
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):  August 15, 2011

AngioDynamics, Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware
 

000-50761 11-3146460

(State or Other Jurisdiction of Incorporation) (Commission File
Number)

(IRS Employer
Identification No.)

 
14 Plaza Drive, Latham, New York 12110

 
(Address of Principal Executive Offices) (Zip Code)

(518) 798-1215
(Registrant’s telephone number, including area code)

 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:
 
 
 o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
 
 o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
 
 o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2 (b))
 
 
 o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4 (c))
 

 
 



 

Item 1.01.  Entry into a Material Definitive Agreement.

On August 15, 2011, AngioDynamics, Inc. (the “Company”) entered into an employment agreement with Joseph M. DeVivo to secure his service as President
and Chief Executive Officer of the Company (the "Employment Agreement").  A description of the Employment Agreement is contained in Item 5.02 below,
which is incorporated by reference into this Item 1.01.  A copy of the Employment Agreement is attached to this Current Report on Form 8-K as Exhibit 10.1,
and the terms of the Employment Agreement are incorporated herein by this reference.

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

On August 15, 2011, the Board of Directors of the Company appointed Joseph M. DeVivo President and Chief Executive Officer of the Company, effective
September 7, 2011.  Prior to his appointment as President and Chief Executive Officer, Mr. DeVivo, age 44, served as Global President of Smith & Nephew
Orthopedics, a provider of medical devices operating in the orthopedics, endoscopy and advanced wound management markets, from June 2007 to August
2011.  Prior to that time, Mr. DeVivo served as President and Chief Executive Officer of RITA Medical Systems, a provider of medical oncology devices that
was acquired by the Company on January 29, 2007, from August 2003 to January 2007.  Prior to RITA Medical Systems, Mr. DeVivo served as President,
Chief Operating Officer and Director of Computer Motion Incorporation (CMI), a medical robotics company, from August 2002 to July 2003, and as Vice
President and General Manager of a division of TYCO International's Healthcare Business, U.S. Surgical/Davis and Geck Sutures, from May 1993 to August
2002.  Mr. DeVivo earned his Bachelor of Science degree in Business Administration from the E. Clairborne Robins School of Business at the University of
Richmond in 1989.

Mr. DeVivo does not have any family relationships with any of the Company’s directors or executive officers and is not a party to any transactions listed in
Item 404(a) of Regulation S-K.

In connection with Mr. DeVivo’s appointment, on August 15, 2011, the Company and Mr. DeVivo entered into the Employment Agreement.  Pursuant to the
Employment Agreement, Mr. DeVivo will serve as the Company’s President and CEO, commencing on September 7, 2011, for an initial three-year term (the
“Initial Term”), subject to successive one-year extensions as agreed to between the Board of Directors of the Company and Mr. DeVivo.  Mr. DeVivo will
receive a base salary of $555,000 per year and be eligible for annual bonuses at a target level of 100% of his base salary.  Under the terms of the Employment
Agreement, Mr. DeVivo will be granted, pursuant to the Company’s 2004 Stock and Incentive Award Plan, (i) options to purchase 400,000 shares of the
Company’s common stock and (ii) 25,000 restricted shares of the Company’s common stock.  The exercise price for the options and the value of the restricted
stock will be equal to the closing price of the Company’s common stock as reported on the NASDAQ Global Market on the date of the grant.  The options
and restricted shares will vest in four equal installments on the first four anniversaries of the grant date.  Vesting
 
 

 



 
 
will be contingent on Mr. DeVivo continued employment on the vesting date.  The Company anticipates that the options and restricted shares will be granted
on September 7, 2011.  After the Company’s fiscal year ending May 31, 2012, Mr. DeVivo will also be eligible for participation in the Company’s annual
award program under the Company’s 2004 Stock and Incentive Award Plan, which may include the grant of a combination of options to purchase shares of
the Company’s common stock and restricted stock units, as determined by the Compensation Committee of the Company’s Board of Directors.

In addition, under the Employment Agreement, Mr. DeVivo will receive (i) an executive car allowance of $1,500 per month (less applicable taxes), (ii)
reimbursement of up to $10,000 for legal fees incurred by Mr. DeVivo in the review of the Employment Agreement, (iii) reimbursement for reasonable
business expenses incurred during the period of employment subject to the Company’s expense reimbursement policies, (iv) a housing allowance of
$200,000, (v) up to $60,000 in relocation expenses and (vi) reimbursement for up to $5,000 per month spent by Mr. DeVivo for temporary housing during the
first six months following the effective date of his employment with the Company as President and Chief Executive Officer.  Mr. DeVivo will also be eligible
to participate in the benefit and perquisite plans and programs generally available to senior executives of the Company, including health insurance, life and
disability insurance, The Employee Stock Purchase Plan, 401(k) plan and flexible spending plan.

Mr. DeVivo’s employment may be terminated by either party at any time.  If Mr. DeVivo’s employment is terminated (A) by the Company other than (1) in
connection with a change in control of the Company (as defined in the Change in Control Agreement described below) or (2) as a result of Mr. DeVivo’s (a)
death, (b) disability, (c) willful and persistent failure to substantially perform his duties with the Company (other than any failure resulting from disability);
(d) engaging in willful and persistent conduct that is injurious to the Company or its subsidiaries, monetarily or otherwise; (e) refusal to follow a reasonable
and lawful instruction from the Board of Directors of the Company after written notice and opportunity to comply; or (f) conviction of (i) a felony or (ii) a
misdemeanor involving fraud, dishonesty, or moral turpitude (and which, in the case of (c), (d) and (e), is not rectified within a reasonable time after Mr.
DeVivo’s receiving notice thereof) (clauses (c) through (f) hereof collectively referred to herein as “Cause”), or (B) if Mr. DeVivo’s employment is terminated
by Mr. DeVivo for “Good Reason” (as defined below), the Company will pay Mr. DeVivo (1) if his employment is terminated during the Initial Term, his
base salary for a 24 month severance period plus a one time lump sum payment equal to two times the cash bonus he received for the prior fiscal year (plus
the COBRA/insurance premium for Mr. DeVivo’s benefits for 24 months or until Mr. DeVivo secures employment), or (2) if Mr. DeVivo’s employment is
terminated during a one-year extension period following the Initial Term, a severance benefit in accordance with the Company’s standard severance policy
then in effect.  If Mr. DeVivo’s employment is terminated by the Company without Cause after expiration of the Employment Agreement or any extension
thereof, Mr. DeVivo will be eligible to receive a severance payment in accordance with the Company’s then current severance policy in an amount at least
equal to 1.5 times Mr. DeVivo’s then current base salary.
 
 

 



 
 
For purposes of the Employment Agreement, “Good Reason” means (i) a material diminution of Mr. DeVivo’s duties, responsibilities, authority, title,
position, compensation, or bonus opportunity; (ii) a material breach by the Company of any material provision of the Employment Agreement; or (iii)
relocation of Mr. DeVivo’s place of employment more than fifty (50) miles from the location specified in the Employment Agreement (provided that, in the
case of (i) and (ii), the Company does not respond and/or cure such alleged grounds within a reasonable period).

In addition, on August 15, 2011, the Company entered into a change in control agreement with Mr. DeVivo (the “Change in Control Agreement”).  The
Change in Control Agreement has an initial term ending December 31, 2011, and each year will automatically renew for an additional one year term,
provided however, that if a Change in Control occurs the term shall expire no earlier than 12 calendar months after the calendar month in which such Change
in Control.  “Change in Control” is generally defined as any of the following: (i) a person is or becomes a beneficial owner of more than 40% of the
Company's voting securities (ii) the composition of a majority of the Company’s board changes (iii) the Company consummates a merger or consolidation or
(iv) the shareholders approve a plan of liquidation or sale of substantially all of the Company's assets.  The Change in Control Agreement provides, among
other things, that if a Change in Control occurs during the term of the Agreement, and Mr. DeVivo’s employment is terminated either by the Company or by
Mr. DeVivo, other than (a) by the Company for Cause, (b) by reason of death or disability, or (c) by Mr. DeVivo without Good Reason, Mr. DeVivo will
receive a severance payment equal to 2.5 times his annual base salary plus unpaid and prorated annual bonus amounts and earned but unused vacation time.

For purposes of the Change in Control Agreement, “Cause” is generally defined as Mr. DeVivo’s (i) willful and continued failure to substantially perform his
duties with the Company as such duties were in effect prior to any change therein constituting Good Reason (other than due to disability or after the
occurrence of an event constituting Good Reason); (ii) engaging in willful conduct which is demonstrably and materially injurious to the Company or its
subsidiaries, monetarily or otherwise; (iii) insubordination, as defined from time to time by the Board; or (iv) conviction of (a) a felony or (b) a crime
involving fraud, dishonesty or moral turpitude.  For purposes of the Change in Control Agreement, “Good Reason” is generally defined as the occurrence
after any Change in Control, of (i) the assignment to Mr. DeVivo of any duties inconsistent with or any substantial alteration of his position in the Company
immediately prior to the Change in Control or a reduction in his title; (ii) a reduction by the Company in the Executive's annual base salary; (iii) a significant
reduction in Mr. DeVivo’s compensation, benefits or reimbursements which is not replaced with substantially equivalent compensation, benefits or
reimbursements; (iv) the Company’s failure to pay or provide any amount or benefit that the Company is obligated to pay or provide to Mr. DeVivo; (v) the
Company’s failure to pay Mr. DeVivo a bonus, for each fiscal year following a Change in Control and during the term, at least equal to 80% of a specified
bonus amount; (vi) the relocation of Mr. DeVivo's principal place of employment which increases his commuting time or the Company's requiring Mr.
DeVivo to travel on business other than
 
 

 



 
 
to an extent substantially consistent with his business travel obligations prior to the Change in Control; (vii) a significant adverse change occurs, whether of a
quantitative or qualitative nature, in the indemnification protection provided to Mr. DeVivo for acts and omissions arising out of his service on behalf of the
Company or any other entity at the request of the Company; or (viii) the Company fails to obtain the assumption of this Agreement by the Company’s
successor.

Payment made under the Change in Control Agreement is generally made in a lump sum within thirty days following termination subject to delay if required
by Section 409A of the Internal Revenue Code.  In addition, the Change in Control Agreement provides that in the event that the severance and other benefits
provided for in the Agreement or otherwise payable to the executive would be subject to the excise tax imposed by Section 4999 of the Internal Revenue
Service Code, the benefits under the agreement will be either delivered in full, or delivered to a lesser extent which would result in no portion of the benefits
being subject to such excise tax, whichever is more beneficial to Mr. DeVivo.

The foregoing descriptions of the Employment Agreement and the Change in Control Agreement are qualified in their entirety by the text of such agreements,
copies of which are attached hereto as Exhibit 10.1 and Exhibit 10.2, and the terms of which are incorporated herein by this reference.

A copy of the press release pursuant to which the Company announced the appointment of Mr. DeVivo as President and Chief Executive Officer is filed as
Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

 
Exhibit No. Description
10.1 Employment Agreement, dated August 15, 2011, between AngioDynamics, Inc. and Joseph M. DeVivo
10.2 Change in Control Agreement, dated August 15, 2011, between AngioDynamics, Inc. and Joseph M. DeVivo
99.1 Press release dated August 16, 2011

 
 



 

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.
 

   ANGIODYNAMICS, INC.
   (Registrant)
   
   
Date: August 16, 2011 By: /s/ D. Joseph Gersuk
  D. Joseph Gersuk
  Chief Financial Officer



 
 

Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into this 15th day of  August, 2011, by and between
AngioDynamics, Inc., a Delaware corporation (the “Company”), and Joseph M. DeVivo (the “Executive”).
 

RECITALS
 

THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandings and intentions:
 

A.           The Company desires to hire the Executive as its President and Chief Executive Officer on the terms and conditions set forth in this
Agreement.
 

B.           This Agreement shall govern the employment relationship between the Executive and the Company from and after the Effective Date, and,
as of the Effective Date, supersedes and negates any previous agreements or understandings with respect to such relationship.
 

C.           The Executive desires to be employed by the Company on the terms and conditions set forth in this Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the above recitals incorporated herein and the mutual covenants and promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby expressly acknowledged, the parties agree as follows:
 

1.  Term and Duties.
 

1.1 Term.  The Company does hereby hire, engage and employ the Executive beginning on September 7, 2011 (the “Effective Date”), and
concluding on the last day of the Period of Employment (as such term is defined in Section 2) on the terms and conditions expressly set forth in this
Agreement.  The Executive does hereby accept and agree to such hiring, engagement, and employment, on the terms and conditions expressly set forth in this
Agreement.
 

1.2 Duties.  During the Period of Employment, the Executive shall serve the Company as its President and Chief Executive Officer and shall have
the powers, authorities, duties, and obligations of management usually vested in the office of the President and Chief Executive Officer of a company of a
similar size and similar nature as the Company, and such other powers, authorities, duties, and obligations commensurate with such position as the
Company’s Board of Directors (the “Board”) may assign from time to time, all subject to the lawful directives of the Board and the corporate policies of the
Company as they are in effect from time to time throughout the Period of Employment (including, without limitation, the Company’s business conduct and
ethics policies, as in effect from time to time).  During the Period of Employment, the Executive shall report to the Board.
 
 

 



 
 

1.3 No Other Employment; Minimum Time Commitment.  During the Period of Employment, the Executive shall: (i) devote substantially all
of the Executive’s business time, energy and skill to the performance of the Executive’s duties for the Company; (ii) perform such duties in a faithful,
effective, and efficient manner to the best of his abilities; and (iii) hold no other employment.   The Board encourages Executive’s service on the boards of
directors (or similar body) of other business entities, but such service must be approved by the Board.  The Company shall have the right to require the
Executive to resign from any board or similar body (including, without limitation, any association, corporate, civic or charitable board or similar body) on
which he may then serve, if the Board reasonably determines that the Executive’s service in such capacity interferes with the effective discharge of the
Executive’s duties and responsibilities to the Company or that any business related to such service is then in competition with any business of the Company or
any of its Affiliates (as such term is defined in Section 5.5), successors or assigns.
 

1.4 Location.  The Executive’s principal place of employment shall be the Company’s principal corporate office as it may be located from time to
time.  The Executive agrees that he will be regularly present at that office.  The Executive acknowledges that he may be required to travel from time to time in
the course of performing his duties for the Company.
 

1.5 At Will Employment.  Executive’s employment with the Company will be on an “at will” basis, meaning that either the Executive or the
Company may terminate the Executive’s employment at any time for any reason or no reason, without further obligation or liability, other than as provided in
this Agreement.
 
2. Period of Employment.  The “Period of Employment” shall be a period of three (3) years commencing on the Effective Date and ending at the close of
business on the 3rd anniversary of the Effective Date; provided, however, that the Period of Employment may be extended on the same terms, by the specific
approval of the Board and consent of the Executive, for successive one (1) year periods.  Notwithstanding the foregoing, the Period of Employment is subject
to earlier termination as provided below in this Agreement.  Failure of the Board to approve any such extension of the Period of Employment shall not
constitute a breach of this Agreement and shall not constitute an Involuntary Termination (as such term is defined in Section 5.5) for purposes of this
Agreement.
 

3.  Compensation.
 

3.1 Base Salary.  During the Period of Employment, the Company shall pay the Executive a base salary (the “Base Salary”), which shall be paid
in accordance with the Company’s regular payroll practices in effect from time to time, but not less frequently than monthly.  The Executive’s Base Salary
shall be at an annualized rate of Five Hundred Fifty-Five Thousand and 00/100 Dollars ($555,000.00) and shall be subject to an annual review by the Board;
upon review, the Base Salary may be increased but may not be decreased.
 

3.2 Short Term Cash Incentive Opportunity.  Executive shall be eligible to participate in the Company’s Senior Executive Incentive
Compensation Program, with a target bonus of 100% of the Executive’s Base Salary.  For the first year of Executive’s employment, 50% of the target bonus
potential is based on the Company’s financial performance, which
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would be predicated on the first forecast after the Effective Date for which Executive has primary responsibility and 50% of the target bonus potential is
based upon the achievement of Management By Objectives (“MBOs”) jointly established by Executive, the Chairman of the Board, and the Company’s
Compensation Committee; provided, however, that the amount of the bonus will be prorated based upon the number of days within the fiscal year that
Executive was employed by the Company.  For any remaining years of employment, the performance measures shall be determined in accordance with the
Company’s Senior Executive Incentive Compensation Program.
 

3.3  Long Term Incentives.
 

(a) New Hire Non-Qualified Options.  Executive will receive a new hire stock option grant to purchase 400,000 shares of Company stock
pursuant to the Company’s 2004 Stock and Incentive Award Plan.  All such options will be subject to Executive’s commencing and continuing employment
and will vest 25% per year on the first four (4) anniversaries of the grant date.  The strike price of the options will be the fair market value of the Company’s
stock as of the date of grant, determined as set forth in the Company’s 2004 Stock and Incentive Award Plan.  The option grant will be subject to the terms
and conditions of a separate grant agreement.
 

(b) New Hire Restricted Stock.  Executive will also receive 25,000 Restricted Stock Units, subject to the terms and conditions (including
forfeiture provisions) of a restricted stock unit agreement being executed concurrently with this Agreement, which will vest 25% per year on the first four (4)
anniversaries of the grant date.
 

(c) Annual Equity Awards.  In addition to the stock option purchase opportunity and the restricted stock outlined above, Executive will be
eligible, after the Company’s fiscal year ending May 31, 2012, for participation in the Company’s annual award program, which may include the grant of a
combination of non-qualified options and Restricted Stock Units.  Although the actual number may vary based on actual performance, the target number of
shares granted is between 30,000 and 35,000 options and 25,000 and 30,000 Restricted Stock Units consistent with the Company’s currently established
program governing these awards; notwithstanding the foregoing, the exact allocation of the award between options and Restricted Stock Units shall be made
in the sole discretion of the Compensation Committee of the Board.  In any fiscal year during which the Executive was employed for only a portion of said
year, any grants made to Executive under the Company’s annual award program shall be prorated accordingly.  Specific metrics that determine the actual
number of shares granted annually will be subject to the limits contained in the Company’s 2004 Stock and Incentive Award Plan, as amended.
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4.  Benefits.
 

4.1 The Company currently provides the following benefits for exempt employees, which Executive will be eligible to participate in on or after the
Effective Date:
 

(a) Medical, Dental, Prescription, & Vision insurance
 

(b) Standard and Voluntary Life Insurance
 

(c) Statutory Short Term & Voluntary Short Term Disability Insurance
 

(d) Long Term Disability Insurance
 

(e) Executive will be eligible to participate in the Company’s employee-contribution 401(k) Retirement Plan beginning on the first
Monday of the month following the Effective Date
 

(f) Tuition Assistance Program
 

(g) Paid Time Off:  Executive will be eligible to accrue up to 20 days of paid vacation per calendar year, pro-rated for the remainder of
this calendar year. Vacation accrues per the Company’s vacation policy
 

(h) Health & Dependent Care Reimbursement Accounts
 

(i) Employee Stock Purchase Program:  Executive will be eligible to participate in the Company’s Employee Stock Purchase Plan
beginning on the first March 1 or September 1 following the Effective Date, as long as he has met the 30-day service requirement
 

(j) Executive Automobile Allowance: Executive will be eligible to participate in the Company’s executive car program, which includes
an option for an allowance of up to $1,500.00 per month (less applicable taxes)
 

(k) Executive will receive reimbursement of up to $10,000 for legal fees actually incurred by Executive in the review of this Agreement
 

(l) Executive’s participation in these and any other Company benefit plans are subject to the terms and conditions of such plans, as they
may be amended from time to time.
 

4.2 Reimbursement of Business Expenses.  The Executive is authorized to incur reasonable expenses in carrying out the Executive’s duties for
the Company under this Agreement and shall be entitled to reimbursement for all reasonable business expenses that the Executive incurs during the Period of
Employment in connection with carrying out the Executive’s duties for the Company, subject to the Company’s expense reimbursement policies and any pre-
approval policies in effect from time to time.  Manner of travel shall be according to Company policy.
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4.3 Housing Allowance and Relocation Expenses.
 

(a) Housing Allowance.  Within thirty (30) days of the Effective Date, the Company shall pay the Executive a one-time housing
allowance of Two Hundred Thousand and 00/100 Dollars ($200,000.00).
 

(b) Relocation Expenses.  The Company shall provide reimbursement for Executive’s relocation expenses in accordance with the
Company’s customary relocation practices up to an aggregate of $60,000.  Starting on the Effective Date and for a total of up to six (6) months, the Company
shall reimburse the Executive for up to $5,000 per month that the Executive spends for temporary housing in the area of the Company’s principal corporate
office.  Such reimbursement will cease once Executive obtains permanent housing in the area of the Company’s principal corporate office.
 

4.4 Change in Control Agreement,    The Executive and the Company will also enter into a change in control agreement in a form substantially
similar to the Company’s previously adopted form agreement, which is attached to this Agreement as Exhibit A.
 

5.  Termination.
 

5.1 Termination by the Company.  The Executive’s employment by the Company, and the Period of Employment, may be terminated at any time
by the Company: (i) with Cause (as such term is defined in Section 5.5); or (ii) without Cause; or (iii) in the event of the Executive’s death; or (iv) in the event
that the Board determines in good faith that the Executive has a Disability (as such term is defined in Section 5.5).
 

5.2 Termination by the Executive.  The Executive’s employment by the Company, and the Period of Employment, may be terminated by the
Executive (1) for Good Reason (as such term is defined in Section 5.5) without notice, except as provided in Section 5.5, or (2) without Good Reason, with no
less than ninety (90) days’ advance written notice to the Company (such notice to be delivered in accordance with Section 17).  Should the Executive
terminate his employment by the Company before the 1st  anniversary of the Effective Date, the Executive shall pay to the Company a prorated portion of the
housing allowance granted according to Section 4.3(a) equal to fifty percent (50%) of the total housing allowance.  Should the Executive terminate his
employment by the Company after  the 1st anniversary of the Effective Date but before the 2nd anniversary of the Effective Date, the Executive shall pay to the
Company a prorated portion of the housing allowance granted according to Section 4.3(a) equal to twenty five percent (25%) of the total housing allowance.
 

5.3 Benefits Upon Termination.  If the Executive’s employment by the Company is terminated during the Period of Employment for any reason
by the Company or by the Executive, or upon or following the expiration of the Period of Employment (in any case, the date that the Executive’s employment
by the Company terminates is referred to as the “Severance Date”), the Company shall have no further obligation to make or provide to the Executive, and the
Executive shall have no further right to receive or obtain from the Company, any payments or benefits except as follows:
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(a) The Company shall pay the Executive (or, in the event of his death, the Executive’s estate) any Accrued Obligations (as such term is
defined in Section 5.5).
 

(b) If, during the Period of Employment, the Executive’s employment with the Company terminates as a result of an Involuntary
Termination (as such term is defined in Section 5.5), the Company shall pay the Executive (in addition to the Accrued Obligations), subject to tax withholding
and other authorized deductions, a severance benefit in certain amounts (“Severance Benefit”) over certain periods of time (“Severance Period”) depending
upon the timing of the Involuntary Termination, as follows:
 

(i) If, after the Effective Date but before the 3rd anniversary of the Effective Date, the Executive’s employment with the
Company terminates as a result of an Involuntary Termination (as such term is defined in Section 5.5), the Company shall pay the
Executive (in addition to the Accrued Obligations), subject to tax withholding and other authorized deductions, Base Salary for a
24 month Severance Period plus a one time lump sum payment equal to two (2) times the amount of Executive’s Short Term
Incentive Compensation Program bonus (see Section 3.3) for the fiscal year preceding the effective date of the termination (in the
event that the Severance Date occurs prior to 5/31/2012,  the Company’s Compensation Committee shall determine the amount of
the Short Term Incentive Compensation Program bonus subject to this section 5(b)(i))   (collectively, the Severance Benefit for the
purposes of this Section 5.3(b)(i)).  In the event that the Severance Date occurs after a fiscal year end but prior to the time a Short
Term Incentive Compensation Program bonus payment is made in accordance with Section 3.2, the Company shall also pay the
Executive, subject to tax withholding and other authorized deductions, Executive’s Short Term Incentive Compensation Program
bonus in accordance with Section 3.2, as determined by the Company’s Compensation Committee. The Company shall also pay
the continuing COBRA/insurance premium for the Executive’s benefits for a period equal to the shorter of (i) 24 months, and (ii)
such time as Executive secures employment.  Subject to Section 5.7, the Company shall pay the Severance Benefit to the
Executive in substantially equal installments in accordance with the Company’s standard payroll practices over a period of 24
months, with the first installment payable in the month following the month in which the Executive’s employment with the
Company terminates. All unvested equity awards shall terminate in accordance with their terms.

 
(ii) If the Period of Employment has been extended pursuant to Section 2, and the Executive’s employment with the Company
terminates as a result of an Involuntary Termination (as such term is defined in Section 5.5) during any such extension, the
Company shall pay the Executive (in addition to the Accrued Obligations), subject to tax withholding and other authorized
deductions, a Severance Benefit in accordance with the Company’s standard Severance Policy then in effect.
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(c) Notwithstanding the foregoing provisions of this Section 5.3, if the Executive breaches his obligations under Section 6 or any material
obligation under any other agreement signed by the Executive and the Company or any of its Affiliates that imposes restrictions with respect to the
Executive’s activities at any time, from and after the date of such breach and not in any way in limitation of any right or remedy otherwise available to the
Company, the Executive will no longer be entitled to, and the Company will no longer be obligated to pay, any remaining unpaid portion of the Severance
Benefit; provided however that, the Company shall have provided the Executive with written notice in accordance with Section 17 specifying with
particularity the conduct that the Company contends constitutes such a breach and shall have provided the Executive with a reasonable period (not less than
15 days) in which to respond and/or to cure such alleged breach; and provided further that, if the Executive provides the release contemplated by Section 5.4,
in no event shall the Executive be entitled to a Severance Benefit payment of less than $5,000, which amount the parties agree is good and adequate
consideration, standing alone, for the Executive’s release contemplated by Section 5.4.
 

(d) The foregoing provisions of this Section 5.3 shall not affect: (i) the Executive’s receipt of any benefits otherwise due terminated
employees under group insurance coverage consistent with the terms of an applicable Company welfare benefit plan; (ii) the Executive’s rights to continued
health coverage under COBRA; and (iii) the Executive’s receipt of benefits otherwise due in accordance with the terms of the Company’s 401(k) plan (if any).
 

(e) In the event that the Executive’s employment with the Company is terminated by the Company without Cause upon or after the
expiration of this Agreement or any extension thereof, such that Executive is not eligible to receive the Severance Benefit, the Executive will be eligible to
participate in and receive a severance payment in accordance with the terms of the Company’s then current severance policy.  In no event will any such
severance payment to the Executive made under the Company’s then current severance policy be less than 1.5x the Executive’s then current annual Base
Salary.
 

5.4  Release; Exclusive Remedy.
 

(a) This Section 5.4 shall apply notwithstanding anything else contained in this Agreement or any stock option or other equity-based
award agreement to the contrary.  As a condition precedent to payment of the Severance Benefit, the Executive shall, upon or promptly following his last day
of employment with the Company, provide the Company with a valid, executed general release agreement in a form acceptable to the Company substantially
in the form attached as Exhibit B, and such release agreement shall have not been revoked by the Executive pursuant to any revocation rights afforded by
applicable law.
 

(b) The Executive agrees that the payments and benefits contemplated by Section 5.3 shall constitute the exclusive and sole remedy for
any termination of his employment and the Executive covenants not to assert or pursue any other remedies, at law or in equity, with respect to any termination
of employment.  The Executive agrees to resign, on the Severance Date, as an officer and director of the Company and any Affiliate of the Company, and as a
fiduciary of any benefit plan of the Company or any Affiliate of the Company, and to promptly
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execute and provide to the Company any further documentation, as requested by the Company, to confirm such resignation.
 

5.5  Certain Defined Terms.
 

(a) As used herein, “Accrued Obligations” means:
 

(i) any Base Salary and Paid Time Off that had accrued but had not been paid on or before the Severance Date; and
 

any payments or grants that had accrued but had not been paid on or before the Severance Date under Section  4.1 (subject to any
required return of funds under Section 5.2).

 
(ii) any reimbursement due to the Executive pursuant to Section 4.2 for expenses reasonably incurred by the Executive on or
before the Severance Date and documented and pre-approved, to the extent applicable, in accordance with the Company’s expense
reimbursement policies in effect at the applicable time.

 
(b) As used herein, “Affiliate” of the Company means a Person that directly or indirectly through one or more intermediaries, controls, or

is controlled by, or is under common control with, the Company.  As used in this definition, the term “control,” including the correlative terms “controlling,”
“controlled by” and “under common control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of management or
policies (whether through ownership of securities or any partnership or other ownership interest, by contract or otherwise) of a Person.
 

(c) As used herein, “Cause” shall mean: (i) the willful and persistent failure by the Executive to substantially perform the Executive’s
duties with the Company (other than any failure resulting from the Executive’s Disability); (ii) the engaging by the Executive in willful and persistent conduct
that is injurious to the Company or its subsidiaries, monetarily or otherwise; (iii) the Executive’s refusal to follow a reasonable and lawful instruction from the
Board after written notice and opportunity to comply; or (iv) the Executive’s conviction of (a) a felony or (b) a misdemeanor involving fraud, dishonesty, or
moral turpitude; provided however that, with respect to items (i), (ii), and (iii) above, the Company must provide the Executive with written notice in
accordance with Section 17 specifying with particularly the conduct that it contends constitutes Cause, plus the provision of the Cause definition that applies,
and must provide the Executive a reasonable period (not less than 15 days) to in which to respond and/or cure such alleged grounds to the Board’s
satisfaction; and provided further that the Executive shall thereafter be granted the opportunity within a reasonable period (not more than 15 days) to appear
before the Board, with counsel, to address any such claimed grounds, during which period the Company may not implement such termination.
 

(d) As used herein, “Disability” shall mean a physical or mental impairment as a result of which, as reasonably determined by the Board,
the Executive has been unable to perform the essential functions of his employment with the Company, even with reasonable accommodation that does not
impose an undue hardship on the Company, for more than 90 days
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in any 180-day period, unless a longer period is required by federal or state law, in which case such longer period shall apply.
 

(e) As used herein, “Good Reason” shall mean (i) a material diminution of the Executive’s duties, responsibilities, authority, title, position,
compensation, or bonus opportunity as set forth in this Agreement; (ii) a material breach by the Company of any material provision of this Agreement; or (iii)
relocation of the Executive’s place of employment more than fifty (50) miles from the location specified in Section 1.5; provided however that, with respect
to items (i) and (ii) above, the Executive must provide the Company with written notice in accordance with Section 17 specifying with particularly the
conduct that he contends constitutes Good Reason, plus the provision of the Good Reason definition that applies, and must provide the Company a reasonable
period (not less than 15 days) in which to respond and/or cure such alleged grounds.
 

(f) As used herein, “Involuntary Termination” shall mean a termination of the Executive’s employment (i) by the Company without Cause
(and other than due to Executive’s death or in connection with a good faith determination by the Board that the Executive has a Disability), and other than in
connection with a “Change in Control,” as it is defined in the change in control agreement entered into between the Company and the Executive pursuant to
Section 4.4 or (ii) by the Executive for Good Reason.
 

 (g) As used herein, the term “Person” shall be construed broadly and shall include, without limitation, an individual, a partnership, a
limited liability company, a corporation, an association, a joint stock company, a trust, a joint venture, an unincorporated organization, and a governmental
entity, or any department, agency or political subdivision thereof.
 

(h) As used herein, a “Separation from Service” occurs when the Executive dies, retires, or otherwise has a termination of employment with
the Company that constitutes a “separation from service” within the meaning of Treasury Regulation Section 1.409A-1(h)(1).
 

5.6 Notice of Termination.  Any termination of the Executive’s employment under this Agreement shall be communicated by written notice of
termination from the terminating party to the other party.  This notice of termination must be delivered in accordance with Section 17 and must indicate the
specific provision(s) of this Agreement relied upon in effecting the termination.
 

5.7 Internal Revenue Code Section 409A.  The Company shall interpret and apply this Agreement (and any additional separate agreements
contemplated by this agreement) in a manner that is consistent with the intent that amounts earned and payable to Executive shall not be subject to the
premature income recognition or adverse tax provisions of Internal Revenue Code Section 409A (“Section 409A”).  Accordingly, notwithstanding any other
term or provision in this Agreement (or in any other agreement) to the contrary, distributions of benefits that are subject to Section 409A and that are payable
upon or following Executive’s Separation from Service with the Company shall commence as of the date required by the agreement or, if later and to the
extent required, the earliest date permitted by Section 409A (generally six months
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after Separation from Service, if Executive is considered a “specified employee” within the meaning of Section 409A), without interest.
 

6.  Protective Covenants.
 

6.1  Confidential Information; Inventions.
 

(a) Executive’s commencement of employment with the Company is contingent upon the execution (and delivery to an officer of the
Company) of the Company’s Confidentiality Agreement by Executive in the form attached as Exhibit C, on or prior to the Effective Date.
 

(b) As used in this Agreement, the term “Work Product” means all inventions, innovations, improvements, technical information,
systems, software developments, methods, designs, analyses, drawings, reports, service marks, trademarks, trade names, logos, and all similar or related
information (whether patentable or unpatentable, copyrightable, registerable as a trademark, reduced to writing, or otherwise) that relates to the Company’s or
any of its Affiliates’ actual or anticipated business, research and development or existing or future products or services and which are conceived, developed or
made by the Executive (whether or not during usual business hours, whether or not by the use of the facilities of the Company or any of its Affiliates, and
whether or not alone or in conjunction with any other person) while employed by the Company (including those conceived, developed or made prior to the
Effective Date) together with all patent applications, letters patent, trademark, trade name and service mark applications or registrations, copyrights and
reissues thereof that may be granted for or upon any of the foregoing.  All Work Product that the Executive may have discovered, invented, or originated
during his employment by the Company or any of its Affiliates prior to the Effective Date, that he may discover, invent or originate during the Period of
Employment or at any time in the period of twelve (12) months after the Severance Date, shall be the exclusive property of the Company and its Affiliates, as
applicable, and Executive hereby assigns all of Executive’s right, title and interest in and to such Work Product to the Company or its applicable Affiliate,
including all intellectual property rights therein.  Executive shall promptly disclose all Work Product to the Company, shall execute at the request of the
Company any assignments or other documents the Company may deem necessary to protect or perfect its (or any of its Affiliates’, as applicable) rights
therein, and shall assist the Company, at the Company’s expense, in obtaining, defending and enforcing the Company’s (or any of its Affiliates’, as applicable)
rights therein.  The Executive hereby appoints the Company as his  attorney-in-fact to execute on his behalf any assignments or other documents deemed
necessary by the Company to protect the Company, or to protect or perfect the Company’s (and any of its Affiliates’, as applicable) rights to any Work
Product.
 

(c) Executive agrees to follow the Company’s strict policy that employees must not disclose, either directly or indirectly, any information,
including the terms of this Agreement, regarding compensation, or stock purchase or option allocations to any person, including other employees of the
Company; provided Executive may discuss such terms with members of his/her immediate family and any legal, tax or accounting specialists who provide
Executive with individual legal, tax or accounting advice.
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6.2 Restriction on Competition.  The Executive agrees that if the Executive were to become employed by, or substantially involved in, the
business of a competitor of the Company or any of its Affiliates during the Severance Period, it would be very difficult for the Executive not to rely on or use
the Company’s and its Affiliates’ trade secrets and confidential information.  Thus, to avoid the inevitable disclosure of the Company’s and its Affiliates’
trade secrets and confidential information, and to protect such trade secrets and confidential information and the Company’s and its Affiliates’ relationships
and goodwill with customers, during the Period of Employment and for a period of time after the Severance Date equal to the Severance Period, the Executive
will not directly or indirectly through any other Person engage in, enter the employ of, render any services to, have any ownership interest in, nor participate
in the financing, operation, management or control of, any Competing Business.  For purposes of this Agreement, the phrase “directly or indirectly through
any other Person engage in” shall include, without limitation, any direct or indirect ownership or profit participation interest in such enterprise, whether as an
owner, stockholder, member, partner, joint venturer or otherwise, and shall include any direct or indirect participation in such enterprise as an employee,
executive, consultant, director, officer, licensor of technology or otherwise.  For purposes of this Agreement, “Competing Business” means a Person
anywhere in the continental United States or elsewhere in the world where the Company or any of its Affiliates engage in business, or reasonably and
demonstrably anticipate engaging in business, on the Severance Date (the “Restricted Area”) that at any time during the Period of Employment has competed,
or at any time during the Severance Period competes, with the Company or any of its Affiliates in any of its or their material businesses, including, without
limitation, the sale, distribution, or manufacture of medical devices used for the treatment of cancer and/or peripheral vascular disease; provided however that
the term Competing Business shall apply only to any business unit within a Person that is itself engaged in such business.  Nothing herein shall prohibit the
Executive from being a passive owner of not more than 2% of the outstanding stock of any class of a corporation that is publicly traded, so long as the
Executive has no active participation in the business of such corporation.
 

6.3 Non-Solicitation of Employees and Consultants.  During the Period of Employment and for a period of twenty-four (24) months after the
Severance Date, the Executive will not directly or indirectly through any other Person (i) induce or attempt to induce any employee or independent contractor
of the Company or any Affiliate of the Company to leave the employ or service, as applicable, of the Company or such Affiliate, or in any way interfere with
the relationship between the Company or any such Affiliate, on the one hand, and any employee or independent contractor thereof, on the other hand, or (ii)
hire any person who was an employee of the Company or any Affiliate of the Company until twelve (12) months after such individual’s employment
relationship with the Company or such Affiliate has been terminated.
 

6.4 Non-Disruption of Other Business Relationships.  During the Period of Employment and for a period of twenty-four (24) months after the
Severance Date, the Executive will not directly or indirectly through any other Person influence or attempt to influence customers, vendors, suppliers,
licensors, lessors, joint venturers, associates, consultants, agents, or partners of the Company or any Affiliate of the Company to divert their business away
from the Company or such Affiliate, and the Executive will not otherwise interfere with, disrupt or attempt to disrupt the business or professional
relationships, contractual or otherwise, between the Company or any Affiliate of the Company, on the one hand, and any of its or their customers,
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suppliers, vendors, lessors, licensors, joint venturers, government regulators, associates, officers, employees, consultants, managers, partners, members or
investors, on the other hand.
 

6.5 Non-Disparagement.  At all times following the date hereof, the Executive shall not, whether in writing or orally, disparage or denigrate the
Company or any Affiliate, or any of their respective current or former affiliates, directors, officers, employees, members, partners, agents, or
representatives.  At all times following the date hereof, the directors, officers, and communications and human resources personnel of the Company shall not,
whether in writing or orally, disparage or denigrate the Executive.
 

6.6 Understanding of Covenants.  The Executive acknowledges that, in the course of his employment with the Company and/or its Affiliates and
their predecessors, he has become familiar, or will become familiar, with the Company’s and its Affiliates’ and their predecessors’ trade secrets and with other
confidential and proprietary information concerning the Company, its Affiliates and their respective predecessors and that his services have been and will be
of special, unique and extraordinary value to the Company and its Affiliates.  The Executive agrees that the foregoing covenants set forth in this Section 6
(together, the “Restrictive Covenants”) are reasonable and necessary to protect the Company’s and its Affiliates’ trade secrets and other confidential and
proprietary information, good will, stable workforce, and customer relations.
 

Without limiting the generality of the Executive’s agreement in the preceding paragraph, the Executive: (i) represents that he is familiar with and has
carefully considered the Restrictive Covenants; (ii) represents that he is fully aware of his obligations hereunder; (iii) agrees to the reasonableness of the
length of time, scope and geographic coverage, as applicable, of the Restrictive Covenants; (iv) agrees that the Company and its Affiliates currently conduct
business or reasonably anticipate engaging in business throughout the Restricted Area; and (v) agrees that the Restrictive Covenants will continue in effect for
the applicable periods set forth above in this Section 6 regardless of whether the Executive is then entitled to receive severance pay or benefits from the
Company.  The Executive understands that the Restrictive Covenants may limit his ability to earn a livelihood in a business similar to the business of the
Company and any of its Affiliates, but he nevertheless believes that he has received and will receive sufficient consideration and other benefits as an
employee of the Company and as otherwise provided hereunder or as described in the recitals hereto to clearly justify such restrictions which, in any event
(given his education, skills and ability), the Executive does not believe would prevent him from otherwise earning a living.  The Executive agrees that the
Restrictive Covenants do not confer a benefit upon the Company disproportionate to the detriment of the Executive.
 

6.7 Enforcement.  Without limiting the generality of Section 16, the Executive agrees that a breach by the Executive of any of the covenants in
this Section 6 would cause immediate and irreparable harm to the Company that would be difficult or impossible to measure, and that damages to the
Company for any such injury would therefore be an inadequate remedy for any such breach.  Therefore, the Executive agrees that in the event of any breach
or threatened breach of any provision of this Section 6 or any similar provision, the Company shall be entitled, in addition to and without limitation upon all
other remedies the Company may have under this Agreement, at law or otherwise, to obtain specific performance, injunctive relief and/or other appropriate
relief (without posting any bond or deposit) in order to enforce or prevent any violations of the provisions of this Section 6 or any similar provision, as the
case
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may be, or require the Executive to account for and pay over to the Company all compensation, profits, moneys, accruals, increments or other benefits derived
from or received as a result of any transactions constituting a breach of this Section 6 or any similar provision, as the case may be, if and when final judgment
of a court of competent jurisdiction or arbitrator is so entered against the Executive.  The Executive further agrees that the applicable period of time any
Restrictive Covenant is in effect following the Severance Date, as determined pursuant to the foregoing provisions of this Section 6, such period of time shall
be extended by the same amount of time that Executive is in breach of any Restrictive Covenant.
 

6.8 Additional Documentation.  The Executive agrees to execute any additional documentation as may reasonably be requested by the Company
in furtherance of the enforcement of any Restrictive Covenant.
 
7. Withholding Taxes.  Notwithstanding anything else herein to the contrary, the Company may withhold (or cause there to be withheld, as the case may
be) from any amounts otherwise due or payable under or pursuant to this Agreement such federal, state and local income, employment, or other taxes as may
be required to be withheld pursuant to any applicable law or regulation.
 
8. Successors and Assigns.  This Agreement is personal to the Executive and without the prior written consent of the Company shall not be assignable by
the Executive otherwise than by will or the laws of descent and distribution.  This Agreement shall inure to the benefit of and be binding upon the Company
and its successors and assigns and to the benefit of and be binding upon the Executive’s estate and/or personal representatives.  As used in this Agreement,
“Company” shall mean the Company as hereinbefore defined and any assignee or successor to all or substantially all of the Company’s assets, as applicable,
which assumes this Agreement by operation of law or otherwise.
 
9. Rules of Construction.  Where the context requires, the singular shall include the plural, the plural shall include the singular, and any gender shall
include all other genders.  Where specific language is used to clarify by example a general statement contained herein, such specific language shall not be
deemed to modify, limit, or restrict in any manner the construction of the general statement to which it relates.  Unless otherwise expressly provided herein,
all determinations to be made by the Compensation Committee or the Board under this Agreement shall be made in their sole discretion.
 
10. Section Headings.  The section headings of, and titles of paragraphs and subparagraphs contained in, this Agreement are for the purpose of
convenience only, and they neither form a part of this Agreement nor are they to be used in the construction or interpretation thereof.
 

11.  Governing Law; Arbitration; Waiver of Jury Trial.
 

11.1 THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICTING PROVISION OR RULE (WHETHER OF THE STATE OF NEW
YORK OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW
YORK TO BE APPLIED.  IN FURTHERANCE OF THE FOREGOING, THE INTERNAL LAW OF THE STATE OF
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NEW YORK WILL CONTROL THE INTERPRETATION AND CONSTRUCTION OF THIS AGREEMENT, EVEN IF UNDER SUCH JURISDICTION’S
CHOICE OF LAW OR CONFLICT OF LAW ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISDICTION WOULD ORDINARILY
APPLY.
 

11.2 Except for the limited purpose provided in Sections 6.7 and 16, any legal dispute related to this Agreement and/or any claim related to this
Agreement, or breach thereof, shall, in lieu of being submitted to a court of law, be submitted to arbitration, in accordance with the applicable dispute
resolution procedures of the American Arbitration Association under its Rules for the Resolution of Employment Disputes. The award of the arbitrator shall
be final and binding upon the parties.  The parties hereto agree that: (i) one arbitrator shall be selected pursuant to the rules and procedures of the American
Arbitration Association; (ii) the arbitrator shall have the power to award injunctive relief or to direct specific performance; (iii) each of the parties, unless
otherwise required by applicable law, shall bear its own attorneys’ fees, costs and expenses and an equal share of the arbitrator’s and administrative fees of
arbitration; and (iv) the arbitrator shall award to the prevailing party a sum equal to that party’s share of the arbitrator’s and administrative fees of
arbitration.  Moreover, the arbitrator shall have the authority to award reasonable attorneys’ fees to the party that substantially prevails. Nothing in this
Section 11 shall be construed as providing the Executive a cause of action, remedy or procedure that the Executive would not otherwise have under this
Agreement or the law.
 

11.3 EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT.
 
12. Severability.  The parties desire that the provisions of this Agreement be enforced to the fullest extent permissible under the laws and public policies
applied in each jurisdiction in which enforcement is sought.  Accordingly, if any particular provision of this Agreement is found to be invalid, prohibited, or
unenforceable under any present or future law, and if the rights and obligations of any party under this Agreement will not be materially and adversely
affected thereby, such provision shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability
of such provision in any other jurisdiction.  To this end, the provisions of this Agreement are declared to be severable.  Notwithstanding the foregoing, if such
provision could be more narrowly drawn (as to geographic scope, period of duration or otherwise) so as not to be invalid, prohibited or unenforceable in such
jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of this Agreement or affecting the validity or
enforceability of such provision in any other jurisdiction.
 
13. Entire Agreement.  This Agreement, together with each of the other agreements referenced herein, embodies the entire agreement of the parties hereto
respecting the matters within its scope.  This Agreement supersedes all prior and contemporaneous agreements of the parties hereto that directly or indirectly
bears upon the subject matter hereof, including, without limitation, any term sheet or offer letter prepared in connection herewith.  Any prior negotiations,
correspondence, agreements, proposals, or understandings relating to the subject matter hereof shall be deemed to have been merged into this Agreement, and
to the extent
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inconsistent herewith, such negotiations, correspondence, agreements, proposals, or understandings shall be deemed to be of no force or effect.  There are no
representations, warranties, or agreements, whether express or implied, or oral or written, with respect to the subject matter hereof, except as expressly set
forth herein.  Notwithstanding the foregoing integration provisions, the Executive acknowledges having received and read the Company’s Code of Business
Conduct and Ethics and the Compliance Plan and Code of Conduct for Interactions with Customers and agrees to conduct himself in accordance therewith as
in effect from time to time.
 
14. Modifications.  This Agreement may not be amended, modified, or changed (in whole or in part), except by a formal, definitive written agreement
expressly referring to this Agreement, which agreement is executed by both of the parties hereto.
 
15. Waiver.  No waiver shall be effective unless it is in writing and is signed by the party asserted to have granted such waiver.  Failure or delay on the part
of a party to exercise fully any right, remedy, power or privilege under this Agreement shall not operate as a waiver thereof.  Any single or partial exercise of
any right, remedy, power, or privilege shall not preclude any other or further exercise of the same or of any right, remedy, power or privilege.  Waiver of any
right, remedy, power or privilege with respect to any occurrence shall not be construed as a waiver of such right, remedy, power or privilege with respect to
any other occurrence.
 
16. Remedies.  Each of the parties to this Agreement and any such person or entity granted rights hereunder whether or not such person or entity is a
signatory hereto shall be entitled to enforce its rights under this Agreement specifically to recover damages and costs for any breach of any provision of this
Agreement and to exercise all other rights existing in its favor.  The parties hereto agree and acknowledge that money damages may not be an adequate
remedy for any breach of the provisions of this Agreement and that each party may in its sole discretion apply to any court of law or equity of competent
jurisdiction for specific performance, injunctive relief and/or other appropriate equitable relief (without posting any bond or deposit) in order to enforce or
prevent any violations of the provisions of this Agreement.  Each party shall be responsible for paying its own attorneys’ fees, costs, and other expenses
pertaining to any such legal proceeding and enforcement regardless of whether an award or finding or any judgment or verdict thereon is entered against
either party, provided however that the court shall have the authority to award reasonable attorneys’ fees, costs, and expenses to the party that substantially
prevails.
 
17. Notices.  Any notice provided for in this Agreement must be in writing and must be either personally delivered, transmitted via telecopier, mailed by
first class mail (postage prepaid and return receipt requested), or sent by reputable overnight courier service (charges prepaid) to the recipient at the address
below indicated or at such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending
party.  Notices will be deemed to have been given hereunder and received when delivered personally, when received if transmitted via telecopier, five days
after deposit in the U.S. mail, and one day after deposit on a weekday with a reputable overnight courier service.
 

if to the Company, to the address listed below or the then-current principal corporate office:
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AngioDynamics, Inc.
14 Plaza Drive
Latham, NY 12110
Attn:  General Counsel

with a copy to:
 

Gregory J. Champion, Esq.
Bond, Schoeneck & King, PLLC
111 Washington Ave., 5th Floor
Albany, NY 12210
Facsimile: (518) 533-3299

if to the Executive, to the address most recently on file in the payroll records of the Company.
 

With a copy to

Wayne N. Outten, Esq.
Outten & Golden LLP
3 Park Avenue
New York, NY 10016
Facsimile: 212 977 4005

 
18. Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original as against any party whose
signature appears thereon, and all of which together shall constitute one and the same instrument.  This Agreement shall become binding when one or more
counterparts hereof, individually or taken together, shall bear the signatures of all of the parties reflected hereon as the signatories.  Photographic copies of
such signed counterparts may be used in lieu of the originals for any purpose.
 
19.   Legal Counsel.  Each party recognizes that this is a legally binding contract and acknowledges and agrees that they have had the opportunity to
consult with legal counsel of their choice.  In any construction to be made of this Agreement, the parties agree the Agreement shall not be construed against
either party on the basis of that party being the drafter of such language.  The Executive agrees and acknowledges that he has read and understands this
Agreement, is entering into it freely and voluntarily, and has been advised to seek counsel prior to entering into this Agreement and has had ample
opportunity to do so.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company and the Executive have executed this Agreement as of August 15, 2011.

 
 COMPANY
  
 AngioDynamics, Inc.
  
 By:   /s/ Vincent Bucci
  
 Name:  Vincent Bucci
  
 Title:  Chairman of the Board
  
  
 EXECUTIVE
  
 /s/ Joseph M. DeVivo
  
 Joseph M. DeVivo
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Exhibit “A” to Employment Agreement
 

FORM OF CHANGE IN CONTROL AGREEMENT
 

 
 



 

Exhibit “B” to Employment Agreement
 

FORM OF RELEASE AGREEMENT
 

This Release Agreement (this “Release Agreement”) is entered into this ___ day of _________ 20__, by and between____________, an individual
(“Executive”), and AngioDynamics, Inc., a Delaware corporation (the “Company”).
 

WHEREAS, Executive has been employed by the Company; and
 

WHEREAS, Executive’s employment by the Company has terminated and, in connection with the Executive’s Employment Agreement with the
Company, dated as of [______________] (the “Employment Agreement”), the Company and Executive desire to enter into this Release Agreement upon the
terms set forth herein;
 

NOW, THEREFORE, in consideration of the covenants undertaken and the releases contained in this Release Agreement, and in consideration of
the obligations of the Company to pay severance and other benefits (conditioned upon this Release Agreement) under and pursuant to the Employment
Agreement, Executive and the Company agree as follows:
 
1.           Termination of Employment.  Executive’s employment with the Company terminated on [______________, _____].  Executive waives any right or
claim to reinstatement as an employee of the Company and each of its affiliates.  Executive hereby confirms that Executive does not hold any position as an
officer or employee with the Company and each of its affiliates.  Executive acknowledges and agrees that Executive has received all amounts owed for his
regular and usual salary (including, but not limited to, any overtime, bonus, accrued vacation, commissions, or other wages), reimbursement of expenses, and
usual benefits.  Executive understands and agrees that he will not receive the payments specified in Section 5.3 of the Employment Agreement unless he
executes this Release Agreement and does not revoke this Release Agreement within the time period permitted hereafter and that such amounts shall be
forfeited if he breaches this Release Agreement or Section 6 of the Employment Agreement.
 
2.           Release.  Executive, on behalf of himself, his descendants, dependents, heirs, executors, administrators, assigns, and successors, and each of them,
hereby covenants not to sue and fully releases and discharges the Company and each of its parents, subsidiaries and affiliates, past and present, as well as its
and their trustees, directors, officers, members, managers, partners, agents, attorneys, insurers, employees, stockholders, representatives, assigns, and
successors, past and present, and each of them, hereinafter together and collectively referred to as the “Releasees,” with respect to and from any and all
claims, wages, demands, rights, liens, agreements or contracts (written or oral), covenants, actions, suits, causes of action, obligations, debts, costs, expenses,
attorneys’ fees, damages, judgments, orders and liabilities of whatever kind or nature in law, equity or otherwise arising out of or in connection with
Executive’s service as an officer, director, employee, member or manager of any Releasee or Executive’s separation from his position as an officer, director,
employee, manager and/or member, as applicable, of any Releasee, whether now known or unknown, suspected or unsuspected, and whether or not concealed
or hidden (each, a “Claim”), which he now owns or holds or he has at any time heretofore owned or held or may in the future own or hold as against any of
said Releasees (including, any Claim arising out of or in any way connected, in whole or in part, with Executive’s service as an officer, director, employee,
member or manager of any Releasee, Executive’s separation from his position as an officer, director, employee, manager and/or member, as applicable, of any
Releasee, or any other transactions, occurrences, acts or omissions or any loss, damage or injury in connection with Executive’s service as an officer, director,
employee, member or manager of any Releasee or Executive’s separation
 
 

 



 
 
from his position as an officer, director, employee, manager and/or member, as applicable, of any Releasee), whether known or unknown, suspected or
unsuspected, resulting from any act or omission by or on the part of said Releasees, or any of them, committed or omitted prior to the date of this Release
Agreement including, without limiting the generality of the foregoing, any Claim under Title VII of the Civil Rights Act of 1964, the Age Discrimination in
Employment Act of 1967, the Americans with Disabilities Act, the Family and Medical Leave Act of 1993, or any other federal, state or local law, regulation,
or ordinance, or any Claim for severance pay, equity compensation, bonus, sick leave, holiday pay, vacation pay, life insurance, health or medical insurance or
any other fringe benefit, workers’ compensation or disability (the “Release”); provided, however, that the foregoing Release does not apply to any obligation
of the Company to Executive pursuant to any rights to the severance and other benefits payable under Section 5.3 of the Employment Agreement in
accordance with the terms of the Employment Agreement.  In addition, this Release does not cover any Claim that cannot be so released as a matter of
applicable law, any vested benefits, any rights to defense and indemnity under any Company certificate, bylaw, resolution, policy, or practice, or any rights to
coverage under any liability insurance (such as directors’ and officers’ liability insurance).  Executive acknowledges and agrees that he has received any and
all leave and other benefits that he has been and is entitled to pursuant to the Family and Medical Leave Act of 1993.
 
3.           ADEA Waiver.  Executive expressly acknowledges and agrees that by entering into this Release Agreement, Executive is waiving any and all rights
or Claims that he may have arising under the Age Discrimination in Employment Act of 1967, as amended (the “ADEA”), which have arisen on or before the
date of execution of this Release Agreement.  Executive further expressly acknowledges and agrees that:
 

A.           In return for this Release Agreement, the Executive will receive consideration beyond that which the Executive was already
entitled to receive before entering into this Release Agreement;

 
B.           Executive is hereby advised in writing by this Release Agreement to consult with an attorney before signing this Release

Agreement;
 

C.           Executive has voluntarily chosen to enter into this Release Agreement and has not been forced or pressured in any way to sign it;
 

D.           Executive was given a copy of this Release Agreement on [_________________, 20__] and informed that he had [twenty one
(21)/forty five (45)] days within which to consider this Release Agreement and that if he wished to execute this Release Agreement prior to
expiration of such [21-day/45-day] period, he should execute the Endorsement attached hereto; and

 
E.           Executive was informed that he had seven (7) days following the date of execution of this Release Agreement in which to revoke

this Release Agreement, and this Release Agreement will become null and void if Executive elects revocation during that time.  Any revocation must
be in writing and must be received by the Company during the seven-day revocation period.  In the event that Executive exercises his right of
revocation, neither the Company nor Executive will have any obligations under this Release Agreement.

 
4.           Proceedings.  Executive acknowledges that he has not filed any complaint, charge, claim or proceeding, if any, against any of the

Releasees before any local, state or federal agency, court or other body (each individually a “Proceeding”).  Executive (i) acknowledges that he will not
initiate or cause to be initiated on his behalf any Proceeding and will not participate in any Proceeding, in
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each case, except as required by law and (ii) waives any right he may have to benefit in any manner from any relief (whether monetary or otherwise) arising
out of any Proceeding, including any Proceeding conducted by the Equal Employment Opportunity Commission (the “EEOC”).  Further, Executive
understands that, by executing this Release, he will be limiting the availability of certain remedies that he may have against the Company and limiting also his
ability to pursue certain claims against the Releasees.  Notwithstanding the above, nothing in Section 2 of this Release shall prevent Executive from (i)
initiating or causing to be initiated on his behalf any complaint, charge, claim or proceeding against the Company before any local, state or federal agency,
court or other body challenging the validity of the waiver of his claims under the ADEA contained in this Release or (ii) initiating or participating in an
investigation or proceeding conducted by the EEOC, but Executive acknowledges, and Executive intends, that this Release Agreement  precludes him from
receiving any consideration, payment, or relief as a result of any such Proceeding or Claim.
 

5.           No Transferred Claims.  Executive warrants and represents that the Executive has not heretofore assigned or transferred to any
person not a party to this Release Agreement any released matter or any part or portion thereof and he shall defend, indemnify and hold the Company and
each of its affiliates harmless from and against any claim (including the payment of attorneys’ fees and costs actually incurred whether or not litigation is
commenced) based on or in connection with or arising out of any such assignment or transfer made, purported or claimed.
 

5.           Severability.  It is the desire and intent of the parties hereto that the provisions of this Release Agreement be enforced to the fullest
extent permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought.  Accordingly, if any particular provision of
this Release Agreement shall be adjudicated by an arbitrator or court of competent jurisdiction to be invalid, prohibited or unenforceable under any present or
future law, such provision, as to such jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Release Agreement or affecting
the validity or enforceability of such provision in any other jurisdiction; furthermore, in lieu of such invalid or unenforceable provision there will be added
automatically as a part of this Release Agreement, a legal, valid and enforceable provision as similar in terms to such invalid or unenforceable provision as
may be possible.  Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or unenforceable in such
jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of this Release Agreement or affecting the
validity or enforceability of such provision in any other jurisdiction.
 

6.           Counterparts.  This Release Agreement may be executed in separate counterparts, each of which is deemed to be an original and all
of which taken together constitute one and the same agreement.
 

7.           Successors.  This Release Agreement is personal to Executive and shall not, without the prior written consent of the Company, be
assignable by Executive.  This Release Agreement shall inure to the benefit of and be binding upon the Company and its respective successors and assigns
and any such successor or assignee shall be deemed substituted for the Company under the terms of this Release Agreement for all purposes.  As used herein,
“successor” and “assignee” shall include any person, firm, corporation or other business entity which at any time, whether by purchase, merger, acquisition of
assets, or otherwise, directly or indirectly acquires the ownership of the Company, acquires all or substantially all of the Company’s assets, or to which the
Company assigns this Release Agreement by operation of law or otherwise.
 

8.           Governing Law; Forum; Waiver of Jury Trial.  This Release Agreement shall be governed by and construed in accordance with the
laws of the State of New York (without regard to any conflicts of laws principles thereof that would give effect to the laws of another jurisdiction), and the
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parties submit to arbitration provisions set forth in Section 11 of the Employment Agreement as if such Section were incorporated by reference and reprinted
herein (with appropriate references to this Release Agreement as the context requires).  TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW
THAT CANNOT BE WAIVED, THE EXECUTIVE HEREBY WAIVES, AND COVENANTS THAT HE WILL NOT ASSERT (WHETHER AS
PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR
IN CONNECTION WITH THIS RELEASE AGREEMENT OR ANY MATTERS CONTEMPLATED HEREBY.
 

9.           Amendment and Waiver.  The provisions of this Release Agreement may be amended and waived only with the prior written
consent of the Company and Executive, and no course of conduct or failure or delay in enforcing the provisions of this Release Agreement shall be construed
as a waiver of such provisions or affect the validity, binding effect or enforceability of this Release Agreement or any provision hereof.
 

10.           Descriptive Headings.  The descriptive headings of this Release Agreement are inserted for convenience only and do not
constitute a part of this Release Agreement.
 

11.           Construction.  Where specific language is used to clarify by example a general statement contained herein, such specific language
shall not be deemed to modify, limit or restrict in any manner the construction of the general statement to which it relates.  The language used in this Release
Agreement shall be deemed to be the language chosen by the parties to express their mutual intent, and no rule of strict construction shall be applied against
any party.
 

12.           Nouns and Pronouns.  Whenever the context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural and vice-versa.
 

13.           Legal Counsel.  Each party recognizes that this is a legally binding contract and acknowledges and agrees that they have had the
opportunity to consult with legal counsel of their choice.  Executive acknowledges and agrees that he has read and understands this Release Agreement
completely, is entering into it freely and voluntarily, and has been advised to seek counsel prior to entering into this Release Agreement and he has had ample
opportunity to do so.
 

[The Remainder of this Page is Intentionally Left Blank]
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The undersigned have read and understand the consequences of this Release Agreement and voluntarily sign it.  The undersigned declare
under penalty of perjury under the laws of the State of [                 ] that the foregoing is true and correct.
 

EXECUTED this ________ day of ________ 20__, at_________________
 

 
 EXECUTIVE
  
  
  
 Print Name: 

___________________________________
  
  
 ANGIODYNAMICS, INC., a Delaware

corporation
  
 By:

_________________________________________
  
 Name:

_______________________________________
  
 Title:

________________________________________
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ENDORSEMENT
 

I, ________________hereby acknowledge that I was given [21/45] days to consider the foregoing Release Agreement and voluntarily chose to sign
the Release Agreement prior to the expiration of the [21-day/45-day] period.
 

I declare under penalty of perjury under the laws of the United States and the State of [            ] that the foregoing is true and correct.
 

EXECUTED this [____] day of [_____________ 20____].
 

 ________________________________________
  

Print Name: ______________________________
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Exhibit “C” to Employment Agreement
 

FORM OF CONFIDENTIALITY AGREEMENT
 

 



 
 

Exhibit 10.2
 

CHANGE IN CONTROL AGREEMENT
 

THIS CHANGE IN CONTROL AGREEMENT (the “Agreement”), is made as of the 15th day of August, 2011 between AngioDynamics,
Inc., a Delaware corporation (the “Company”), and Joseph M. Devivo (“Executive”).
 

WHEREAS, the Company considers it essential to the best interests of its shareholders to foster the continued employment of key
management personnel; and
 

WHEREAS, the Board recognizes that, as is the case with many publicly held corporations, the possibility of a Change in Control exists
and that such possibility, and the uncertainty and questions which it may raise among management, may result in the departure or distraction of management
personnel to the detriment of the Company and its shareholders; and
 

WHEREAS, the Board has determined that appropriate steps should be taken to reinforce and encourage the continued attention and
dedication of members of the Company’s management, including the Executive, to their assigned duties without distraction in the face of potentially
disturbing circumstances arising from the possibility of a Change in Control;
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Company and the Executive hereby
agree as follows:
 

1.  Defined Terms.  The definitions of capitalized terms used in this Agreement are provided in the last Section hereof.
 

2.  Term of Agreement.  The Term of this Agreement shall commence on the date hereof and shall continue in effect through December 31,
2011; provided, however, that effective January 1, 2012 and each January 1 thereafter, the Term that is then in effect shall automatically be extended for one
additional year unless the Company has given notice before the January 1 in question that the Term that is in effect at the time such notice is given will not be
extended; and further provided, however, that if a Change in Control occurs during the Term, the Term shall expire no earlier than twelve (12) calendar
months after the calendar month in which such Change in Control occurs. Notwithstanding the foregoing, this Agreement shall terminate if the Executive
ceases to be an employee of the Company and its subsidiaries for any reason prior to a Change in Control. However, anything in this Agreement (including
the preceding sentence) to the contrary notwithstanding, if a Change in Control occurs and if, within three months prior to the date on which such Change in
Control occurs, the Executive’s employment with the Company is terminated by the Company without Cause or an event occurs that would, if it took place
after the Change in Control, constitute Good Reason for termination of employment by the Executive, and if it is reasonably demonstrated by the Executive
that such termination of employment by the Company or event constituting Good Reason for termination of employment by the Executive (a) was undertaken
at the request of a third party who has taken steps reasonably calculated to effect the Change in Control, or (b)
 
 

 



 
 
otherwise arose in connection with or in anticipation of the Change in Control, then for purposes of this Agreement such termination of employment by the
Company without Cause or event constituting Good Reason shall be deemed to occur during the 12 month period following the Change in Control and, if the
Executive terminates his employment for such Good Reason before the Change in Control, such termination of employment by the Executive shall likewise
be deemed to occur during the 12 month period following the Change in Control.
 

3.  Company’s Covenants Summarized.  In order to induce the Executive to remain in the employ of the Company and in consideration of
the Executive’s covenants set forth in Section 4 hereof, the Company agrees, under the conditions described herein, to pay the Executive the Severance
Payments and the other payments and benefits described herein. Except as provided in Section 2, Section 6.3, Section 9.1 or Section 14.2 hereof, no amounts
shall be payable under this Agreement unless the Executive’s employment with the Company terminates following a Change in Control and during the Term.
This Agreement shall not be construed as creating an express or implied contract of employment enforceable against the Company nor, except as provided in
Section 4 below, enforceable against the Executive, and, except as otherwise agreed in writing between the Executive and the Company, the Executive shall
not have any right to be retained in the employ of the Company.
 

4.  The Executive’s Covenants.  The Executive agrees to remain in the employ of the Company, subject to the terms and conditions of this
Agreement, if a Potential Change in Control occurs during the Term and the Executive is then in the employ of the Company, until the earliest of (a) the date
which is six (6) months from the date of such Potential Change in Control, (b) the date of a Change in Control, (c) the date of termination by the Executive of
the Executive’s employment for Good Reason or by reason of death, Disability or Retirement, or (d) the termination by the Company of the Executive’s
employment for any reason; provided that Executive’s agreement to remain in the employ of the Company shall be subject to the condition that no adverse
change occurs after the Potential Change in Control in his title, duties, responsibilities, authority, reporting relationships, compensation, benefits or
indemnification rights.
 

5.  Certain Compensation Other Than Severance Payments.
 

5.1  If the Executive’s employment shall be terminated for any reason following a Change in Control and during the Term, the Company
shall pay the Executive his full salary through the date of termination at the rate in effect immediately prior to the date of termination or, if higher, the rate in
effect immediately prior to the first occurrence of an event or circumstance constituting Good Reason, together with all compensation and benefits payable to
the Executive through the date of termination under the terms of the Company’s compensation and benefit plans, programs and arrangements as in effect
immediately prior to the date of termination or, if more favorable to the Executive, as in effect immediately prior to the first occurrence of an event or
circumstance constituting Good Reason.
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5.2  Subject to Section 6.1 hereof, if the Executive’s employment shall be terminated for any reason following a Change in Control and
during the Term, the Company shall pay to the Executive the Executive’s normal post-termination compensation and benefits as such payments become due.
Any such post-termination compensation and benefits shall be determined under, and paid in accordance with, the Company’s retirement, insurance and other
compensation and benefit plans, programs and arrangements as in effect immediately prior to the date of termination or, if more favorable to the Executive, as
in effect immediately prior to the occurrence of the first event or circumstance constituting Good Reason.
 

6.  Severance Payments.
 

6.1  Subject to Section 6.2 and Section 6.3 hereof, if the Executive’s employment is terminated following a Change in Control and during
the Term either by the Company or by the Executive, other than (a) by the Company for Cause, (b) by reason of death or Disability, or (c) by the  Executive
without Good Reason, (any such employment termination being hereafter sometimes referred to as a “Compensable Termination”), then the Company shall
pay the Executive the amounts, and provide the Executive the benefits, described in this Section 6.1 (“Severance Payments”), in addition to any payments and
benefits to which the Executive is entitled under Sections 5 and 6.3 hereof. Notwithstanding the foregoing, the Executive shall not be eligible to receive any
payment or benefit provided for in this Section 6.1 unless the Executive shall have executed a release substantially in the form of Exhibit A hereto effective as
of the date of the Compensable Termination or a date subsequent thereto and shall not have revoked said release.  The Severance Payments are in lieu of any
severance benefits that would otherwise be payable or provided pursuant to any severance plan or practice of the Company.
 

(i)  The Company shall pay the Executive, at the time provided in Section 6.2 below, his annual bonus for the fiscal year of the Company
preceding the fiscal year of the Company in which the Compensable Termination occurs, if unpaid at the time of the Compensable Termination, the
amount of such bonus to be determined by the Compensation Committee of the Board on a basis no less favorable to the Executive than its bonus
determinations with respect to the Executive prior to the Change in Control, unless the Committee made no bonus determinations with respect to the
Executive before the Change in Control, in which case on a basis no less favorable to the Executive than its bonus determinations with respect to
other executives of comparable rank before the Change in Control.

 
(ii)  The Company shall pay the Executive, at the time provided in Section 6.2 below, a prorated annual bonus for the fiscal year of the

Company in which the Compensable Termination occurs, such prorated bonus to be determined by multiplying the “Applicable Average Bonus” as
defined below in this subsection  (ii) by a fraction the numerator of which shall be the number of days elapsed in such fiscal year through (and
including) the date on which the
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Compensable Termination occurs and the denominator of which shall be the number 365.  For purposes of this Agreement, the “Applicable Average
Bonus” means the higher of (A) the average of all annual bonuses (including any deferred bonuses) awarded to the Executive during the 36 months
immediately preceding the Compensable Termination or, if the Executive was employed by the Company for less than 36 months before the
Compensable Termination, during the period of his employment by the Company prior to the Compensable Termination (annualizing any bonus
awarded for less than a full year of employment), or (B) the average of all annual bonuses (including any deferred bonuses) awarded to the Executive
during the three fiscal years of the Company that precede the fiscal year in which the Compensable Termination occurs or during the portion of such
three fiscal years in which he was employed by the Company (annualizing any bonus awarded for less than a full year of employment), or (C) the
average of all annual bonuses (including any deferred bonuses) awarded to the Executive during the 36 months preceding the date on which the
Change in Control occurred or during the portion of such 36 month period in which he was employed by the Company (annualizing any bonus
awarded for less than a full year of employment).

 
(iii)  The Company shall pay the Executive, at the time provided in Section 6.2 below, a lump sum cash payment equal to two and one half

(2.5) times the Executive’s annual base salary at the rate in effect immediately prior to the Compensable Termination or, if higher, in effect
immediately prior to the first occurrence of an event or circumstance constituting Good Reason (“Base Salary”).

 
(iv)  The Company will pay the Executive for all earned but unused vacation leave at the time of the Compensable Termination.

 
6.2  All payments to be made pursuant to subsections (i) through (iv) of Section 6.1 above shall be made within thirty (30) calendar days

after the date on which a Separation from Service occurs coincident with or following, or within 30 days before, the date on which the Compensable
Termination occurs (the “Separation from Service Date”) unless on  the Separation from Service Date the Executive is a Specified Employee, in which case
such payments shall be made six months and one day after the Separation from Service Date (or, if earlier, the date of the Executive’s death).  For purposes of
the preceding sentence, a Specified Employee means a “specified employee”  who is subject to the special rule set forth in subsection (a)(2)(B)(i) of section
409A of the Code and the regulations thereunder (including, without limitation, Proposed Treasury Regulation section 1.409A-1(i)) with respect to such
payments.
 

6.3  In the event that the severance and other benefits provided for in this Agreement or otherwise payable to Executive (i) constitute
“parachute payments” within the meaning of Section 280G of the Code, and (ii) would be subject to the excise tax imposed by Section 4999 of the Code (the
“Excise Tax”), then Executive’s benefits under this Agreement shall be either
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(i)  delivered in full, or
 

(ii)  delivered as to such lesser extent which would result in no portion of such benefits being subject to the Excise Tax, whichever of the
foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in the receipt by Executive on
an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be taxable under Section 4999 of
the Code.  If a reduction in severance and other benefits constituting “parachute payments” is necessary so that benefits are delivered to a lesser
extent, reduction will occur in the following order: reduction of cash payments, cancellation of equity awards granted within the twelve (12) month
period prior to a “change in control” (as determined under Code Section 280G) that are deemed to have been granted contingent upon the change in
control (as determined under Code Section 280G), cancellation of accelerated vesting of equity awards, reduction of employee benefits.

 
Unless the Company and Executive otherwise agree in writing, any determination required under this Section shall be made in writing by the Company’s
independent public accountants (the “Accountants”), whose determination shall be conclusive and binding upon Executive and the Company for all
purposes.  For purposes of making the calculations required by this Section, the Accountants may make reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Section 280G and 4999 of the Code.  The
Company and Executive shall furnish to the Accountants such information and documents as the Accountants may reasonably request in order to make a
determination under this Section.  The Company shall bear all costs the Accountants may reasonably incur in connection with any calculations contemplated
by this Section.
 

7.  Payments During Dispute.  Any payments to which the Executive may be entitled under this Agreement, including, without limitation,
under sections 5 and 6 hereof, shall be made forthwith on the applicable date(s) for payment specified in this Agreement.  If for any reason the amount of any
payment due to the Executive cannot be finally determined on that date, such amount shall be estimated on a good faith basis by the Company and the
estimated amount shall be paid no later than 10 days after such date.  As soon as practicable thereafter, the final determination of the amount due shall be
made and any adjustment requiring a payment to or from the Executive shall be made as promptly as practicable.
 

8.  No Mitigation.  The Company agrees that, if the Executive’s employment with the Company terminates during the Term, the Executive
is not required to seek other employment or to attempt in any way to reduce any amounts payable to the Executive by the Company pursuant to Section 6
hereof or any other provision of this Agreement. Further, the amount of any payment or benefit provided for in this Agreement shall not be reduced (a) by any
compensation earned by the Executive as the result of employment by another employer, (b) by retirement benefits, (c) by offset
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against any amount claimed to be owed by the Executive to the Company, or (d) otherwise.
 

9.  Successors; Binding Agreement.
 

9.1  In addition to any obligations imposed by law upon any successor to the Company, the Company will require any successor (whether
direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the Company to expressly assume
and agree to perform the Company’s obligations under this Agreement in the same manner and to the same extent that the Company would be required to
perform if no such succession had taken place. Failure of the Company to obtain such assumption and agreement prior to the effectiveness of any such
succession during the Term shall be a breach of this Agreement and shall entitle the Executive to compensation from the Company in the same amount and on
the same terms as the Executive would be entitled to hereunder if the Executive were to terminate the Executive’s employment for Good Reason after a
Change in Control and during the Term, except that, for purposes of implementing the foregoing, the date on which the Executive’s employment terminates
(for any reason other than Cause) within 30 days before, or at any time during the Term and on or after, the date on which any such succession becomes
effective during the Term shall be deemed the date of the Compensable Termination.
 

9.2  This Agreement shall inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees. If the Executive shall die while any amount would still be payable to the Executive
hereunder (other than amounts which, by their terms, terminate upon the death of the Executive) if the Executive had continued to live, all such amounts,
unless otherwise provided herein, shall be paid in accordance with the terms of this Agreement to the executors, personal representatives or administrators of
the Executive’s estate.
 

10.  Notices.  For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in writing
and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid, addressed,
if to the Executive, to his most recent address shown on the books and records of the Company at the time notice is given and, if to the Company, to the
address set forth below, or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notice of
change of address shall be effective only upon actual receipt:
 

To the Company:
 

AngioDynamics, Inc.
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14 Plaza Drive
Latham, NY 12110

 
Attention: General Counsel

 
11.  Miscellaneous.  No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge

is agreed to in writing and signed by the Executive and such officer as may be specifically designated by the Board. No waiver by either party hereto at any
time of any breach by the other party hereto of, or of any lack of compliance with, any condition or provision of this Agreement to be performed by such
other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. This Agreement
constitutes the entire agreement of the parties concerning the specific subject matter addressed by this Agreement and supersedes all prior agreements
addressing the terms and conditions contained herein.  Nothing in this Agreement is intended to amend or otherwise alter the change in control provisions or
any other provisions of any (a) stock option or other compensation or incentive award that may heretofore have been or may hereafter be granted to the
Executive, or (b) employee benefit or fringe benefit plan in which the Executive may heretofore have been or may hereafter be a participant. The validity,
interpretation, construction and performance of this Agreement shall be governed by the laws of the State of New York. All references to sections of the Code
or the Exchange Act shall be deemed also to refer to any successor provisions to such sections and to IRS or SEC regulations and official guidance published
thereunder. Any payments provided for hereunder shall be subject to any applicable withholding required under federal, state or local law and any additional
withholding to which the Executive has agreed. The obligations of the Company and the Executive under this Agreement which by their nature may require
either partial or total performance after the expiration of the Term (including, without limitation, those under Sections 6 and 7 hereof) shall survive such
expiration.
 

12.  Validity.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision of this Agreement, which shall remain in full force and effect.
 

13.  Counterparts.  This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of
which together will constitute one and the same instrument.
 

14.  Settlement of Disputes; Arbitration.
 

14.1  All claims by the Executive for benefits under this Agreement shall be directed to and determined by the Board and shall be in writing.
Any denial by the Board of a claim for benefits under this Agreement shall be delivered to the Executive in writing and shall set forth the specific reasons for
the denial and the specific provisions of this Agreement relied upon. The Board shall afford a reasonable opportunity to the
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Executive for a review of the decision denying a claim and shall further allow the Executive to appeal to the Board a decision of the Board within sixty (60)
days after notification by the Board that the Executive’s claim has been denied.
 

14.2  Any further dispute or controversy arising under or in connection with this Agreement shall be settled exclusively by arbitration in the
Albany, New York metropolitan area in accordance with the employment dispute resolution rules of the American Arbitration Association then in effect. The
arbitrator shall have the authority to require that the Company reimburse the Executive for the payment of all or any portion of the legal fees and expenses
incurred by the Executive in connection with such dispute or controversy. Judgment may be entered on the arbitrator’s award in any court having jurisdiction.
 

14.3  The Company agrees to use commercially reasonable efforts to administer this Agreement, and operate any deferred compensation
plans in which the Executive participates from time to time that are aggregated with this Agreement or with any payment or benefit provided by this
Agreement for purposes of Section 409A of the Code (e.g., account balance plans, nonaccount balance plans, separation pay plans, and plans that are neither
account balance nor nonaccount balance plans), in good faith compliance with Code Section 409A to the extent necessary to avoid inclusion of any amounts
of benefits payable hereunder in the Executive’s income pursuant to Section 409A(a)(1)(A) of the Code.
 

15.  Definitions.  For purposes of this Agreement, the following terms shall have the meanings indicated below:
 

(A)  “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Exchange Act.
 

(B)  “Applicable Average Bonus” shall have the meaning set forth in subsection (ii) of Section 6.1.
 

(C)  “Base Salary” shall have the meaning set forth in subsection (iii) of Section 6.1.
 

(D)  “Beneficial Owner” shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
 

(E)  “Board” shall mean the Board of Directors of the Company.
 

(F)  “Cause” for termination by the Company of the Executive’s employment shall mean (i) the willful and continued failure by the
Executive to substantially perform the Executive’s duties with the Company as such duties were in effect prior to any change therein constituting Good
Reason (other than any such failure resulting from the Executive’s incapacity due to physical or mental illness or any such
 
 

Page 8 of 20 Pages



 
 
failure after the occurrence of an event constituting Good Reason for resignation by the Executive) after a written demand for substantial performance is
delivered to the Executive by the Board, which demand specifically identifies the manner in which the Board believes that the Executive has not substantially
performed the Executive’s duties, provided that such failure will constitute Cause only if it remains uncured for more than thirty (30) days following receipt
by the Executive of such written demand from the Board; (ii) the engaging by the Executive in willful conduct which is demonstrably and materially injurious
to the Company or its subsidiaries, monetarily or otherwise, provided that such conduct will constitute Cause only if it remains uncured for more than thirty
(30) days following receipt by the Executive of a written demand from the Board to cease such conduct; (iii) the Executive’s insubordination, as defined from
time to time by the Board, provided that insubordination will constitute Cause only if it remains uncured for more than thirty (30) days following receipt by
the Executive of a written demand from the Board to cease such insubordination; or (iv) the Executive’s conviction of (a) a felony or (b) a crime involving
fraud, dishonesty or moral turpitude. For purposes of clauses (i) and (ii) of this definition, no act, or failure to act, on the Executive’s part shall be deemed
“willful” unless done, or omitted to be done, by the Executive not in good faith and without reasonable belief that the Executive’s act, or failure to act, was in
the best interest of the Company.  The Company shall notify the Executive in writing of any employment termination purporting to be for Cause on or before
the date of such termination, which writing shall describe with specificity the conduct alleged to constitute Cause for such termination.  Any purported
termination of employment by the Company for Cause which does not satisfy the applicable requirements of this Section 15(F) shall be conclusively deemed
to be a termination of employment by the Company without Cause for purposes of this Agreement.
 

(G)  A “Change in Control” shall mean that any of the following events has occurred:
 

(i)  any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities
beneficially owned by such Person any securities acquired directly from the Company or its Affiliates) representing more than 40% of the combined
voting power of the Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in connection with a
transaction described in clause (A) of paragraph (iii) below; or

 
(ii)  the following individuals cease for any reason to constitute a  majority of the number of directors serving on the Board: individuals

who, at the beginning of any period of two consecutive years or less (not including any period prior to the date of this Agreement), constitute the
Board and any new director (other than a director whose initial assumption of office is in connection with an actual or threatened election contest,
including but not limited to a consent solicitation, relating to the election of directors of the Company) whose appointment or election by the Board
or nomination for election by the Company’s shareholders was approved or recommended by a vote of at least two-
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thirds (2/3) of the directors then still in office who either were directors at the beginning of such period or whose appointment, election or
nomination for election was previously so approved or recommended; or

 
(iii)  there is consummated a merger or consolidation of the Company or any Subsidiary with any other corporation, other than (A) a merger

or consolidation which would result in the voting securities of the Company     outstanding immediately prior to such merger or consolidation
continuing to     represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof),
in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
Subsidiary, at least 60% of the combined voting power of the securities of the Company or such surviving entity or any parent thereof outstanding
immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Company (or similar
transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in
the     securities beneficially owned by such Person any securities acquired directly from the Company or its Affiliates) representing more than 40%
of the combined voting power of the Company’s then outstanding securities; or

 
(iv)  the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated

an     agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets, other than a sale or disposition by the
Company of all or substantially all of the Company’s assets to an entity, at least 60% of the combined voting power of the voting securities of which
are owned by shareholders of the Company in substantially the same proportions as their ownership of the Company immediately prior to such sale.

 
(H)  “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

 
(I)  “Company” shall mean AngioDynamics, Inc. and, except in determining under Section 15(G) hereof whether or not any Change in

Control of the Company has occurred, shall include any successor to its business and/or assets which assumes and agrees to perform this Agreement by
operation of law, or otherwise.
 

(J)  “Compensable Termination” shall have the meaning set forth in Section 6.1.
 

(K)  “Disability” shall be deemed the reason for the termination by the Company of the Executive’s employment, if, as a result of the
Executive’s incapacity due to physical or mental illness, the Executive shall have been absent from the full-time performance of the Executive’s duties with
the Company for a period of six consecutive months or for six non-consecutive months within any period of 12 consecutive months.
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(L)  “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
 

(M)  “Executive” shall mean the individual named in the first paragraph of this Agreement.
 

(N)  “Good Reason” for termination by the Executive of the Executive’s employment shall mean the occurrence (without the Executive’s
express written consent) after any Change in Control, of any one of the following acts by the Company, or failures by the Company to act, unless, in the case
of any act or failure to act described in paragraph (i), (iii), (iv) or (vii) below, such act or failure to act is corrected within thirty (30) calendar days after the
Company’s receipt of written notice thereof given by the Executive within thirty (30) calendar days of such act or failure to act:
 

(i)  the assignment to the Executive of any duties inconsistent with the Executive’s status or position in the Company immediately prior to
the Change in Control, or a substantial adverse alteration in the nature, status or scope of the Executive’s responsibilities or authority from his
responsibilities or authority immediately prior to the Change in Control, or a reduction in his title;

 
(ii)  a reduction by the Company in the Executive’s annual base salary as in effect on the date of this Agreement or as the same may be

increased from time to time;
 

(iii)  a significant reduction in compensation, benefits or reimbursements provided under any employment, compensation, employee benefit
or reimbursement plan or program in which the Executive is a participant which is not replaced with substantially equivalent compensation, benefits
or reimbursements under another plan, program or arrangement at substantially the same cost (if any) to the Executive;

 
(iv)  the Company fails to pay or provide any amount or benefit that the Company is obligated to pay or provide under this Agreement or

any other employment, compensation, benefit or reimbursement plan, agreement or arrangement of the Company to which the Executive is a party or
in which the Executive participates;

 
(v)  the Company fails to pay the Executive a bonus, for each fiscal year of Employer that terminates following a Change in Control and

during the Term, at least equal to 80% of the Applicable Average Bonus;
 

(vi)  the relocation of the Executive’s principal place of employment to a location which increases the Executive’s one-way commuting
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distance by more than 40 miles, or the Company’s requiring the Executive to travel on business other than to an extent substantially consistent with
the Executive’s business travel obligations prior to the Change in Control;

 
(vii)  a significant adverse change occurs, whether of a quantitative or qualitative nature, in the indemnification protection provided to the

Executive for acts and omissions arising out of his service on behalf of the Company or any other entity at the request of the Company; or
 

(viii)  The Company fails to obtain the assumption of this Agreement pursuant to Section 9.1.
 
The Executive’s right to terminate the Executive’s employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or mental
illness. The Executive’s continued employment shall not constitute consent to, or a waiver of rights with respect to, any act or failure to act constituting Good
Reason hereunder.
 

(O)  “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d)
thereof, except that such term shall not include (i) the Company or any of its subsidiaries, (ii) a trustee or other fiduciary holding securities under an employee
benefit plan of the Company or any of its Affiliates, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, or (iv) a
corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the
Company.
 

(P)  “Potential Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have
occurred:
 

(i)  the Company enters into an agreement, the consummation of which would result in the occurrence of a Change in Control;
 

(ii)  the Company or any Person publicly announces an intention to take or to consider taking actions which, if consummated, would
constitute a Change in Control;

 
(iii)  any Person becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 15% or more of either the

then outstanding shares of common stock of the Company or the combined voting power of the Company’s then outstanding securities (not including
in the securities beneficially owned by such Person any securities acquired directly from the Company or its Affiliates); or

 
(iv)  the Board adopts a resolution to the effect that, for purposes of this Agreement, a Potential Change in Control has occurred.
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(Q)  “Retirement” shall be deemed the reason for the termination by the Executive of the Executive’s employment if such employment is
terminated in accordance with the Company’s retirement policy, including early retirement, generally applicable to its salaried employees.
 

(R)  “Separation from Service” means termination of employment with the Company. However, the Executive shall not be deemed to have a
Separation from Service if he continues to provide services to the Company in a capacity other than as an employee and if he is providing services at an
annual rate that is fifty percent or more of the services he rendered, on average, during the immediately preceding three full calendar years of employment
with the Company (or if employed by the Company less than three years, such lesser period) and the annual remuneration for his services is fifty percent or
more of the annual remuneration earned during the final three full calendar years of employment (of if less, such lesser period); provided, however, that a
Separation from Service will be deemed to have occurred if his service with the Company is reduced to an annual rate that is less than twenty percent of the
services he rendered, on average, during the immediately preceding three full calendar years of employment with the Company (or if employed by the
Company less than three years, such lesser period) or the annual remuneration for his services is less than twenty percent of the annual remuneration earned
during the three full calendar years of employment with the Company (or if less, such lesser period).
 

(S)  “Separation from Service Date” shall have the meaning set forth in Section 6.2 hereof.
 

(T)  “Severance Payments” shall have the meaning set forth in Section 6.1 hereof.
 

(U)  “Subsidiary” means a corporation or other form of business association of which shares (or other ownership interests) having more
than 50% of the voting power are owned or controlled, directly or indirectly, by the Company.
 

(V)  “Term” shall mean the period of time described in Section 2 hereof (including any extension or continuation described therein).
 
 
 
 
 

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first above written.
 
 
ANGIODYNAMICS, INC.
 
 
 
By:  /s/ Vincent Bucci   
Name:  Vincent Bucci
Title:  Chairman of the Board
 
 
 
/s/ Joseph M. Devivo   
JOSEPH M. DEVIVO
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EXHIBIT A
 

ANGIODYNAMICS, INC.
 

RELEASE OF CLAIMS
 
This Release of Claims (“Agreement”) is made by and between AngioDynamics, Inc. (the “Company”), and _______________ (“Executive”).
 
WHEREAS, Executive has agreed to enter into a release of claims in favor of the Company upon certain events specified in the Severance Benefits
Agreement by and between Company and Executive, as amended (the “Severance Agreement”).
 
NOW THEREFORE, in consideration of the mutual promises made herein, the Parties hereby agree as follows:
 

1.  Termination.  Executive’s employment from the Company terminated on [DATE].
 

2.  Confidential Information.  Executive shall continue to maintain the confidentiality of all confidential and proprietary information of the Company
and shall continue to comply with the terms and conditions of the Proprietary Information and Nondisclosure Agreement between Executive and the
Company (the “Confidentiality Agreement”), as well as Section 4 of the Severance Agreement. Executive shall return all the Company property and
confidential and proprietary information in his possession to the Company on the Effective Date of this Agreement.
 

3.  Payment of Salary.  Executive acknowledges and represents that the Company has paid all salary, wages, bonuses, accrued vacation, commissions
and any and all other benefits due to Executive.
 

4.  Release of Claims.  Except as set forth in the last paragraph of this Section 4, Executive agrees that the foregoing consideration represents
settlement in full of all outstanding obligations owed to Executive by the Company.  Executive, on behalf of himself, and his respective heirs, family
members, executors and assigns, hereby fully and forever releases the Company and its past, present and future officers, agents, directors, employees,
investors, shareholders, administrators, affiliates, divisions, subsidiaries, parents, predecessor and successor corporations, and assigns, from, and agrees not to
sue or otherwise institute or cause to be instituted any legal or administrative proceedings concerning any claim, duty, obligation or cause of action relating to
any matters of any kind, whether presently known or unknown, suspected or unsuspected, that he may possess arising from any omissions, acts or facts that
have occurred up until and including the Effective Date of this Agreement including, without limitation,
 
 

Page 15 of 20 Pages



 
 

(a)  any and all claims relating to or arising from Executive’s employment relationship with the Company and the termination of that
relationship;
 

(b)  any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of shares of stock of the Company,
including, without limitation, any claims for fraud, misrepresentation, breach of fiduciary duty, breach of duty under applicable state corporate law, and
securities fraud under any state or federal law;
 

(c)  any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination; breach of contract,
both express and implied; breach of a covenant of good faith and fair dealing, both express and implied; promissory estoppel; negligent or intentional
infliction of emotional distress; negligent or intentional misrepresentation; negligent or intentional interference with contract or prospective economic
advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment; and
conversion;
 

(d)  any and all claims for violation of any federal, state or municipal statute, including, but not limited to, Title VII of the Civil Rights Act
of 1964, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, the Fair Labor
Standards Act, the Employee Retirement Income Security Act of 1974, and The Worker Adjustment and Retraining Notification Act;
 

(e)  any and all claims for violation of the federal, or any state, constitution;
 

(f)  any and all claims arising out of any other laws and regulations relating to employment or employment discrimination; and
 

(n)  any and all claims for attorneys’ fees and costs.
 
Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the matters
released.  Nothing in this Agreement waives Executive’s rights to indemnification or any payments under any fiduciary insurance policy, if any, provided by
any act or agreement of the Company, state or federal law or policy of insurance.
 

5.  Acknowledgment of Waiver of Claims under ADEA.  Executive acknowledges that he is waiving and releasing any rights he may have under the
Age Discrimination in Employment Act of 1967 (“ADEA”) and that this waiver and release is knowing and voluntary. Executive and the Company agree that
this waiver and release does not apply to any rights or claims that may arise under the ADEA after the Effective Date of this Agreement.  Executive
acknowledges that the consideration given for this waiver and release Agreement is in addition to anything of value to which Executive was already
entitled.  Executive further acknowledges that he has been advised by this writing
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that (a) he should consult with an attorney prior to executing this Agreement; (b) he has at least twenty-one (21) days within which to consider this
Agreement; (c) he has seven (7) days following the execution of this Agreement by the parties to revoke the Agreement; (d) this Agreement shall not be
effective until the revocation period has expired; and (e) nothing in this Agreement prevents or precludes Executive from challenging or seeking a
determination in good faith of the validity of this waiver under the ADEA, nor does it impose any condition precedent, penalties or costs for doing so, unless
specifically authorized by federal law. Any revocation should be in writing and delivered to [HR Contact Name] at the Company by close of business on the
seventh day from the date that Executive signs this Agreement.
 

6.  No Pending or Future Lawsuits.  Executive represents that he has no lawsuits, claims, or actions pending in his name, or on behalf of any other
person or entity, against the Company or any other person or entity referred to herein. Executive also represents that he does not intend to bring any claims on
his own behalf or on behalf of any other person or entity against the Company or any other person or entity referred to herein.
 

7.  Application for Employment.  Executive understands and agrees that, as a condition of this Agreement, he shall not be entitled to any
employment with the Company, its subsidiaries, or any successor, and he hereby waives any right, or alleged right, of employment or re-employment with the
Company.
 

8.  No Cooperation.  Executive agrees that he will not counsel or assist any attorneys or their clients in the presentation or prosecution of any
disputes, differences, grievances, claims, charges, or complaints by any third party against the Company and/or any officer, director, employee, agent,
representative, shareholder or attorney of the Company, unless under a subpoena or other court order to do so.
 

9.  Cooperation with Company.  Executive agrees to cooperate, at the request of the Company, in the defense and/or prosecution of any charges,
claims, investigations (internal or external), administrative proceedings and/or lawsuits relating to matters occurring during or relating to Executive’s period
of employment about which Executive may have relevant information. Executive shall further reasonably cooperate with regard to the transition of
Executive’s job duties and business relationships. Executive agrees to respond to reasonable requests for information from the Company in a timely manner.
 

10.  No Admission of Liability.  No action taken by the Company, either previously or in connection with this Agreement shall be deemed or
construed to be (a) an admission of the truth or falsity of any claims heretofore made or (b) an acknowledgment or admission by the Company of any fault or
liability whatsoever to the Executive or to any third party.
 

11.  Costs.  The Parties shall each bear their own costs, expert fees, attorneys’ fees and other fees incurred in connection with this Agreement.
 
 

Page 17 of 20 Pages



 
 

12.  Authority.  Executive represents and warrants that he has the capacity to act on his own behalf and on behalf of all who might claim through him
to bind them to the terms and conditions of this Agreement.
 

13.  No Representations.  Executive represents that he has had the opportunity to consult with an attorney, and has carefully read and understands the
scope and effect of the provisions of this Agreement.  Neither party has relied upon any representations or statements made by the other party hereto which
are not specifically set forth in this Agreement.
 

14.  Severability.  In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or
void, this Agreement shall continue in full force and effect without said provision.
 

15.  Entire Agreement.  This Agreement, along with the Confidentiality Agreement, and Executive’s written equity compensation agreements with
the Company, represents the entire agreement and understanding between the Company and Executive concerning Executive’s separation from the Company.
 

16.  No Oral Modification.  This Agreement may only be amended in writing signed by Executive and a duly authorized officer of the Company
(other than Executive).
 

17.  Governing Law.  This Agreement shall be governed by the internal substantive laws, but not the choice of law rules, of the State of New York.
 

18.  Effective Date.  Each Party has seven (7) days after that Party signs this Agreement to revoke it. This Agreement will become effective on the
eighth (8th) day after Executive signed this Agreement, so long as it has been signed by both Parties.
 

19.  Counterparts.  This Agreement may be executed in counterparts, and each counterpart shall have the same force and effect as an original and
shall constitute an effective, binding agreement on the part of each of the undersigned.
 

20.  Voluntary Execution of Agreement.  This Agreement is executed voluntarily and without any duress or undue influence on the part or behalf of
the Parties hereto, with the full intent of releasing all claims. The Parties acknowledge that:
 

(a)  They have read this Agreement;
 

(b) They have had the opportunity of being represented in the preparation, negotiation, and execution of this Agreement by legal counsel of
their own choice or that they have voluntarily declined to seek such counsel;
 

(c)  They understand the terms and consequences of this Agreement and of the releases it contains;
 

(d)  They are fully aware of the legal and binding effect of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.
 
[Company Name]
 
Dated:  [MONTH], 20__
 

 
By:                                           
 
[Name], an individual
 
Dated:  [MONTH], 20__
 

 
By:                                           
 
[           ]
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FOR IMMEDIATE RELEASE
 
Company Contact: Investor Relations Contacts: Media Contact:
AngioDynamics, Inc.
D. Joseph Gersuk, CFO
(800) 772-6446 x1608
jgersuk@AngioDynamics.com

EVC Group, Inc.
Doug Sherk/ Greg Gin
(415) 568-4887; (646) 445-4801
dsherk@evcgroup.com; ggin@evcgroup.com

EVC Group, Inc.
Steve DiMattia
(646) 201-5445
sdimattia@evcgroup.com

 
AngioDynamics Names Joseph M. DeVivo President and CEO

 
ALBANY, N.Y. (August 16, 2011) – The Board of Directors of AngioDynamics (NASDAQ: ANGO), a leading provider of innovative, minimally invasive
medical devices for vascular access, surgery, peripheral vascular disease and oncology, appointed Joseph M. DeVivo President and Chief Executive Officer,
effective Sept. 7, 2011. Mr. DeVivo most recently served as Global President of Smith & Nephew Orthopedics (LSE: SN, NYSE: SNN) and previously
served as President and Chief Executive Officer of RITA Medical Systems. He was the Board of Directors’ top candidate since it began its search. Mr.
DeVivo will be a nominee to join AngioDynamics’ Board of Directors at the Company’s next annual meeting.
 
Mr. DeVivo, 44, succeeds Scott Solano, who was named interim CEO in June 2011.  Mr. Solano will return to his prior role as AngioDynamics’ Senior Vice
President and Chief Technology Officer.
 
Since he joined Smith & Nephew in 2007, Mr. DeVivo successfully led its $2 billion global orthopedics business to record growth through emerging market
penetration in China, India and Russia, new product platform launches, strategy creation for the company’s VISIONAIRE™ patient-matched technology
platform and the successful creation and implementation of the VERILAST™ marketing campaign for hips and knees. Mr. DeVivo pioneered the concept of
the laboratory tested 30-year wear claim for VERILAST. As a result, he spearheaded an award-winning VERILAST direct-to-consumer campaign creating
record growth in the company’s knee business. Mr. DeVivo leaves Smith & Nephew the fastest growing global business of the big five Orthopedic
companies.
 
Previously, Mr. DeVivo was CEO and President of RITA Medical Systems where he transitioned RITA from an ablation company to the leader in medical
device oncology by developing a diversified line of medical devices for cancer therapy through research and development, acquisitions and licensing.
AngioDynamics acquired RITA in 2006. RITA’s products formed much of AngioDynamics’ Oncology/Surgery division, which has been a key driver of the
company’s growth.
 
“Joe has been our top choice since we began our search,” said AngioDynamics Chairman Vincent Bucci. “Smith & Nephew recently reported that its
Orthopedic business had the fastest growth rate of all its business segments again during its most recent quarter while continuing to drive share. We are
thrilled to have recruited the architect of this growth. Joe
 
 

 



 
 
has the track record and leadership expertise to help AngioDynamics capitalize on the full potential of the NanoKnife® System, drive the successful launch of
important new products, execute our acquisition strategy, propel the company’s international growth plans, enhance our competitive position, and drive the
company’s profitability and shareholder value. Given his prior leadership of RITA Medical Systems, Joe already possesses the background and experience in
the fastest growing market for AngioDynamics, which is oncology.  Joe is a proven and enormously talented executive, and we are proud to welcome him to
our company.”
 
“AngioDynamics is a company with many strengths, and I look forward to working with the team to tackle our challenges, maximize our opportunities and
drive growth,” said Mr. DeVivo.  “Among the strengths that I see are the very promising NanoKnife System, a robust R&D pipeline with differentiated
products, a strong presence in two key and growing markets, vascular and oncology, a strong balance sheet and significant resources that can be invested to
expand growth opportunities and shareholder returns.”
 
“On behalf of AngioDynamics’ Board of Directors, I want to thank Scott Solano for his willingness to serve, and effectiveness, during our leadership
transition,” Mr. Bucci added. “As interim Chief Executive Officer, Scott brought new focus on and stability to the U.S. vascular business, which is vital to our
future success, and led the effort that is generating momentum. We look forward to his continued leadership as Chief Technology Officer.”
 
Prior to RITA Medical Systems, Mr. DeVivo served as President, Chief Operating Officer and Director of Computer Motion Incorporation (CMI), leading a
turnaround and successful merger with Intuitive Surgical, Inc. Mr. DeVivo previously served as Vice President and General Manager of a $350 million
division of TYCO International’s Healthcare Business, U.S. Surgical/Davis and Geck Sutures, where was responsible for sales, marketing, research and
development, and finance in its vascular business. During his nine year tenure at U.S. Surgical, he held various management positions related to sales and
marketing, supervising numerous product launches and implementing new sales and marketing strategies.
 
Mr. DeVivo earned his Bachelor of Science degree in Business Administration from the E. Clairborne Robins School of Business at the University of
Richmond in 1989.
 
About AngioDynamics
 
AngioDynamics, Inc. is a leading provider of innovative, minimally invasive medical devices used by professional healthcare providers for vascular access,
surgery, peripheral vascular disease and oncology. AngioDynamics’ diverse product lines include market-leading ablation systems, vascular access products,
angiographic products and accessories, angioplasty products, drainage products, thrombolytic products, embolization products and venous products. More
information is available at www.AngioDynamics.com.
 
Safe Harbor
 
This release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements regarding
AngioDynamics’ expected future financial position, results of operations, cash flows, business strategy, budgets, projected costs, capital expenditures,
products, competitive positions, growth
 
 

 



 
 
opportunities, plans and objectives of management for future operations, as well as statements that include the words such as “expects,” “reaffirms” “intends,”
“anticipates,” “plans,” “believes,” “seeks,” “estimates,” “optimistic,” or variations of such words and similar expressions, are forward-looking statements.
These forward looking statements are not guarantees of future performance and are subject to risks and uncertainties. Investors are cautioned that actual
events or results may differ from AngioDynamics’ expectations. Factors that may affect the actual results achieved by AngioDynamics include, without
limitation, the ability of AngioDynamics to develop its existing and new products, technological advances and patents attained by competitors, future actions
by the FDA or other regulatory agencies, domestic and foreign health care reforms and government regulations, results of pending or future clinical trials,
overall economic conditions, the results of on-going litigation, the effects of economic, credit and capital market conditions, general market conditions,
market acceptance, foreign currency exchange rate fluctuations, the effects on pricing from group purchasing organizations and competition, the ability of
AngioDynamics to integrate purchased businesses, as well as the risk factors listed from time to time in AngioDynamics’ SEC filings, including but not
limited to its Annual Report on Form 10-K for the year ended May 31, 2011. AngioDynamics does not assume any obligation to publicly update or revise any
forward-looking statements for any reason.
 
In the United States, NanoKnife has been cleared by the FDA for use in the surgical ablation of soft tissue. NanoKnife has not been cleared for the treatment
or therapy of a specific disease or condition. This document may discuss the use of NanoKnife for specific clinical indications for which it is not cleared in
the United States at this time.
 

###


