive team with the Company’s
financial management and investor relations needs going forward as Axogen focuses on
continued revenue growth across both business categories while driving toward being
cash flow positive and profitable.

“We determined with the Board of Directors that a change to our finance team leadership
was in Axogen's best interests as our strategic focus evolves,” said Karen Zaderej, the
Company's Chairman, President, and Chief Executive Officer. “Pete was integral in
helping us build Axogen and our platform for product manufacturing and sales growth.
We are grateful to him for his contributions as a dedicated member of our team. Looking
ahead, we are confident that Nir brings strategic commercial and operational expertise to
Axogen that is important to our next phase of growth and commercial execution.”

‘I am impressed by Axogen’s unique offering, market leadership, and potential. | am
excited to join the Company and leverage my experience to support it in its growth and
frajectory towards profitability,” said Mr. Naor.

Mr. Naor has diverse finance and operations leadership experience with public and
private pharma, life sciences, and medtech companies worldwide. In previous roles, he
managed global organizations with up to $2.5 billion in sales and built top-performing
finance & accounting, IR, legal, contracting & pricing, IT, and big data analytics functions.
Mr. Naor has served as the CFO of Arbor Pharmaceuticals and supported its strategic
pivot. He was also the CFO U.S. / Americas of Molnlycke Healthcare, where he played a
pivotal role in its growth and profitability improvement and was the founder of UCB’s
global Portfolio Management and Resource Allocation function, as well as the company’s
U.S. CFO. Earlier in his career, he held several finance leadership positions with
AstraZeneca, served as a financial consultant and investment banker, worked as an
auditor with KPMG, and practiced commercial law. He continues to advise and serve as
a board member for emerging life sciences and technology companies.

Mr. Naor holds a Master of Business Administration from IMD Business School in
Switzerland, a master’s degree in law (LL.M.) from Hamburg University in Germany, and
bachelor’s degrees in law (LL.B.) and in accounting from the Tel-Aviv University in Israel.
Mr. Naor is also a CFA® charterholder.






In conjunction with the hiring of Mr. Naor, Axogen announced inducement grants under
NASDAQ Listing Rule 5635(c)(4). Specifically, in connection with the commencement of
his employment on Dec. 4, 2023, and as a material inducement of employment, he will
be awarded an equity grant on Jan. 1, 2024, consisting of non-qualified restricted stock
units ("RSUs") representing 300,000 shares of the Company’s common stock. Shares
representing 1/3 of the RSUs will vest on the one-year anniversary of the grant date, and
shares representing 1/6 of the RSUs will vest on each six-month anniversary thereafter.

The Company is maintaining full-year 2023 revenue guidance in the range of $154 million
to $159 million, which represents annual growth of 11% - 15%. The Company anticipates
that gross margin will be reduced with the continued transition to the new processing
facility in the fourth quarter and continues to expect that gross margin for the full year
2023 will be approximately 80%.

About Axogen

Axogen (AXGN) is the leading Company focused specifically on the science,
development, and commercialization of technologies for peripheral nerve regeneration
and repair. Axogen employees are passionate about helping to restore peripheral nerve
function and quality of life to patients with physical damage or transection to peripheral
nerves by providing innovative, clinically proven, and economically effective repair
solutions for surgeons and health care providers. Peripheral nerves provide the pathways
for both motor and sensory signals throughout the body. Every day, people suffer
traumatic injuries or undergo surgical procedures that impact the function of their
peripheral nerves. Physical damage to a peripheral nerve, or the inability to properly
reconnect peripheral nerves, can result in the loss of muscle or organ function, the loss
of sensory feeling, or the initiation of pain.

Axogen's platform for peripheral nerve repair features a comprehensive portfolio of
products that are used across two primary application categories: scheduled, non-trauma
procedures and emergent frauma procedures. Scheduled procedures are generally
characterized as those where a patient is seeking relief from conditions caused by a nerve
defect or surgical procedure. These procedures include providing sensation for women
seeking breast reconstruction following a mastectomy, nerve reconstruction following the
surgical removal of painful neuromas, oral and maxillofacial procedures, and nerve
decompression. Emergent procedures are generally characterized as procedures
resulting from injuries that initially present in an ER. These procedures are typically
referred to and completed by a specialist either immediately or within a few days following
the initial injury.

Axogen'’s product portfolio includes Avance® Nerve Graft, a biologically active off-the-shelf
processed human nerve allograft for bridging severed peripheral nerves without the
comorbidities associated with a second surgical site; Axoguard Nerve Connector®, a
porcine submucosa ECM coaptation aid for tensionless repair of severed peripheral
nerves; Axoguard Nerve Protector®, a porcine submucosa ECM product used to wrap and
protect damaged peripheral nerves and reinforce the nerve reconstruction while






preventing soft tissue attachments; Axoguard HA+ Nerve Protector™, a porcine
submucosa ECM base layer coated with a proprietary hyaluronate-alginate gel, a next-
generation technology designed to provide short- and long-term protection for peripheral
nerve injuries; and Axoguard Nerve Cap®, a porcine submucosa ECM product used to
protect a peripheral nerve end and separate the nerve from the surrounding environment
to reduce the development of symptomatic or painful neuroma. The Axogen portfolio of
products is available in the United States, Canada, Germany, the United Kingdom, Spain,
South Korea, and several other countries.

Cautionary Statements Concerning Forward-Looking Statements

This press release contains “forward-looking” statements as defined in the Private
Securities Litigation Reform Act of 1995. These statements are based on management's
current expectations or predictions of future conditions, events, or results based on
various assumptions and management's estimates of trends and economic factors in the
markets in which we are active, as well as our business plans. Words such as “expects,”
“anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “projects,” “forecasts,”
“continue,” “may,” “should,” “will,” “goals,” and variations of such words and similar
expressions are intended to identify such forward-looking statements. Forward-looking
statements include the statement maintaining full-year 2023 revenue guidance in the
range of $154 million to $159 million, and the statement that the Company anticipates
that gross margin will be reduced with the continued transition to the new processing
facility in the fourth quarter, and continues to expect that gross margin for the full year
2023 will be approximately 80%. Actual results or events could differ materially from those
described in any forward-looking statements as a result of various factors, including,
without limitation, the continued impact of COVID-19, global supply chain issues, record
inflation, hospital staffing issues, product development, product potential, expected
clinical enrolliment timing and outcomes, regulatory process and approvals, processing
facility transition timing and expense, financial performance, sales growth, surgeon and
product adoption, market awareness of our products, data validation, our visibility at and
sponsorship of conferences and educational events, global business disruption caused
by Russia’s invasion of Ukraine and related sanctions, as well as those risk factors
described under Part I, ltem 1A., “Risk Factors,” of our Annual Report on Form 10-K for
the most recently ended fiscal year and Part Il, Item 1A., “Risk Factors,” for our Quarterly
Report on Form 10-Q for the most recently ended fiscal quarter. Forward-looking
statements are not a guarantee of future performance, and actual results may differ
materially from those projected. The forward-looking statements are representative only
as of the date they are made and, except as required by applicable law, we assume no
responsibility to publicly update or revise any forward-looking statements.
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