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Item 5.02.

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

New Chief Financial Officer
On December 6, 2018, Melissa A. Lueke, Executive Vice President and Chief Financial Officer of Meridian Bioscience, Inc. (the “Company”) notified the
Company of her retirement from that position effective January 1, 2019.
Ms. Lueke’s retirement occurs in the context of the Company’s executive succession planning activities that began in the Company’s 2017 fiscal year. In
June 2018, the Company hired Mr. Eric Rasmussen as Executive Vice President, Corporate Development to manage the Company’s corporate development
and strategic planning initiatives. On December 6, 2018, the Board of Directors of the Company promoted Mr. Rasmussen, age 51, to be the Company’s
Executive Vice President, Chief Financial Officer and Principal Financial Officer effective January 1, 2019. Before joining the Company, Mr. Rasmussen held
various senior corporate development and financial leadership roles in Lear Corporation, an automotive supplier, including as Vice President, Strategy and
Business Development from 2012 until his hiring by the Company. Mr. Rasmussen’s annual base salary is $450,000 and he is eligible to participate in the
Company’s executive compensation programs, including the Company’s cash-based incentive compensation plan and stock incentive plan.
On December 10, 2018 the Company and Ms. Lueke entered into a Consulting Agreement effective January 1, 2019. The Consulting Agreement provides
that Ms. Lueke will assist the Company on an as-requested basis with matters related to the Company’s financial reporting and accounting, among other
matters. Under the Consulting Agreement, the Company has agreed to pay Ms. Lueke $90,000 per year and reimburse her for certain expenses. The
Consulting Agreement’s term is three years and may be renewed upon mutual written agreement or cancelled by Ms. Lueke at any time. The foregoing
summary of the Consulting Agreement is qualified in its entirety by reference to the specific provisions of the Consulting Agreement, which is included as
Exhibit 10.1 to this Current Report on Form 8-K, and is incorporated herein by reference.
The Company expresses its sincere appreciation for Ms. Lueke’s twenty years of loyal service.
New Chief Accounting Officer
On December 6, 2018, the Board of Directors of the Company promoted Bryan T. Baldasare, age 52, to be the Company’s Chief Accounting Officer effective
January 1, 2019. Mr. Baldasare has served the Company as its Senior Vice President, Corporate Controller and Treasurer, having been recently promoted from
Vice President to Senior Vice President. Mr. Baldasare has been employed by the Company since 2000, holding positions of increasing responsibility in the
Company’s accounting and finance departments. Mr. Baldasare’s annual base salary is $275,000 and he is eligible to participate in the Company’s executive
compensation programs, including the Company’s cash-based incentive compensation plan and stock incentive plan.

Cash-Based Incentive Compensation Plan for Fiscal 2019
On December 6, 2018, the Compensation Committee of the Board of Directors adopted the Cash-Based Incentive Compensation Plan for Fiscal 2019. The
Cash-Based Incentive Compensation Plan for Fiscal 2019 provides for the payment of cash bonuses to the Company's executive officers if fiscal year 2019
revenues and/or operating income objectives are met and includes a component for individual performance. A graduated scale of bonus potential stated as a
percentage of targeted bonus for each specific component (e.g., revenues) is identified at indicated levels of achievement of such objectives, as well as the
achievement of individual performance levels, using a 1-5 rating system.
The foregoing summary of the Cash-Based Incentive Compensation Plan for Fiscal 2019 is qualified in its entirety by reference to the specific provisions of
the Cash-Based Incentive Compensation Plan for Fiscal 2019, which is included as Exhibit 10.2 to this Current Report on Form 8-K, and is incorporated
herein by reference.
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SIGNATURES
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.
MERIDIAN BIOSCIENCE, INC.
Date: December 12, 2018

By: /s/ Jack Kenny
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 10.1
CONSULTING AGREEMENT
THIS CONSULTING AGREEMENT (the “Agreement”), made effective the 1 st day of January, 2019, is entered into by MERIDIAN BIOSCIENCE,
INC., with its principal place of business at 3471 River Hills Drive, Cincinnati, Ohio 45244 (the “Company”), and MELISSA A. LUEKE, with a principal
place of business at [__________________________________] (the “Consultant”).
INTRODUCTION
The Company desires to retain the services of the Consultant and the Consultant desires to perform certain services for the Company after the
Consultant’s retirement from the Company. In consideration of the mutual covenants and promises contained herein and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the parties hereto, the parties agree as follows:
1.
Services. The Consultant agrees to perform such consulting, advisory, and related services to and for the Company as may be reasonably
requested from time to time by the Company, including, but not limited to, the services specified on Schedule A of this Agreement (the “Services”). The
Consultant shall perform all Services under this Agreement as an “independent contractor” and not as employee or agent of the Company. The Consultant is
not authorized to assume or create any obligation or responsibility, express or implied, on behalf of or in the name of the Company, or to bind the Company
in any manner.
2.
Term. This Agreement shall commence on January 1, 2019 and shall continue through December 31, 2021 (the “Consultation Period”),
unless sooner terminated in accordance with the provisions of Section 4. The Consultation Period shall extend on the same terms and conditions for an
additional one year periods only if the Company and Consultant agree in writing, not less than thirty (30) days prior to the expiration of the current
Consultation Period to extend the Agreement. For sake of clarity, the Agreement may not be automatically extended after the initial three (3) year
Consultation Period.
3.

Compensation.

3.1.
Consulting Fees and Options: The Company shall pay to the Consultant for the Services rendered under this Agreement:
$7,500.00 per month, paid on or near the 15 th of every month beginning January 15, 2019. Consultant agrees to work up to 450 hours per year and will
provide CEO a report of hours worked each month within 15 days of the end of the month. Consultant shall work no more than 175 hours in any one calendar
quarter. As approved by the Compensation Committee of the Board of Directors, Consultant shall have until December 31, 2021 to exercise options currently
held.

3.2.
Reimbursement of Expenses: The Company shall reimburse the Consultant for all reasonable and necessary expenses actually
incurred or paid by the Consultant in connection with, or related to, the performance of the Services under this Agreement. The Consultant shall submit to
the Company itemized monthly statements, in a form satisfactory to the Company, of such expenses incurred in the previous month. The Company shall pay
to the Consultant the amounts shown on each such statement within thirty (30) days after receipt thereof. Notwithstanding the foregoing, the Consultant
shall not incur total expenses in excess of five hundred and 00/100 Dollars ($500.00) per month without the prior written approval of the Company.
3.3.
Benefits and Company Provided Items: The Consultant shall not be entitled to any benefits, coverages, or privileges made
available to employees of the Company, including, without limitation, social security, unemployment, medical, or pension payments. Consultant will
continue to keep the Company issued mobile phone and continue on Company mobile phone plan for Consulting Period. Consultant will retain current
laptop computer and retain current Company e-mail address for Consulting Period. Upon completion of Consulting Period, Consultant shall retain mobile
phone and phone number, and any Company information shall first be deleted to the reasonable satisfaction of the Company.
4.
Other Representation. During the Consulting Period of this Agreement, Consultant shall not act on behalf of, represent, be employed by
or affiliated with in any manner, any competitor, except upon the prior written consent of the Company, which consent may not unreasonably be withheld.
5.
Termination. Consultant may terminate Agreement for any reason upon 30 days prior written notice to the Company. The Company may
terminate Agreement if Consultant is not able to perform due to other full-time employment, death or disability. In the event of such termination, the
Consultant shall be entitled to payment for Services performed and expenses paid or incurred prior to the effective date of termination, subject to the
limitation on reimbursement of expenses set forth in Section 3.2. Such payments shall constitute full settlement of any and all claims of the Consultant of
every description against the Company. Notwithstanding the foregoing, the Company may terminate the Consultation Period, effective immediately upon
receipt of written notice, if the Consultant breaches or threatens to breach any provision of Section 7.
6.
Cooperation. The Consultant shall use the Consultant’s best efforts in the performance of the Consultant’s obligations under this
Agreement. The Company shall provide such access to its information and property as may be reasonably required in order to permit the Consultant to
perform the Services hereunder. The Consultant shall cooperate with the Company’s personnel, shall not interfere with the conduct of the Company’s
business, and shall observe all rules, regulations, and security requirements of the Company concerning the safety of persons and property.

7.

Inventions and Proprietary Information.
7.1.

Inventions:

(a)
All inventions, discoveries, computer programs, data, technology, designs, innovations, and improvements (whether or
not patentable and whether or not copyrightable) (“Inventions”) related to the business of the Company which are made, conceived, reduced to practice,
created, written, designed, or developed by the Consultant, solely or jointly with others and whether during normal business hours or otherwise, during the
Consultation Period or thereafter if resulting or directly derived from Proprietary Information (as defined in Section 7.3(b) below), shall be the sole property
of the Company. The Consultant hereby assigns to the Company all trade secrets, Inventions, and any and all related patents, copyrights, trademarks, trade
names, and other industrial and intellectual property rights and applications therefor, in the United States and elsewhere, and appoints any of officer of the
Company as the Consultant’s duly authorized attorney to execute, file, prosecute, and protect the same before any government agency, court or authority.
Upon the request of the Company and at the Company’s expense, the Consultant shall execute such further assignments, documents and other instruments as
may be necessary or desirable to fully and completely assign all Inventions to the Company and to assist the Company in applying for, obtaining and
enforcing patents or copyrights or other rights in the United States and in any foreign country with respect to any Invention.
(b)
The Consultant shall promptly disclose to the Company all Inventions and will maintain adequate and current written
records (in the form of notes, sketches, drawings, and other records as may be specified by the Company) to document the conception and/or first actual
reduction to practice of any Invention. Such written records shall be available to and remain the sole property of the Company at all times.
7.2.

Copyrightable Works:

(a)
Notwithstanding any reservation of rights set forth in Section 7.1 of this Agreement, to the extent that Consultant’s
work includes any work of authorship entitled to protection under the copyright laws of the United States or elsewhere, the parties agree that:
(i)
Consultant’s work has been specially ordered and commissioned by the Company as a contribution to
a collective work, a supplemental work, or such other category of work as may be eligible for treatment as a “work made for hire”;

(ii)

Consultant is an independent contractor and not an employee, partner, joint author, or joint venturer

of the Company;

(iii)
Consultant’s work shall be deemed to be a “commissioned work” and a “work made for hire” to the
greatest extent possible under the law; and

(iv)
The Company shall be the sole author of the Consultant’s work, any work embodying Consultant’s
work, and any works derived therefrom, including, but not limited to, the original material contained in Consultant’s work.

(b)
To the extent that Consultant’s work is not properly characterized as a “work made for hire,” then Consultant hereby
irrevocably grants, assigns and otherwise transfers exclusively to the Company, the Company’s successors and assigns, during the terms of the copyright of
said Consultant’s work in the United States of America and throughout the World, and in perpetuity all rights of whatsoever nature, now existing or hereafter
discovered, in all media and forms of expression both electronically and non‑electronically, whether now existing or hereafter discovered, in and to the
Consultant’s work.
7.3.

Proprietary Information:

(a)
The Consultant acknowledges that the Consultant’s relationship with the Company is one of high trust and confidence,
and that in the course of providing services to the Company the Consultant will have access to and contact with Proprietary Information of the Company.
The Consultant agrees that the Consultant will not, during the Consultation Period or at any time thereafter, disclose to others, or use for the
Consultant’s benefit or the benefit of others, any Proprietary Information or Invention.
(b)
For purposes of this Agreement, “Proprietary Information” shall mean, by way of illustration and not limitation, all
information (whether or not patentable and whether or not copyrightable) owned, possessed, or used by the Company, including, without limitation, any
invention, formula, vendor information, customer information, apparatus, equipment, trade secret, process, research, report, technical data, know-how,
computer program, software, software documentation, hardware design, technology, marketing or business plan, forecast, unpublished financial statement,
budget, license, price, cost, and employee list that is communicated to, learned of, developed or otherwise acquired by the Consultant in the course
of providing Services to the Company.
(c)
The Consultant’s obligations under this Section 7.3 shall not apply to any information that (i) is or becomes known to
the general public under circumstances involving no breach by the Consultant or others of the terms of this Section 7.3, (ii) is generally disclosed to third
parties by the Company without restriction on such third parties, or (iii) is approved for release by written authorization of the CEO of the Company.
(d)
Upon request by the Company, the Consultant shall promptly deliver to the Company all records, files, memoranda,
notes, designs, data, reports, price lists, customer lists, drawings, plans, computer programs, software, software documentation, sketches, laboratory and
research notebooks, and other documents (and all copies or reproductions of such materials) relating to the business of the Company.

(e)
The Consultant represents that the Consultant’s retention as a consultant with the Company and the performance of the
Services under this Agreement does not, and shall not, breach any agreement that obligates the Consultant to keep in confidence any trade secrets or
confidential or proprietary information of the Consultant or of any other party, or to refrain from competing, directly or indirectly, with the business of any
other party. The Consultant shall not disclose to the Company any trade secrets or confidential or proprietary information of any other party.
7.4.
Remedies: The Consultant acknowledges that any breach of the provisions of this Section 7 shall result in serious and
irreparable injury to the Company for which the Company cannot be adequately compensated by monetary damages alone. The Consultant agrees, therefore,
that, in addition to any other remedy it may have, the Company shall be entitled to enforce the specific performance of this Section 7 by the Consultant and
to seek both temporary and permanent injunctive relief (to the extent permitted by law) without the necessity of proving actual damages.
7.5.
Indemnification: Company agrees to indemnify and hold Consultant harmless against all claims arising from Consultant’s
rendering of Services to Company and the expenses related to same, including attorney fees and court costs, except for claims arising from Consultant’s
violation of this Agreement, or the gross negligence, willful or intentional misconduct of Consultant. Consultant shall indemnify, defend and hold harmless
Company from any claims against Company arising from or alleged to arise from Consultant’s gross negligence, willful or intentional misconduct.
8.
Limitation of Liability. Company agrees that Consultant is not responsible for consequential damages to the Company which may arise
in whole or in part from the activity of Consultant in performing Services for the Company.
9.
Notices. All notices required or permitted under this Agreement shall be in writing and shall be deemed effective upon personal delivery,
by facsimile (provided the sender receives “answer-back” confirmation) or upon deposit in the United States Post Office, by registered or certified mail,
postage prepaid, addressed to the other party at the address shown above, or at such other address or addresses as either party shall designate to the other in
accordance with this Section 9.
10.
Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine,
feminine or neuter forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa.
11.
Entire Agreement. This Agreement constitutes the entire agreement between the parties and supersedes all prior agreements and
understandings, whether written or oral, relating to the subject matter of this Agreement.
12.
Amendment. This Agreement may be amended or modified or modified only by a written instrument executed by both the Company
and the Consultant.

13.
Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Ohio without regard to
conflict of laws rules.
14.
Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, both parties and their respective successors
and assigns, including any corporation with which, or into which, the Company may be merged or which may succeed to its assets or business, provided,
however, that the obligations of the Consultant are personal and shall not be assigned, and any attempt to do so by the Consultant will be void.
15.
Officer Indemnification. Company and Consultant acknowledge and agree that immediately prior to execution of this Agreement,
Consultant performed services as an officer of the Company. In such capacity and pursuant to Article V of the Amended Code of Regulations of the
Company, Consultant is entitled to be indemnified and held harmless by the Company to the furthest extent permitted by law as then in effect, against all
costs and expenses reasonably incurred by Consultant concerning, or in connection with, the defense of any claim asserted or suit or proceeding brought
against Consultant by reason of Consultant’s conduct or actions in such capacity at the time of incurring such costs or expenses, except costs and expenses
incurred in relation to matters as to which Consultant was willfully derelict in the performance of Consultant’s duty. Such officer indemnification for prior
service is subject to the further provisions in the Amended Code of Regulations of the Company, Article V, Sections 2 through 7.
16.
Release. Consultant and Company each hereby mutually release the other from any and all legal and equitable claims of any nature
whatsoever whether known or unknown, arising out of efforts incurred before execution of this Agreement by Consultant as an officer of Company. For
purposes of this section, such release for Consultant includes all heirs, executors and administrators of Consultant, and for Company, such release includes
Company’s agents, directors, shareholders, officers, employees, representatives, including those of wholly or partially owned subsidiaries and affiliates, and
Company’s successors and assigns. Further, Consultant agrees that Consultant’s release includes but is not limited to, claims under the Age Discrimination in
Employment Act and the Older Workers Benefit Protection Act.
17.
Consultant’s Cooperation. Consultant agrees to cooperate and assist Company with respect to any legal issues of any matter in which
Consultant had knowledge during Consultant’s previous employment with the Company and during the term of this Agreement. This cooperation generally
includes appearance at depositions, assistance in responding to discovery demands, preparation for depositions and/or trials, and appearance at trial and
specifically includes assistance with document production and the review and analysis of information relating to litigation or other legal issues. All time
incurred by Consultant for services under this Section shall be included in hours specified in Section 3.1.

18.

Miscellaneous.

18.1.
No delay or omission by the Company in exercising any right under this Agreement shall operate as a waiver of that or any
other right. A waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a bar or
waiver of any right on any other occasion.
18.2.
The captions of the sections of this Agreement are for convenience of reference only and in no way define, limit, or affect the
scope or substance of any section of this Agreement.
18.3.
In the event that any provision of this Agreement shall be invalid, illegal, or otherwise unenforceable, the validity, legality,
and enforceability of the remaining provisions shall in no way be affected or impaired thereby.
18.4.
Any controversy or claim arising out of or relating to this Agreement shall be determined and settled by arbitration in the City
of Cincinnati, State of Ohio, in accordance with the then existing rules of the American Arbitration Association. Notwithstanding the above, Company may
seek equitable relief, from any court of competent jurisdiction at any time in its sole discretion upon any breach by Consultant of the obligations hereunder.
18.5.

All reference to “$” shall mean the lawful currency of the United States of America.
[Remainder of page intentionally left blank. Signatures to follow.]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year first above written.
COMPANY:
MERIDIAN BIOSCIENCE, INC.

CONSULTANT:
MELISSA A. LUEKE

By: /s/ Jack Kenny

By: /s/ Melissa A. Lueke

Printed Name: Jack Kenny

Printed Name: Melissa A. Lueke

Its: CEO
Date: 12/5/18

Date: 12/10/18

SCHEDULE A
Services:
A) Assistance to CEO, EVP CFO, SVP Controller and Treasurer or VP of Human Resources. The scope of assistance and estimated hours will be agreed
to in writing in advance for projects in excess of 20 hours.
B) Coordination with legal counsel on certain matters.
C) Coordination of GDPR Steering Committee.

EXHIBIT 10.2
CASH-BASED INCENTIVE COMPENSATION PLAN
FISCAL YEAR 2019
OFFICERS AND SELECTED EXECUTIVES
LEVEL 8
I.

PURPOSE
The purpose of this cash-based incentive compensation plan (the “Plan”) is to define a mechanism for stimulating and rewarding the achievement of
business goals by eligible employees, as proposed by the Compensation Committee of the Board of Directors of the Company (the “Board”) and
agreed by the Board.

II.

SCOPE
This Plan includes certain executives as designated by the CEO (collectively “Executives”) of Meridian Bioscience, Inc. and its subsidiaries (the
“Company”).

III.

ELIGIBILITY REQUIREMENTS
Eligibility for participation in this Plan is limited to elected officers and the executives of the Company as determined in the sole discretion of the
Compensation Committee of the Board (the “Participants”).
1.

Employees hired after October 1, 2018 are eligible for a pro-rated bonus based on the number of months employed during the fiscal year. The
month of hire counts as a full month regardless of the hire date.

2.

Executives who terminate before September 30, 2019 for any reason are not eligible for a bonus unless the Compensation Committee approves
eligibility prior to termination and subject to the terms of any applicable Change in Control Agreement executed with the terminating
executive.

3.

Executives who terminate after September 30, 2019 but prior to the date the bonus is paid are eligible for bonus, except in the case where the
Executive is terminated for Cause as defined in the Meridian Bioscience, Inc. 2012 Stock Incentive Plan.

4.
IV.

The Company expects that any payments earned under this Plan will be paid by December 15, 2019.
PERFORMANCE TARGETS AND PAYOUT PERCENTAGES

The Plan consists of three components: Consolidated Net Revenues (40% weighting), Consolidated Operating Income (40% weighting) and
individual performance (20% weighting) with the respective weighting factor assigned to each component. The Plan is designed to payout 35% of
base salary at target. The Compensation Committee may not increase compensation payable under this Plan in excess of amounts provided herein.
As soon as practicable after the Compensation Committee determines the targets have been met, each Participant shall receive a cash lump sum
payment of the bonus, less required withholding. In no event shall payment be made later than two and one-half (2 ½) months following the date the
Compensation Committee determines the targets have been met; provided¸ however, the Participant may make the deferral election described in
Section VI.
See APPENDIX I for Revenue and Operating Income levels and payout percentages.
V.

NON-GAAP MEASUREMENT
Non-GAAP items shall consist of items disclosed in the Company’s Non-GAAP Financial Measures disclosures in the fiscal 2019 Form 10-K. The
Board, upon the proposal of the Compensation Committee, may in its discretion, consider restructuring and extraordinary charges as disclosed in the
Company’s Form 10-K to be considered in the calculation of Operating Income.
In the event of an acquisition during the Plan year, to the extent not already captured in the non-GAAP disclosures noted above, the Board, upon the
proposal of the Compensation Committee, may in its discretion consider restructuring, purchase accounting and extraordinary charges associated
with such acquisitions as disclosed in the Company’s Form 10-K to be considered in the calculation of Operating Income.
Additionally, the Compensation Committee will determine the treatment of revenue and operating income or operating losses from acquired
companies in the calculation (acquired during the fiscal year). For example, the Compensation Committee may exclude the revenue and operating
income or loss of the acquired company from the calculation or the Compensation Committee may approve new revenue and operating income
targets developed by management reflecting the impact of the acquisition.
The Compensation Committee shall evaluate certain events, in its discretion, for determination of treatment in the bonus calculation. Examples
include the impact of tax legislation and the impact of implementing new accounting standards.

VI.

DEFERRAL OF BONUS PAYMENT
Executives may elect to defer payment of bonus to no later than January 15, 2020. Such election must be made in writing prior to March 31, 2019.

VII.

GENERAL PROVISIONS
1.
2.
3.
4.
5.

The Plan is subject to all applicable federal and state laws, rules and regulations as may be required.
A Participant’s rights and interests under the Plan may not be assigned, pledged or transferred.
Nothing in the Plan shall confer upon any Participant the right to continue in the employment of the Company or affect the right of the
Company to terminate the employment of any Participant.
The Company shall have the right to withhold from any bonus payment any federal, state or local and/or payroll taxes required by law to be
withheld and to take such other action as the Compensation Committee deems advisable to enable the Company and Participant to satisfy
obligations for the payment of withholding taxes and other tax obligations relating to a bonus.
It is intended that payments under the Plan qualify as short-term deferrals exempt from the requirements of Section 409A of the Code.

