
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

Form 8-K
 

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported):  September 4, 2018

 

AXOGEN, INC.
(Exact name of registrant as specified in its charter)

 
Minnesota     001-36046     41-1301878

(State or other jurisdiction of  (Commission File Number)  
(IRS Employer Identification

No.)
incorporation)     

 
13631 Progress Boulevard, Suite 400,      

Alachua, Florida  32615
(Address of Principal Executive Offices)  (Zip Code)

 
(386) 462-6800

Registrant’s telephone number, including area code
 
 

(Former name or former address if changed since last report,)
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions:
 
☐   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-
2(b))
 
☐   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-
4(c))
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the
Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934
(§240.12b-2 of this chapter).
 

 Emerging Growth Company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 13(a) of the Exchange Act. ☐
 

 
 

 



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers
 

On September 4, 2018, the Company announced that Angelo G. Scopelianos, Ph.D. will become the
Company's Vice President of Research and Development, effective as of such date.

 
In connection with his employment and appointment as the Company's Vice President of Research

and Development,  Dr. Scopelianos entered into an Executive Employment Agreement with AxoGen
Corporation, a wholly owned subsidiary of the Company ("AC"), dated as of September 4, 2018 (the
"Scopelianos Employment Agreement"). Under the Scopelianos Employment Agreement, Dr. Scopelianos'
employment is at-will. In the event Dr. Scopelianos is terminated without "Substantial Cause" (as defined
below) either prior to a "Change of Control" (as defined below") or within  180 days following a Change in
Control, he is entitled to a severance payment consisting of: (A) twelve months of base salary; and (B) an
amount equal to any bonuses paid to Dr. Scopelianos during the twelve-month period prior to termination of
employment. Dr. Scopelianos is also entitled to such severance if he leaves AxoGen for “Good Reason" (as
defined below) within 90 days following a Change of Control. Upon a Change in Control, any stock options
held by Dr. Scopelianos shall automatically accelerate and become fully exercisable. If within twelve months
following the Change of Control he is terminated without cause or leaves for Good Reason, and so long as the
Company or AC are subject to federal COBRA and Dr. Scopelianos timely elects continuation coverage under
COBRA, the Company or AC shall pay the premiums for twelve months or until Dr. Scopelianos obtains new
employment with comparable health care coverage, whichever is shorter.

 
For purposes of the Scopelianos employment agreement, Change of Control means the occurrence of

any of the following events: (i) any person who holds less than 20% of the combined voting power of the
securities of AC or the Company, becomes the beneficial owner, directly or indirectly, of securities of AC or
the Company, representing 50% or more of the combined voting power of the securities of AC or the
Company then outstanding; (ii) during any period of 24 consecutive months, individuals who at the beginning
of such period constitute all members of the Company's Board of Directors cease, for any reason,
to constitute at least a majority of the Company's Board of Directors, unless the election of each director who
was not a director at the beginning of the period was either nominated for election by, or was approved by a
vote of, at least two-thirds of the directors then still in office who were directors at the beginning of the period;
(iii) AC or the Company consolidates or merges with another company and AC or the Company is not the
continuing or surviving corporation, provided, however, that any consolidation or merger whereby the
Company continues as the majority holder of AC securities or a merger or consolidation of AC and the
Company will not constitute a Change in Control; (iv) shares of AC's or the Company's common stock are
converted into cash, securities, or other property (other than by a merger set forth in (iii) above) in which the
holders of AC's or the Company's common stock immediately prior to the merger have the same proportionate
ownership of common shares of the surviving corporation as immediately after the merger; (v) AC or the
Company sells, leases, exchanges, or otherwise transfers all or substantially all of its assets (in one transaction
or in a series of related transactions) provided, however, that any such transaction  related to AC where the
Company continues as the majority holder of AC common stock or the Company is the sole other
party to the transaction will not constitute a Change in Control; or (vi) the holders of shares of AC's or the
Company's common stock approve a plan or proposal for the liquidation or dissolution of AC or the Company.

 
For purposes of the Scopelianos Employment Agreement, Substantial Cause means: (A) the

commission by Dr. Scopelianos of any act of fraud, theft, or embezzlement; (B) any material breach by Dr.
Scopelianos of the Scopelianos Employment Agreement, provided that AC shall have first delivered to Dr.
Scopelianos written notice of the alleged breach, specifying the exact nature of the breach in detail, and
provided, further, that Dr. Scopelianos shall have failed to cure or substantially mitigate such breach within ten
days after receiving such written notice; provided, however, that if such breach is not susceptible of cure or
substantial mitigation within ten (10) days, Employee shall have a reasonable time thereafter to cure or
substantially mitigate such breach; (C) commission or 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; (D)
material failure to adhere to AC's or the Company 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 (E) failure to meet
reasonable performance standards as determined by AC or the Company.
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For purposes of the Scopelianos Employment Agreement Good Reason means Dr. Scopelianos'
resignation from employment upon or within 90 days following a Change in Control if AC or the Company is
not the surviving entity, provided that Substantial Cause for termination of Dr. Scopelianos' employment does
not exist at the time of such resignation if the resignation is the result of the occurrence of any one or more of
the following: (a) the assignment of any duties inconsistent in any respect with Dr. Scopelianos' position
(including status, offices, titles, and reporting requirements), authorities, duties, or other responsibilities as in
effect immediately prior to a Change of Control or any other action by AC or the Company which results in a
diminishment in such position, authority, duties, or responsibilities, other than an insubstantial and inadvertent
action which is remedied by AC or the Company; (b) a reduction by AC in Dr. Scopelianos 's base salary; or
(c) the failure by AC to (A) continue in effect any material compensation or benefit plan, program, policy or
practice in which Dr. Scopelianos was participating at the time of the Change of Control of AC or the
Company or (B) provide Dr. Scopelianos with compensation and benefits at least equal (in terms of benefit
levels and/or reward opportunities) to those provided for under each employee benefit plan, program, policy
and practice as in effect immediately prior to the Change in Control (or as in effect following the Change in
Control of AC or the Company), if greater.
 

Dr. Scopelianos will receive a base salary of $355,000 (to be reviewed on an annual basis), be eligible to
participate in AxoGen's current bonus program at a 45% target to base salary, be provided annual commuting
allowance during his employment of $65,000 and receive benefits afforded to other executive officers. He was
granted incentive stock options for 40,000 shares of the Company's Common Stock on September 4, 2018,
such options having a ten-year term, at an exercise price equal to the fair market value of the Company’s
common stock based on the closing price of the Company common stock on the option grant date and pursuant
to the terms of the Company’s form of incentive stock option agreement.  Such options will vest as to 50% of
the shares after two years and 12.5% every six months thereafter until fully vested.  Finally, Dr. Scopelianos
was provided performance stock units (“PSU”) for the grant of 5,500 shares of Company common stock
pursuant to the Company’s current Form of PSU agreement.  Pursuant to the PSU, by February 15, 2020 the
Compensation Committee will review the Company’s gross revenue for the fiscal year ending December 31,
2019. Upon such review, and based upon revenue performance criteria in the PSU Agreement, a determination
of the number of Shares that may be issued pursuant to the PSU Agreement will be made, which amount could
range between zero to 150% of the PSUs granted. Once the number of Shares has been determined, 33.33%
will vest on each of February 15, 2020 and 2021 and 33.34% will vest on February 15, 2022, provided that the
Dr. Scopelianos has been continuously employed through each vesting date as to the particular number of
Shares vesting. In the event of a “Change in Control” (as defined in each PSU Agreement), all or a portion of
the PSUs shall accelerate.
 

From September 2012 until joining the Company as Vice President of Research and Development, Dr.
Scopelianos was an independent consultant specializing in Medical Devices.  He began consulting after his
retirement from a 24-year tenure at Johnson & Johnson (“J&J”). Dr. Scopelianos began at J&J in 1988 as
Section Manger of R&D and held the escalating positions of Manager of R&D, Director of R&D, Vice
President of R&D and finally from October 2010 to September 2012 Senior Vice President of R&D. He joined
Johnson & Johnson after research leadership positions at EI Dupont de Nemours in Wilmington, Delaware and
Pennwalt Corporation.
 

Dr. Scopelianos received his doctorate degree in Organic Chemistry from the Pennsylvania State
University, following completion of a Bachelor of Science degree from the State University of New York –
Oneonta.  He holds over 35 U.S. patents and numerous international patents and his awards include the
Outstanding Science Alumni Award by Penn State University; the Scientific Leadership Award in
Biomaterials Science awarded by a consortium of NJ research universities:  Rutgers University, Princeton
University & NJ Institute of Technology;  the Johnson & Johnson Philip B. Hofmann Award for technical
achievements in scientific research; and Honorary Doctor of Science Degree bestowed by the State University
of New York.
 

Dr. Scopelianos does not have any family relationship with any director or executive officer, or a person
nominated to be a director or executive officer of the Company or AC. Dr. Scopelianos has not engaged in any
transactions with the Company or AC that are required to be disclosed under Item 404(a) of Regulation S-K,
nor have any such transactions been proposed.
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Item 9.01          Financial Statements and Exhibits.
 
(d) Exhibits
 

**10.1 Executive Employment Agreement dated September 4, 2018, by and between AxoGen Corporation
and Angelo Scopelianos.

    99.1 Press Release,  dated September 4, 2018.
 
** Management contract or compensatory plan or arrangement.
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.
 

Dated:  September 7, 2018
 

     AXOGEN, INC.
   
  By: /s/ Greg Freitag
  Name:Greg Freitag
  Title: General Counsel
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EXHIBIT 10.1
EXECUTIVE  EMPLOYMENT  AGREEMENT

 
THIS EXECUTIVE EMPLOYMENT AGREEMENT (the "Agreement"), effective as of September 4, 2018, is made by
and between AXOGEN CORPORATION, a Delaware corporation ("AXOGEN" or "Employer"), and Angelo Scopelianos,
PhD ("Employee")  (collectively, the "Parties").

 
RECITALS:

 
A .         WHEREAS, AXOGEN believes it is in its best interest to employ Employee, and Employee desires to be

employed by AXOGEN; and
 
B.         WHEREAS, AXOGEN and Employee desire to set forth the terms and conditions on which Employee shall

be employed by and perform duties on behalf of AXOGEN.
 

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 employs Employee, and Employee hereby accepts such employment, beginning
September 4, 2018, all upon the terms and conditions set forth in this Agreement, including those set forth in the attached
Schedules and Exhibits.

 
( a )         Duties of Employee. The duties of Employee are set forth on Schedule 1 of this Agreement, which is

attached hereto and incorporated herein by reference.
 

(b)         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 attached hereto as Exhibit "A" to this Agreement which shall be 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. Employer 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 Employer with any notice period prior to the date of termination,
Employer 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. 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 Employer. 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. In the event of the death of the Employee, this Agreement shall terminate on the date of Employee's

death, without any liability to or upon the Employer other than to pay for services rendered prior to the date of the
Employee's death.

 
( c )         Permanent Disability. For purposes of this Agreement, the term "Permanent Disability" shall mean a

physical or mental incapacity of Employee, 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 the Employer other than to
pay for services rendered through the termination date.
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4.         Change in Control.

 
(a)           Definition. For the purposes of this Agreement, a "Change in Control" shall mean the occurrence of any of

the following events:
 

(i)     any "person" (as that term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934,
as amended ("Exchange Act")), who holds less than twenty percent (20%) of the combined voting power
of the securities of AXOGEN or its parent company AxoGen, Inc. ("INC."), becomes the "beneficial
owner'' (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of
AXOGEN or INC. representing fifty percent (50%) or more of the combined voting power of the
securities of either AXOGEN or INC. then outstanding; or

 
(ii)    during any period of twenty-four (24) consecutive months, individuals, who, at the beginning of such
period constitute all members of the Board of Directors of INC. (the "Board") and cease, for any reason, to
constitute at least a majority of the Board, unless the election of each director who was not a director at the
beginning of the period was either nominated for election by, or approved by a vote of, at least two-thirds
of the directors then still in office who were directors at the beginning of the period; or

 
(iii)    AXOGEN or INC. consolidates or merges with another company, and AXOGEN or INC. is not the
continuing or surviving corporation, provided, however, that any consolidation or merger whereby INC.
continues as the majority holder of AXOGEN securities or a merger or consolidation of AXOGEN and
INC. will not constitute a Change in Control; or

 
(iv)    shares of AXOGEN's or INC.'s common stock are converted into cash, securities, or other property,
other than by a merger of AXOGEN or INC., pursuant to Section 5(a)(iii), in which the holders of
AXOGEN's or INC.'s common stock immediately prior to the merger have the same proportionate
ownership of common stock of the surviving corporation as immediately after the merger; or

 
(v)    AXOGEN or INC. sells, leases, exchanges, or otherwise transfers all, or substantially all, of its assets
(in one transaction or in a series of related transactions), provided, however, that any such transaction
related to AXOGEN whereby INC. continues as the majority holder of AXOGEN securities or INC. is the
sole other party to the transaction, will not constitute a Change in Control; or

 
( v i )    the holders of AXOGEN's or INC.'s stock approve a plan or proposal for the liquidation or
dissolution of AXOGEN or INC.

 
(b)          Severance.

 
( i )         Termination in Connection with a Change of Control. In the event of Employee's termination of
employment by AXOGEN without Substantial Cause (as defined below) upon or within one hundred and
eighty (180) days following a Change in Control or by Employee for Good Reason (as defined below),
Employee will be entitled to a severance payment consisting of: (A) twelve (12) months of Employee's
base salary; and (B) an amount equal to any bonuses paid to Employee during the twelve (12) month
period prior to Employee's termination of employment. For purposes of this Agreement, "Substantial
Cause" means:

 
(A) the commission by Employee of any act of fraud, theft, or embezzlement;
(B) any material breach by Employee of this Agreement, provided that AXOGEN shall have first

delivered to Employee written notice of the alleged breach, specifying the exact nature of the breach in
detail, and provided, further, that Employee shall have failed to cure or substantially mitigate such breach
within ten (10) days after receiving such written notice; provided, however, that if such breach is not
susceptible of cure or substantial mitigation within ten (10) days, Employee shall have a reasonable time
thereafter to cure or substantially mitigate such breach;

(C) a commission or 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;

(D) material failure to adhere to AXOGEN's or INC.'s corporate codes, policies or procedures
which
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do not violate any applicable Federal, state or local law and have been adopted in good faith for a valid
business purpose as in effect from time to time; or

(E) failure to meet reasonable performance standards as established by AXOGEN or INC.
 

For purposes of this Agreement, "Good Reason" shall mean Employee's resignation from
employment upon or within ninety (90) days following a Change of Control, if AXOGEN or INC. is not
the surviving entity, provided that Substantial Cause for termination of Employee's employment does not
exist at the time of such resignation and the resignation is the result of the occurrence of any one or more
of the following:

 
a )          the assignment to Employee of any duties inconsistent in any respect with his position
(including status, offices, titles, and reporting requirements), authorities, duties, or other
responsibilities as in effect immediately prior to the Change in Control of Employer or INC. or any
other action of Employer or INC. which results in a diminishment in such position, authority,
duties, or responsibilities, other than an insubstantial and inadvertent action which is remedied by
Employer or INC. promptly after receipt of notice thereof given by Employee;

 
b )         a reduction by AXOGEN in Employee's base salary as in effect on the date hereof and as
the same shall be increased from time to time hereafter;

 
c)          the failure by AXOGEN to (i) continue in effect any material compensation or benefit plan,
program, policy or practice in which Employee was participating at the time of the Change in
Control of Employer or INC. or (ii) provide Employee with compensation and benefits at least
equal (in terms of benefit levels and/or reward opportunities) to those provided for under each
employee benefit plan, program, policy and practice as in effect immediately prior to the Change
in Control of Employer or INC. (or as in effect following the Change in Control of Employer or
INC., if greater).

 
( i i )        Termination not in Connection with a Change of Control. In the event of Employee's termination
of employment by AXOGEN without Substantial Cause prior to a Change of Control, Employee shall be
entitled to a severance payment consisting of: (A) twelve (12) months of Employee's base salary; and (B)
an amount equal to any bonuses paid to Employee during the twelve (12) month period prior to Employee's
termination of employment. Notwithstanding anything to the contrary contained in this Section 5(b)(ii), no
severance payment will be owed to Employee if Employee is terminated by AXOGEN (with or without
cause) within nine months of the first date of Employees employment with AXOGEN.

 
(c)          Payment of Severance. As a condition of receiving any severance under this section 5, Employee must sign

(and not revoke) a reasonable, commercially standard separation, waiver and release agreement (to be
prepared by Employer at the time of Employees termination containing legal terms ,but not negotiated
terms related to settlement payments or other monetary provisions, consistent ( consistent being defined as
at least two other severance agreements for AxoGen officers entered into with 3 years of each other) with
other severance agreements) of all claims (known and unknown) against Employer and INC. arising out of
or relating to his employment with Employer or termination thereof, excluding claims for severance under
this section 5, as well as any other terms and conditions required by Employer. Payment of any severance
for Employee will be made in a lump sum on the first payroll date following the 60th day following the
date of Employee's termination of employment. Notwithstanding the foregoing, if the Employee is a
"specified employee" on Employee's termination date, the postponement provisions of Section 409A of the
Internal Revenue Code of 1986, as amended (the "Code"), as described in Section 8(n) below, shall apply,
if applicable.

 
So long as Employer or INC. is subject to federal COBRA and Employee timely elects

continuation coverage under COBRA, Employer or INC. shall pay the premiums for the Employee and his
covered dependent's COBRA (i) for the first twelve (12) months of the COBRA continuation period, or (ii)
until such time as the Employee obtains new employment that provides reasonable and comparable health
care coverage (including without limitation, coverage of dependents), whichever period is shorter.
Employee has the duty to immediately notify the applicable entity, in writing, if the event in (ii) above
occurs.

 
5 .          Surrender of Records and all Employer and INC. Property. Upon the termination of Employee's employment for

any reason, whether by AXOGEN or Employee, Employee agrees to return to AXOGEN and INC., in good
condition
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reasonable wear and tear excepted, (i) any and all equipment belonging to AXOGEN or INC. including, without
limitation, computers, cell phones, and personal digital assistants, and (ii) any and all data, computer files, customer
lists and contact information, documents and other materials in Employee's possession, or removed by Employee
from AXOGEN's or INC.'s premises, whether now in Employee's possession or not, which materials were obtained
in connection with Employee's employment with AXOGEN, including any and all copies (whether complete or
partial) and extracts thereof, and (iii) any and all other AXOGEN property or Confidential Information and
materials as they are defined in Employee's Invention Assignment and Confidentiality Agreement, in the
Employee's control or possession.
 

6.           Miscellaneous Provisions.
 

(a)   Amendments to this Agreement only in Writing. The provisions of this Agreement and the attached Schedules
and Exhibits shall only be amended, supplemented, or waived by a written agreement executed by both a duly
authorized officer of AXOGEN and Employee.

 
(b)   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 of Control in which AXOGEN or INC. is not the surviving entity, any reference to AXOGEN or
INC. shall be deemed to refer to the surviving entity.
 

(c)   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.

 
( d )   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 regulation, such provision shall be inapplicable and deemed omitted to the extent 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.

 
(e)   Survival. Notwithstanding anything to the contrary in this Agreement, the provisions of Sections 1 through 6

shall survive and remain in effect beyond the execution and delivery of this Agreement in accordance with
their respective terms of duration.

 
(f)   Waivers. The failure or delay of AXOGEN at any time to require performance by Employee of any provision

of this Agreement or the attached Schedules and Exhibits, even if known, shall not affect the right of
AXOGEN 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 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.

 
(g)   Notices. All notices, requests, consents and other communications required or permitted under this Agreement

shall be in writing and shall be (i) hand-delivered by messenger or courier service; (ii) sent by an overnight-
mail service (e.g. FedX or UPS); or (iii) 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: CEO  Attn: 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
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(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.

 
(h)   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 internal laws of the State of Florida, without regard to principles of conflicts of laws.

 
( i )   Jurisdiction and Venue. The Parties acknowledge that a substantial portion of negotiations, anticipated

performance and execution of this Agreement and the attached Schedules and Exhibits occurred, or shall
occur, in Alachua County, Florida, and the Parties irrevocably and unconditionally (a) agree that any suit,
action or legal proceeding arising out of, or relating to, this Agreement or the attached Schedules and Exhibits
shall be brought in the courts of record of the State of Florida in Alachua County, or the United States District
Court, Northern District of Florida, Gainesville 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 Agreement, or in such other manner as may be provided
under applicable laws or court rules in said state.

 
( j )   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.

 
( k )   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 negotiations, understandings and representations (if any) made by and between the
Parties.

 
( l )    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.

 
(m)  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.

 
(n)   Section 409A of the Code . Notwithstanding any provision of this Agreement to the contrary, this Agreement

is intended to meet the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (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
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that most closely achieves the intent of this Agreement.

 
( o )   Liability Insurance. AXOGEN shall cover, at its sole cost and expense, the Employee under directors and

officers liability insurance both during the term of this Agreement and for the one year period following the
termination of this Agreement, in the same amount and to the same extent as AXOGEN covers its officers and
directors.

 
[Signature Page Follows]

 

6

 



 
EMPLOYEE AND AXOGEN have executed this Agreement as of the 4th day of September 2018.

 
  AXOGEN CORPORATION
   
   
  /s/Karen Zaderej
  Name: Karen Zaderej
  Title:  Chairman, CEO and President
  
   
    
   EMPLOYEE:
   
  /s/Angelo Scopelianos, PhD
  Angelo Scopelianos, PhD
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SCHEDULE 1 DUTIES OF EMPLOYEE
 

The duties of Employee with AXOGEN CORPORATION ("AXOGEN" or "Employer") are as follows:
 

1 .         Employee's Title: AXOGEN hereby employs Employee as Vice President of Research and Development, which
title may change at AXOGEN's discretion.

 
2 .         Employee's Duties: During employment with AXOGEN, Employee's duties will include, without limitation, the

following:
 
( a )    Description of Duties. Employee shall perform all duties in connection with Employee's position, or as

otherwise designated by AXOGEN, including, without limitation, the following duties:
 
· Manage and promote development of new, innovative products in partnership with the marketing

team from concept through regulatory approval and commercialization.
· Continue to expand the R&D pipeline by developing new applications for current products and new

products through innovation and with the goal of timely introductions of new products to the global
market.

· Expand the base of science by pursuing grants for basic research.
· Recruit appropriate talent to accomplish current product development initiatives and to advance

AXOGEN’s growth capability and operational efficiency to position it well for the future.
· Develop productive relationships with marketing, sales and other functional leaders and teams, as

well as, strategic partners and other business leaders to leverage their expertise and ensure
alignment on AXOGEN’s strategy and mission.

· Develop and implement internal product development processes in order to meet product
development timelines and deliver on commitments.  Establish and manage processes to be in
compliance with GMP, GLP (as needed), design control and other regulatory requirements.  Support
and lead organization to remain in compliance with AXOGEN policies and procedures.

· Plan and executes R&D/product development initiatives.
· Plan, organize, and supervise the work of a staff of scientists, engineers and technicians.  Recruit

others to execute the 5 year strategic plan.
· Evaluate progress and results obtained, recommend changes to achieve objectives when needed.
· Oversee and manage intellectual property portfolio with internal and external resources.
· Conceptualize, establish and document the Companies’ technology platforms and next generation

products.
· Contribute to, and support, the overall AXOGEN vision and strategy as member of the Executive

Team.
· Manage within an expected budget.
· Develop and manage relationships with scientific and medical experts in the area of peripheral

nerve repair worldwide.
 

(b)     Report to AXOGEN Designated Manager.   Employee shall report to the CEO of AXOGEN.
 
(c)     No Other Business Activities.
 

( i)    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.
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( i i )    Notwithstanding the preceding subsection, Employee may invest Employee's personal assets in
businesses or real estate that are not in competition with AXOGEN or are in publicly traded entities
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.
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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" or "Employer") the following compensation and benefits:

 
1. Base Salary.

 
( a )           Amount.   Employee's salary during employment with AXOGEN will be at the rate of $355,000 (Three

Hundred Fifty-five Thousand Dollars) annually, (the "Base Salary") effective upon execution and delivery of the
Agreement and Employee's first day of employment with AXOGEN.

 
( 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.

 
( c )           Review of Base Salary. The Base Salary shall be reviewed by AXOGEN on an annual basis; however,

AXOGEN reserves the right to increase or decrease the Base Salary at any time during the employment relationship 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 to this section. Employee will be
provided an annual commuting allowance during his employment of $65,000 paid bi-weekly.
 
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 to 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 vacation of 4 weeks per calendar year, prorated the first
calendar year of employment and holidays in accordance with the holiday policies of AXOGEN in effect for its employees
from time to time. Vacation must be taken by Employee at such time or times as reasonably approved by AXOGEN.

 
5.         Bonus.

 
(a)          Calculation. During the Employment Period, Employee may receive a bonus based on an AXOGEN bonus

plan, as determined by AXOGEN in its sole discretion. Bonus for 2018 will be pro rated based on Employee start date and
his target rate set at 45% of salary subject to the conditions of such bonus as established by the AXOGEN Board of
directors.

 
(b)         Payment. The 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.         Compensation Review. AXOGEN shall, from time to time, but no less frequently than annually, 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 valid only if 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.

 
7 .          No Other Compensation. Employee agrees that the compensation and benefits set forth in the Agreement, this
Schedule 2,  the employee stock option agreement with respect to 40,000 shares of common stock and performance stock
unit agreement for 5,500 shares of even date herewith are the sole and exclusive compensation and benefits to which
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Employee is entitled pursuant to the Agreement, this Schedule 2 and the stock option and performance stock unit
agreements, and that Employee shall have no rights to receive any other compensation or benefits of any nature from
AXOGEN.
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CONFIDENTIALITY, INTELLECTUAL PROPERTY,
NON-COMPETITION AND NON-SOLICITATION AGREEMENT

 
This Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement (this “Agreement”) is
effective as of September 4, 2018 (the “Effective Date”) by and between AxoGen Corporation, having a place of business
at 13631 Progress Blvd., Suite 400, Alachua, FL 32615 (“AxoGen”) and Angelo Scopelianos, PhD (“Employee”).  AxoGen
and Employee may each be referred to herein as a “Party” and collectively as the “Parties”.
 

RECITALS

WHEREAS, AxoGen is a global leader in developing, marketing, selling and distributing surgical solutions for peripheral
nerve damage or 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 provided with periodically supplemented training in
AxoGen’s methodologies for developing, marketing, selling and/or distributing AxoGen’s products;

WHEREAS, during Employee’s employment Employee will be engaged in the development, marketing, sale, and/or
distribution of AxoGen’s products throughout the United States;

WHEREAS, during Employee’s employment Employee will be 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 its goodwill AxoGen
customers 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 Agreement hereby agree as follows:
 
 
1.          DEFINITIONS.

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

 “AxoGen Customers” means accounts, customers, physicians, hospitals, acute surgical care centers, group
purchasing organizations, integrated delivery networks or other clients that: (a) have purchased AxoGen products during
the prior one (1) year; or (b) have received or requested a proposal to purchase AxoGen products during the prior one
(1) year.
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“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 attached hereto.

“Competing Product” means any product, process, technology, 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, 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) inventions, research and development
activities; and (i) information disclosed to AxoGen in confidence belonging to third parties.  Confidential Information does
not include information that is or becomes part of the public domain through no fault of Employee.

“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, know-how, trade secrets, methods, processes, specifications, procedures, trademarks, certifications, and
invention disclosures, whether patentable or not.

“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.

2 .1 .       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; and (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.  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 will promptly 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,
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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 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
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. This restriction covers (i) the United States, (ii) any state or territory in which AxoGen is engaged in
its business at the time of and during the year prior to Employee’s separation from AxoGen, and (iii) any state or territory in
which Employee was providing services for AxoGen at the time of and during the year prior to Employee’s separation
from the Company.

(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,
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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.

 
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 Agreement, Employee agrees to notify AxoGen in writing before commencing employment with a new
employer; such notification 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. Employee agrees that AxoGen is permitted to contact any new or prospective employer regarding
Employee’s obligations owed to AxoGen.

 
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 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 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,
improvements, modifications, discoveries, methods and developments, whether patentable or not, made or conceived by
Employee or under Employee’s direction during Employee’s employment whether or not made or conceived during normal
business hours or on AxoGen premises.

4.2        Ownership of Intellectual Property.

(a)         Employee agrees to assign and hereby does assign to AxoGen all right, title and interest including
goodwill and intellectual property rights worldwide in and to any and all Intellectual Property made, conceived, developed,
reduced to practice or authored by Employee alone or with others for Employer during the course of Employee’s
employment, whether conceived, developed or reduced to practice, which 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 the use of AxoGen’s equipment, supplies, facilities and trade secret information and which
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was developed entirely on Employee’s own time, or prior to employment by AxoGen or is subject to the ownership rights
of others (such as Employee’s prior employer), unless (a) the Intellectual Property relates (i) directly to AxoGen’s business;
(ii) to AxoGen’s actual or anticipated research and development; (iii) the Intellectual Property results from or relates to any
work performed by Employee for AxoGen.

(c)         Employee agrees that AxoGen shall have a non-exclusive, fully paid-up, sublicensable, irrevocable
worldwide license to use for all purposes any Intellectual Property within the scope of AxoGen’s actual or anticipated
business but not assigned to AxoGen pursuant to Section 4.2(b), unless such a license is prohibited by statute or by a court
of last resort and competent jurisdiction.

4 . 3        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 to the Copyrightable Works and all registered and applied for copyrights therein.  Employee hereby waives any
moral rights which Employee may hold in any existing or future Copyrightable Works or other Intellectual Property as an
author worldwide and hereby consents to any action of AxoGen that would violate its moral rights in the absence of such
consent.

4 . 4        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 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 any kind against AxoGen with respect to those rights; and (ii) grants 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.

4 . 6        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        Prior Intellectual Property.  Attached as Schedule 2 is a complete list, if any, of all of Employee’s
Intellectual Property made, conceived or first reduced to 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, 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 would be in violation of Section 5.3 of this Agreement.
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5.           EMPLOYEE REPRESENTATIONS.

5 . 1 .      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 Conduct,
including but not limited to the provisions regarding Conflicts of Interest.  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.

5 . 4        At-Will Employment.  Employee acknowledges that this 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.

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

Agreement and they shall be construed as agreements independent of (i) any other agreements, or (ii) any other provision
in this Agreement.  The existence of any claim or cause of action of Employee against AxoGen, whether predicated on this
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 Agreement, or (ii) any other agreement with Employee.

 
6 . 3 .       Entire Agreement; Prior Agreements .  This Agreement including its Schedules sets forth the entire

agreement between the Parties as it relates to the subject matter of this Agreement; this Agreement supersedes and replaces
prior agreements between Employee and AxoGen with respect to the subject matter addressed in the Agreement.  The
provisions of this Agreement shall not be amended, supplemented, waived or changed orally; any such alteration shall only
be valid through a written amendment to this Agreement signed by both Parties.

6.4        Severability.  This Agreement shall be enforceable to the fullest extent allowed by law.  In the event that a
court holds any provision of this 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 Agreement, and the remaining provisions contained in this
Agreement shall be construed to preserve to the maximum permissible extent the intent and purposes of this Agreement.
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6.5.       Assignment.  This Agreement shall be binding upon and inure to the benefit of the parties, their successors

and assigns.  This 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 Agreement, and because of the
immediate and irreparable damage that would be caused to the Company 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 Agreement, AxoGen shall be
entitled to specific performance and injunctions restraining such breach, without being required to post any bond or other
security.

 
6 . 7 .       Disputes and Litigation.  In the event of any dispute or litigation between or among the Parties with

respect to this 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 .  This Agreement shall be governed by,

and construed and enforced in accordance with, the laws of the State of Florida. The Parties acknowledge that a substantial
portion of the negotiations, anticipated performance and execution of this Agreement occurred or shall occur in Alachua
County, Florida.  The Parties further agree that in any dispute between them relating to this Agreement, exclusive venue
shall be in the Circuit Court of the Eighth Judicial Circuit, in and for Alachua County, Florida, or the United States District
Court, Northern District of Florida, Gainesville Division.  Each of the Parties hereby consents to the exclusive jurisdiction
of such courts in any such civil action or legal proceeding and waives any objection to the venue of or jurisdiction in any
such civil action or legal proceeding in such courts.  Service of any court paper may be effectuated on such Party by mail,
as provided in this Agreement, or in such other manner as may be provided under applicable laws, rules of procedure or
local rules.  The Parties further agree to waive any right to a trial by jury should any action be brought to enforce
this Agreement.

 
6.9.       Counterparts; Transmission.  This Agreement may be executed in one or more counterparts, each of which

shall be considered one and the same document.  This Agreement may be executed by facsimile or electronic transmission.
 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the Effective Date.

 
 
AXOGEN CORPORATION     EMPLOYEE
   
By /s/Karen Zaderej  /s/Angelo Scopelianos, PhD
   
Name: Karen Zaderej  Name: Angelo Scopelianos, PhD
   
Title: Chairman, CEO and President   
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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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EXHIBIT 99.1
 

 

AxoGen, Inc. Appoints Angelo G. Scopelianos, Ph.D.
 as Vice President,  Research and Development

 
ALACHUA, FL – September  4, 2018 – AxoGen, Inc. (NASDAQ: AXGN), a global leader in developing
and marketing innovative surgical solutions for damage or discontinuity to peripheral nerves, today
announced the appointment of Angelo G. Scopelianos, Ph.D., to the newly created position of Vice
President,  Research and Development, effective immediately.  In this new role he will lead the
company’s research and product development strategies, focused on developing next generation
peripheral nerve repair products.
 
“We are excited to welcome Dr. Scopelianos to the team,” commented Karen Zaderej, chairman,
CEO, and president of AxoGen.  “His innovative research and product development work spans
medical devices, biomaterials, drug device combinations, and regenerative medicine. I am confident
the depth and breadth of his experience will further enhance our R&D capabilities as we continue to
create and develop our expanding platform for nerve repair.”
 
Prior to joining AxoGen, Dr. Scopelianos was an independent consultant specializing in medical
devices. He began consulting after a 24-year career at Johnson & Johnson. As Senior Vice President of
Research and Development he led a world class corporate team comprised of multidisciplinary
scientists, engineers, and medical doctors responsible for developing a wide range of life-enhancing
products and technologies across the company’s medical device, pharmaceutical, and consumer
organizations. He joined Johnson & Johnson after research leadership positions at EI Dupont de
Nemours in Wilmington, Delaware and Pennwalt Corporation.
 
Dr. Scopelianos received his doctorate degree in Organic Chemistry from Pennsylvania State
University, following comple on of a Bachelor of Science degree from the State University of New
York – Oneonta.  He holds over 35 U.S. patents and numerous interna onal patents and his awards
include the Outstanding Science Alumni Award by Pennsylvania State University; the Scien fic
Leadership Award in Biomaterials Science awarded by a consor um of NJ research universi es: 
Rutgers University, Princeton University & NJ Ins tute of Technology;  the Johnson & Johnson Philip
B. Hofmann Award for technical achievements in scien fic research; and Honorary Doctor of Science
Degree bestowed by the State University of New York.
 
“AxoGen represents a compelling opportunity to apply my passion for developing revolutionary
products aimed at improving patient quality of life,” said Scopelianos. “I look forward to working
with the AxoGen team to develop additional surgical solutions that address unmet needs in the
repair of peripheral nerves.”
 
About AxoGen
 
AxoGen (AXGN) is the leading company focused specifically on the science, development and
commercialization of technologies for peripheral nerve regeneration and repair. We are passionate
about helping to restore peripheral nerve function and quality of life to patients with physical
damage or discontinuity 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,
including Avance  Nerve Graft, an 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 extracellular matrix (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; and Avive  Soft Tissue Membrane, a minimally processed human
umbilical cord membrane that may be used as a resorbable soft tissue covering to separate tissue
layers and modulate inflammation in the surgical bed. Along with these core surgical products,
AxoGen also offers AcroVal  Neurosensory & Motor Testing System and AxoTouch  Two-Point
Discriminator. These evaluation and measurement tools assist health care professionals in detecting
changes in sensation, assessing return of sensory, grip, and pinch function, evaluating effective
treatment interventions, and providing feedback to patients on peripheral nerve function. The
AxoGen portfolio of products is available in the United States, Canada, the United Kingdom, and
several other European and international 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,” and variations of such
words and similar expressions are intended to identify such forward-looking statements. The
forward-looking statements may include, without limitation, statements regarding our assessment on
our internal control over financial reporting, our growth, our 2018 guidance, product development,
product potential, financial performance, sales growth, product adoption, market awareness of our
products, data validation, our visibility at and sponsorship of conferences and educational events.
The forward-looking statements are subject to risks and uncertainties, which may cause results to
differ materially from those set forth in the statements. Forward-looking statements in this release
should be evaluated together with the many uncertainties that affect AxoGen's business and its
market, particularly those discussed in the risk factors and cautionary statements in AxoGen's filings
with the Securities and Exchange Commission. Forward-looking statements are not guarantees 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
law, AxoGen assumes no responsibility to update any forward-looking statements, whether as a
result of new information, future events, or otherwise.
 

Contacts:
AxoGen, Inc.
Kaila Krum, VP, Investor Relations and Corporate Development
kkrum@AxoGenInc.com
 

Solebury Trout
Brian Korb
646.378.2923
bkorb@troutgroup.com
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