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Item 1.01 – Entry Into a Material Definitive Agreement
 On September 23, 2005, OraSure Technologies, Inc. (the “Company”) entered into an employment agreement (“Employment Agreement”) with Stephen R. Lee,
Ph.D., the Company’s newly appointed Executive Vice President and Chief Science Officer. Pursuant to the Employment Agreement, Dr. Lee will receive an
annual base salary of at least $250,000, have an annual cash bonus target of at least 40% of his base salary, receive a cash bonus of at least $75,000 in respect of
his performance during 2005 and be reimbursed for up to $10,000 in legal expenses incurred in connection with his joining the Company. The Employment
Agreement has an initial term of 2 years and will automatically renew for successive 2-year periods unless the Company elects not to renew or the Employment
Agreement is otherwise terminated pursuant to its terms.
 
On his date of hire (i.e. September 23, 2005), Dr. Lee received an option to purchase 125,000 shares of the Company’s common stock and was granted 40,000
restricted shares. The option has an exercise price equal to the average of the high and low sales prices of the Company’s common stock as reported on The
NASDAQ Stock Market on Dr. Lee’s date of hire and will vest over four years, with the first 25% vesting on the first anniversary of the grant date and the
remaining 75% vesting on a monthly basis over the next succeeding three years. The grant of restricted shares will vest over a three-year period, with one-third
vesting on the first anniversary, the second one-third vesting on the second anniversary and the final one-third vesting on the third anniversary of Dr. Lee’s date of
hire.
 
Dr. Lee will be entitled to continue to receive his salary for 12 or 18 months, and he will receive certain other amounts and his unvested equity awards will
immediately vest in whole or in part, if his employment is terminated under certain circumstances, including in connection with a change of control of the
Company, as more fully set forth in the Employment Agreement. The terms of the Employment Agreement are substantially similar to the terms contained in the
employment agreements with the Company’s other executive officers. A copy of the Employment Agreement is attached to this Report as Exhibit 99 and is
incorporated herein by reference.
 
Item 5.02 – Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 On September 23, 2005, the Company appointed Stephen R. Lee, Ph.D. as its Executive Vice President and Chief Science Officer. In this position, Dr. Lee will be
responsible for directing the Company’s research and development activities.
 
Dr. Lee joins OraSure Technologies with twenty years of experience in the immunodiagnostic industry primarily with Ortho Clinical Diagnostics, a Johnson &
Johnson company. While at Ortho, Dr. Lee served as Vice President, Assay Research & Development, Executive Director, Worldwide Immunodiagnostic Product
Development and Director, Infectious Disease Assay Development. Dr. Lee has had responsibility for or direct involvement in the development of over 40 major
diagnostic assays, in such areas as infectious disease, cardiology, oncology and other conditions. In 1997, Dr. Lee was awarded The Johnson Medal, Johnson &
Johnson’s highest award for Research and Development. Prior to joining Ortho, Dr. Lee worked as a scientist for both Wampole Labs and Immunicon
Corporation.
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Dr. Lee is 46 years old and received a Ph.D. in BioChemistry from Cardiff University (U.K.) in 1985 and a BSc. in Biochemistry from Sheffield University
(U.K.) in 1981.
 
The terms of Dr. Lee’s Employment Agreement are set forth in Section 1.01 and Exhibit 99 of this Report, both of which are incorporated herein by reference.



Signatures
 

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

Date: September 28, 2005
 

By:
 

/s/ Jack E. Jerrett

    Jack E. Jerrett
    Senior Vice President, General Counsel
    and Secretary
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99   Employment Agreement, dated September 23, 2005, between Stephen R. Lee, Ph.D. and OraSure Technologies, Inc.



EXHIBIT 99
 

Execution Copy
 

EMPLOYMENT AGREEMENT
 

This Employment Agreement is entered into as of September 23, 2005 (this “Agreement”), between Stephen R. Lee, Ph. D. (“Employee”) and OraSure
Technologies, Inc., a Delaware corporation (the “Company”).
 

WHEREAS, the parties wish to enter into this Employment Agreement and a Confidentiality Agreement of even date herewith (the “Confidentiality
Agreement”).
 

NOW, THEREFORE, intending to be legally bound, the parties set forth below the terms and conditions of Employee’s relationship with the
Company.
 

1. Services.
 1.1 Employment. The Company agrees to employ Employee as Executive Vice President and Chief Science Officer of the Company, and
Employee hereby accepts such employment in accordance with the terms and conditions of this Agreement.
 

1.2 Duties. Employee shall have the positions named in Section 1.1 with such powers and duties appropriate to such offices (a) as may be
provided by the bylaws of the Company, (b) as otherwise set forth in Exhibit A attached to this Agreement, and (c) as determined by the Company’s board of
directors (the “Board of Directors”) from time to time. Employee’s primary place of work shall be the Company’s headquarters, at its present location in
Bethlehem, Pennsylvania. Subject to the provisions of Section 6 hereof, Employee’s position and duties may be changed and Employee’s primary place of work
may be relocated from time to time during the Term (as defined below) of this Agreement.
 

1.3 Outside Activities. Employee shall obtain the consent of the Chief Executive Officer of the Company before he engages, either directly
or indirectly, in any other professional or business activities that may require an appreciable portion of Employee’s time or effort to the detriment of the
Company’s business.
 

1.4 Direction of Services. Employee shall at all times report directly to, and discharge his duties in consultation with and under the
supervision and direction of, the Chief Executive Officer of the Company.
 

2. Term. The initial term of this Agreement shall begin as of the date first written above and end on the second anniversary of that date, unless
Employee’s employment is sooner terminated in accordance with Section 6 below (the “Initial Term”). Thereafter, this Agreement shall automatically renew and
Employee’s employment shall continue for successive two-year terms (each, a “Renewal Term” and together with the Initial Term, the “Term”) unless the
Company gives Employee written notice of the Company’s intent not to renew this Agreement at least 60 days before the expiration of the Initial Term or any
Renewal Term, or (b) Employee’s employment under this Agreement is terminated in accordance with Section 6 below.



3. Compensation and Expenses.
 3.1 Salary. As compensation for services under this Agreement, the Company shall pay to Employee a regular salary of $250,000 per
annum. Subject to the provisions of Section 6 hereof, such salary may be adjusted from time to time in the discretion of the Board of Directors. Payment shall be
made on a bi-weekly basis, less all amounts required by law or authorized by Employee to be withheld or deducted. For all purposes under this Agreement, the
term “salary” shall mean the regular annual compensation of Employee payable under this Section 3.1, as increased but not decreased.
 

3.2 Bonus. The Company shall establish an incentive plan each year for the payment of cash bonuses to senior executive officers (each, a
“Bonus Plan”), on such terms as may be approved by the Board of Directors or its compensation committee (the “Compensation Committee”). In addition to the
salary described in Section 3.1 above, Employee shall be entitled to participate in each Bonus Plan, subject to its terms; provided that (a) Employee shall have a
target bonus amount as determined by the Compensation Committee under each Bonus Plan which is at least equal to 40% of Employee’s salary and (b) cash
bonuses payable to Employee under each Bonus Plan shall be determined in the same manner as the cash bonuses paid to other senior executive officers of the
Company under the applicable Bonus Plan with respect to the same time period. Notwithstanding the foregoing, for the calendar year 2005, Employee’s cash
bonus shall not be less than $75,000.
 

3.3 Long-Term Incentive. Employee shall be entitled to participate in accordance with the terms of the plan in any long-term incentive plan
that may from time to time be adopted by the Board of Directors or the Compensation Committee, in its sole discretion; provided that compensation or other
benefits provided to Employee under each such long-term incentive plan shall be determined in the same manner as the compensation or other benefits provided
under such plans to other senior executive officers of the Company with respect to the same time period.
 

3.4 Additional Employee Benefits. Employee shall be entitled to receive or participate in any additional benefits, including without
limitation medical and dental insurance programs, qualified and non-qualified profit sharing or pension plans, disability plans, medical reimbursement plans and
life insurance programs, which may from time to time be made available by the Company to corporate officers. The Company may change or discontinue such
benefits at any time in its sole discretion; provided that additional benefits provided to Employee shall be determined in the same manner as the benefits provided
to other senior executive officers of the Company under such plans with respect to the same time period.
 

3.5 Expenses. The Company shall reimburse Employee for all reasonable and necessary expenses incurred in carrying out his duties under
this Agreement, subject to compliance with the Company’s reasonable policies relating to expense reimbursement. Expenses subject to reimbursement under this
Section 3.5 shall include, but not be limited to, the cost of business-related travel, lodging and meals and the fees and expenses incurred by Employee to maintain
his membership in professional associations and obtain continuing professional education reasonably required in connection with Employee’s performance of his
duties under this Agreement.



3.6 Fees. All compensation earned by Employee, other than pursuant to this Agreement, as a result of services performed on behalf of the
Company or as a result of or arising out of any work done by Employee in any way related to the scientific or business activities of the Company shall belong to
the Company. Employee shall pay or deliver such compensation to the Company promptly upon receipt. For the purposes of this provision, “compensation” shall
include, but is not limited to, all professional and nonprofessional fees, lecture fees, expert testimony fees, publishing fees, royalties, and any related income,
earnings, or other things of value; and “scientific or business activities of the Company” shall include, but not be limited to, any project or projects in which the
Company is involved and any subject matter that is directly or indirectly researched, tested, developed, promoted, or marketed by the Company.
 

3.7 Transition Expenses. The Company shall reimburse Employee for up to $10,000 in legal expenses incurred by Employee to the extent
that such expenses would not have been incurred but for Employee’s decision to become employed by the Company. In order to obtain such reimbursement,
Employee shall provide the Company with reasonable documentation evidencing the incurrence of such expenses and Employee’s entitlement to reimbursement
hereunder.
 

4. Stock Awards.
 4.1 General. Employee shall be entitled to participate in the Company stock award plan, as may be amended from time to time, and in any
successor or replacement stock award or similar plan. The number of stock options or other stock awards that are granted to Employee under the plan from time
to time shall be determined by the Board of Directors or the Compensation Committee; provided that (a) Employee shall have a target amount of stock options as
determined by the Compensation Committee under the Company’s stock award plan, which is at least equal to the target amount for Employee under the
Company’s stock option guidelines for senior managers as in effect on the date of this Agreement (such guidelines having been filed as Exhibit 10.16 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2004), and (b) Employee shall be entitled to receive stock options and other stock
awards which are determined in the same manner as the stock options and stock awards granted to other senior executive officers of the Company under the stock
award plan with respect to the same time period. All stock options or other stock awards granted to Employee prior to or on or after the date of this Agreement
shall, to the extent then unvested, immediately vest (i) in the event of a Change of Control (as defined herein) or (ii) in the event Employee’s employment is
terminated with Good Reason (as defined herein) pursuant to Section 6.4 or without Cause (as defined herein) pursuant to Section 6.5 during a Change of Control
Period (as defined herein), and, except as provided in the immediately succeeding sentence, 50% of such stock options or other stock awards shall, to the extent
then unvested, immediately vest in the event Employee’s employment is terminated with Good Reason pursuant to Section 6.4 or without Cause pursuant to
Section 6.5 during any period other than a Change of Control Period. Notwithstanding the foregoing, all stock options or other stock awards granted to Employee
prior to or on or after the date of this Agreement shall, to the extent then unvested, immediately vest in the event Employee’s employment is terminated without
Cause pursuant to Section 6.5 within 30 months of the date of this Agreement.



4.2 Stock Option Grant. Effective as of the date of this Agreement, Employee shall be granted the option to purchase 125,000 shares of the
Company’s common stock pursuant to the Company’s stock award plan. This option shall be an incentive stock option up to the $100,000 annual limit imposed
by law and the balance of the option shall be a non-qualified stock option. The first 25% of the foregoing option shall vest one (1) year from the date of grant and
the remaining 75% shall vest in equal monthly installments during the next three (3) succeeding years. The exercise price of the foregoing option shall be the
average of the high and low sales of the Company’s common stock, as reported on the NASDAQ Stock Market on the date of grant.
 

4.3 Restricted Share Grant. Effective as of the date of this Agreement, Employee shall be granted 40,000 shares of restricted stock under
the Company’s stock award plan. These restricted shares shall vest in equal amounts on each anniversary of the date of grant during the three (3) years following
the date of grant. In addition, Employee shall receive at least 21,000 shares of restricted stock as part of his equity grant for performance during 2005, which grant
shall have be effective on the same date and vest in the same manner as, and shall contain other terms substantially similar to, grants of restricted stock awarded
to other senior executives of the Company for performance during 2005.
 

5. Confidentiality Agreement. Employee and the Company are parties to the Confidentiality Agreement. Employee’s compliance with the terms of
the Confidentiality Agreement is a material requirement of this Agreement and any breach of the Confidentiality Agreement that is materially detrimental to the
Company and that, if capable of being cured, is not cured within 30 days of written notice thereof from the Company to Employee, shall constitute a material
breach of this Agreement.
 

6. Termination.
 6.1 Termination Upon Death or Disability. This Agreement shall terminate immediately upon Employee’s death or Disability. The term
“Disability” means a mental or physical incapacity which renders Employee unable, with or without reasonable accommodation, to continue to perform the
essential duties of his job and which, at least 180 days after its commencement, is determined to be total and permanent by a physician agreed to by the Company
and Employee (such agreement not to be unreasonably withheld), or in the event of Employee’s inability to designate a physician, Employee’s legal
representative.
 

6.2 Termination by Employee. Employee may terminate his employment under this Agreement by 60 days’ written notice to the Company.
 

6.3 Termination by the Company for Cause. Employee’s employment under this Agreement may be terminated by the Company at any
time for Cause. Only the following actions, failures, or events by or affecting Employee shall constitute “Cause” for termination of Employee by the Company:
(i) willful and continued failure by Employee to substantially perform his duties provided herein after a written demand for substantial



performance is delivered to Employee by the Chief Executive Officer or Board of Directors of the Company, which demand identifies with reasonable specificity
the manner in which Employee has not substantially performed his duties, and Employee’s failure to comply with such demand within a reasonable time; (ii) the
engaging by Employee in gross misconduct or gross negligence materially injurious to the Company; (iii) the commission of any act in direct competition with or
materially detrimental to the best interests of the Company; or (iv) Employee’s conviction of having committed a felony. Notwithstanding the foregoing,
Employee shall not be deemed to have been terminated by the Company for Cause unless and until there shall have been delivered to him a copy of a resolution
duly adopted by the affirmative vote of not less than a majority of the entire membership of the Board of Directors of the Company finding that, in the good faith
opinion of the Board of Directors, the Company has Cause for the termination of the employment of Employee as set forth in any of clauses (i) through (iv) above
and specifying the particulars thereof in reasonable detail. The findings of the Board of Directors shall not be binding in connection with any litigation or dispute
arising out of this Agreement.
 

6.4 Termination by Employee With Good Reason. Employee may terminate his employment under this Agreement for Good Reason;
provided that Employee gives written notice to the Chief Executive Officer or the Board of Directors within 60 days of the event constituting Good Reason. The
term “Good Reason” shall mean any of the following: (a) a material breach of this Agreement by the Company which is not cured within 30 days of written
notice thereof by Employee; (b) any diminution in Employee’s position, duties or responsibilities as provided in Section 1.2 of this Agreement or requirement that
Employee report to any person other than the Chief Executive Officer; (c) any relocation of Employee’s primary place of work to a location which is more than
25 miles from the Company’s Bethlehem, Pennsylvania facilities; or (d) a reduction in Employee’s salary (unless such reduction is a part of and in proportion to a
reduction in all executive officers’ salaries).
 

6.5 Termination by the Company Without Cause. The Company may terminate Employee’s employment under this Agreement without
Cause by 60 day’s written notice to Employee. In the event the Company fails to renew this Agreement pursuant to Section 2, such failure shall be deemed to be a
termination of Employee’s employment by the Company without Cause.
 

6.6 Termination by Employee After Change of Control. Employee may terminate his employment under this Agreement at any time
within 180 days following a Change of Control (as defined below).
 6.7 Definitions. For purposes of this Agreement, the term “Change of Control Period” shall mean the period which begins 3 months prior to
the occurrence of a Change of Control and ends 18 months after the occurrence of Change of Control. For purposes of this Agreement, the term “Change of
Control” shall mean a change of control of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A as in effect
on the date hereof pursuant to the Securities Exchange Act of 1934 (the “Exchange Act”); provided that, without limitation, such a change of control shall be
deemed to have occurred at such time as (i) any Acquiring Person hereafter becomes the “beneficial owner” (as defined in



Rule 13d-3 under the Exchange Act), directly or indirectly, of 30 percent or more of the combined voting power of Voting Securities; (ii) during any period of 12
consecutive calendar months, individuals who at the beginning of such period constitute the board of directors cease for any reason to constitute at least a
majority thereof unless the election, or the nomination for election, by the Company’s shareholders of each new director was approved by a vote of at least a
majority of the directors then still in office who were directors at the beginning of the period; (iii) there shall be consummated (a) any consolidation or merger of
the Company in which the Company is not the continuing or surviving corporation or pursuant to which Voting Securities would be converted into cash,
securities, or other property, other than a merger of the Company in which the holders of Voting Securities immediately prior to the merger have the same, or
substantially the same, proportionate ownership of common stock of the surviving corporation immediately after the merger, or (b) any sale, lease, exchange, or
other transfer (in one transaction or a series of related transactions) of all, or substantially all, of the assets of the Company; or (iv) approval by the stockholders of
the Company of any plan or proposal for the liquidation or dissolution of the Company. For purposes of this Agreement, “Acquiring Person” means any person or
related persons which constitute a “group” for purposes of Section 13(d) and Rule 13d-5 under the Exchange Act, as such Section and Rule are in effect as of the
date of this Agreement; provided, however, that the term Acquiring Person shall not include: (i) the Company or any of its subsidiaries; (ii) any employee benefit
plan of the Company or any of its subsidiaries; (iii) any entity holding voting capital stock of the Company for or pursuant to the terms of any such employee
benefit plan; or (iv) any person or group solely because such person or group has voting power with respect to capital stock of the Company arising from a
revocable proxy or consent given in response to a public proxy or consent solicitation made pursuant to the Exchange Act. For purposes of this Agreement,
“Voting Securities” means the Company’s issued and outstanding securities ordinarily having the right to vote at elections for the Company’s Board of Directors.
 

6.8 Compensation Upon Termination.
 6.8.1 Termination Upon Death or Disability, by Employee (Other Than for Good Reason) or for Cause. In the event of a
termination of Employee’s employment under Sections 6.1, 6.2, or 6.3, Employee (i) shall be paid all salary pursuant to Section 3.1 through the date of
termination and any bonus that has been approved by the Board of Directors or Compensation Committee prior to the date of termination but not yet paid and
(ii) in the case of a termination under Section 6.1, shall receive a prorated portion of any cash bonus for the calendar year in which termination occurs (calculated
based on the number of days in the calendar year that have passed prior to Employee’s death or commencement of Employee’s Disability, as the case may be),
which would have been otherwise payable pursuant to Section 3.2 in the absence of the termination of Employee’s employment, which bonus shall be payable to
Employee or his estate at the time that cash bonuses are or would otherwise be payable to other officers of the Company in respect of such year. All salary and
benefits shall cease on the date of termination under Sections 6.1, 6.2 or 6.3, subject to the terms of any benefit plans then in force and applicable to Employee,
and the Company shall have no further liability or obligation hereunder by reason of such termination.
 

6.8.2 Termination Without Cause, Upon Good Reason, or After a Change of Control. In the event of a termination of Employee’s
employment by Employee with Good Reason as provided in Section 6.4, by the Company without Cause as



provided in Section 6.5, or by Employee after a Change of Control as provided in Section 6.6, Employee (i) shall be paid all salary pursuant to Section 3.1
through the date of termination and any bonus that has been approved by the Board of Directors or Compensation Committee prior to the date of termination but
not yet paid; (ii) shall (A) if such termination is for Good Reason pursuant to Section 6.4 or without Cause pursuant to Section 6.5 and does not occur during a
Change of Control Period, continue to be paid the salary provided in Section 3.1 (with payments made on a monthly basis) either for the greater of 12 months
from termination (18 months if the termination is by the Company without Cause and occurs within 30 months after the date of this Agreement) or the remainder
of the Term if such termination occurs during the Initial Term or for 12 months from termination (18 months if the termination is by the Company without Cause
and occurs within 30 months after the date of this Agreement) if such termination occurs after the Initial Term, or (B) if such termination is for Good Reason
pursuant to Section 6.4 or without Cause pursuant to Section 6.5 and occurs during a Change of Control Period or such termination is by Employee after a
Change of Control pursuant to Section 6.6, continue to be paid the salary provided in Section 3.1 (with payments made on a monthly basis) for 18 months, with
such monthly payments of salary under this subclause (B) to begin immediately after the Consulting Period (as defined below); (iii) shall, if such termination is
for Good Reason pursuant to Section 6.4 or without Cause pursuant to Section 6.5 and occurs during a Change of Control Period or such termination is by
Employee after a Change of Control pursuant to Section 6.6, enter into a Transitional Services Agreement with the Company substantially in the form set forth in
Exhibit B hereto and perform the transitional services for the consideration set forth therein for the 6 month period immediately following the date of termination
(the “Consulting Period”); (iv) shall receive a prorated portion of any cash bonus for the calendar year in which termination occurs (calculated based on the
number of days in the calendar year that have passed prior to Employee’s termination date), which would have otherwise been payable pursuant to Section 3.2 in
the absence of the termination of Employee’s employment, which bonus shall be payable to Employee at the time that cash bonuses are payable to other officers
of the Company in respect of such year; and (v) for a period of one year after the date of termination or such longer period as any Company plan, program,
practice or policy may provide, shall receive benefits for Employee and/or Employee’s family at levels substantially equal to those which would have been
provided to them in accordance with the plans described in Section 3.4 of this Agreement if Employee’s employment had not been terminated, including health,
disability and life insurance, in accordance with the most favorable plans of the Company in effect during the 90-day period immediately preceding the date of
termination (amounts payable under clauses (ii), (iv) and (v) are collectively referred to as “severance”). As a condition to receipt of severance under this
Section 6.8.2, Employee shall sign and deliver a release agreement, in form and substance substantially as set forth in Exhibit C hereto, releasing all claims
related to Employee’s employment. The severance shall be in lieu of and not in addition to any other severance arrangement maintained by the Company, and
shall be offset by any monies Employee may owe to the Company. The Company’s obligation to pay the amounts stated in clauses (ii), (iv) and (v) of this
Section 6.8.2 shall terminate if Employee fails to comply with the Confidentiality Agreement during the period that severance is being paid by the Company and
such failure would constitute a material breach of this Agreement under Section 5 hereof.
 

7. Indemnification. The Company agrees that if Employee is made a party (or is threatened to be made a party to) any action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (a “Proceeding”), by reason of his service (including



past service) as an officer, director, employee, agent, or the like of the Company, or is or was serving at the request of the Company as an officer, director,
employee, agent, or the like of another entity, including, without limitation, as a fiduciary of an employee benefit plan sponsored or established by the Company
(any such service for a subsidiary, affiliate, joint venture or other entity in which the Company has an ownership or other financial interest, or as a fiduciary of
any employee benefit plan sponsored by the Company or any such other entity, shall be presumed to be at the request of the Company), whether or not the basis
of such Proceeding is an act or omission alleged to have occurred while Employee was acting in an official capacity as a director, officer, employee, agent, or the
like, then Employee shall be indemnified and held harmless by the Company to the fullest extent authorized by applicable law (including for all reasonable
attorneys’ fees and costs incurred by Employee), and such indemnification shall continue even if Employee has ceased to be a director, officer, employee, agent,
or the like of the Company for any reason.
 

8. Insurance. During the Term and for a period of six years thereafter (regardless of the reason for the termination of Employee’s employment), the
Company shall maintain suitable directors and officers insurance coverage for Employee in his respective roles and shall name Employee as an additional insured
under such insurance policies, which policies shall be no less favorable to Employee than such insurance policies that cover the Company’s directors during such
time period.
 

9. Non-Competition. In consideration of the severance payable hereunder, during the Term and for a period of one (1) year thereafter, Executive
agrees that, unless he obtains written agreement from the Company or the Board of Directors, he will not:
 a. recruit, solicit, or hire any executive or employee of the Company;
 

b. induce or solicit any current or prospective customer, client, or supplier of the Company to cease being a customer, client or supplier or
divert Company business away from any customer, client, or supplier of the Company; or
 

c. own, manage, control, work for, or provide services to any entity which competes with the Company in the market for rapid point-of-care,
oral fluid diagnostic testing in the United States (the “Protected Business”);
 
provided, however, that this Section 9 (i) shall not prevent Employee from accepting a position with and working for any other entity which competes with the
Company in the Protected Business, if such business is diversified, Employee is employed in a department, division or other unit of the business that is not
engaged in the Protected Business and Employee does not, directly or indirectly, provide any assistance, services, advice, consultation or information with respect
to rapid point-of-care oral fluid diagnostic testing to the department, division or unit of the business engaged in the Protected Business; and (ii) shall not prevent
Employee from purchasing or owning less than five percent (5%) of the stock or other securities of any entity, provided that such stock or other securities are
traded on any national or regional securities exchange or are actively traded in the over-the-counter market and registered under Section 12(g) of the Securities
Exchange Act of 1934, as amended.



10. Golden Parachute Excise Tax.
 (a) Initial Determinations by Accounting Firm. In the event a change in “the ownership or effective control” of the Company or “the
ownership of a substantial portion of the assets” of the Company occurs or is expected to occur (in either case within the meaning of Section 280G of the Internal
Revenue Code, as amended (the “Code”)) (a “Change in Ownership”), the Company shall retain a national accounting firm selected by the Company and
reasonably acceptable to Employee (the “Accounting Firm”) to perform the calculations necessary under this Section 10. The Accounting Firm shall have
discretion to retain one or more independent appraisers with adequate expertise (collectively, the “Appraisers”) to provide any valuations necessary for the
Accounting Firm’s calculations hereunder. The Company shall pay all the fees and costs associated with the work performed by the Accounting Firm and any
Appraiser retained by the Accounting Firm. If the Accounting Firm has previously performed services for any person, entity or group in connection with the
Change in Ownership, Employee may select an alternative national accounting firm to be the Accounting Firm. If any Appraiser otherwise performs work for any
of the entities involved in the Change in Ownership or their affiliates (or has performed work for any such entity within the three years preceding the calculations
hereunder), then Employee may select an alternative appraiser of national stature with adequate expertise to be an Appraiser. The Accounting Firm shall provide
promptly to both the Company and Employee a written report setting forth the calculations required under this Section 10, together with a detailed report of all
relevant supporting data, valuations and calculations. All determinations of the Accounting Firm and the Appraisers shall be binding on Employee and the
Company. When making the calculations required hereunder, Employee shall be deemed to pay (i) Federal income taxes at the highest applicable marginal rate of
Federal income taxation for the taxable year for which any such calculation is made, and (ii) any applicable state and local income taxes at the highest applicable
marginal rate of taxation for the taxable year for which any such calculation is made, net of the maximum reduction in Federal income taxes which could be
obtained by Employee from deduction of such state and local taxes. The Accounting Firm shall determine (y) the aggregate amount of all payments, benefits and
distributions provided by the Company to Employee or for his benefit, whether paid or payable or distributed or distributable pursuant to the terms of this
Agreement or any other agreement, plan or arrangement of the Company or otherwise (other than any payment pursuant to this Section 10) which are in the
nature of compensation and are contingent upon a Change in Ownership (valued pursuant to Section 280G of the Code) (collectively the “Payments”); and (z) the
maximum amount of the Payments Employee would be entitled to receive without being subject to the excise tax imposed by Section 4999 of the Code (the
“Threshold Amount”) (such excise tax, together with any interest or penalties with respect to such excise tax, are hereinafter collectively referred to as the
“Excise Tax”).
 

(b) Gross-up Payment. If the amount of the Payments exceeds the Threshold Amount by more than Fifty Thousand Dollars ($50,000), then
the Company shall pay to Employee an additional payment (a “Gross-up Payment”) in an amount of up to the first Five Hundred Thousand Dollars ($500,000) of
Excise Tax imposed upon the Payments (inclusive of any Excise Tax, federal, state and local payroll (such as Social Security and Medicare taxes) and other taxes
and income taxes imposed upon the Gross-up Payment). All determinations required to be made as to whether a Gross-up Payment is required and the amount of
such Gross-up



Payment shall be made by the Accounting Firm. As a result of the uncertainty in the application of Section 4999 of the Code at the time of the initial
determination by the Accounting Firm hereunder, it is possible that Gross-up Payments which will not have been made by the Company should have been made
(“Underpayment”), consistent with the calculations required to be made hereunder. In the event that the Company exhausts its remedies as described below, and
Employee is thereafter required to make a payment or an additional payment of any Excise Tax, the Accounting Firm shall determine the amount of the
Underpayment that has occurred and any such Underpayment shall be promptly paid by the Company to Employee or for his benefit, subject to the aggregate
dollar limitation set forth in the first sentence of this Section 10(b).
 

(c) Cut-Back. Payments shall be made without regard to whether the deductibility of such Payments (or any other payments) would be
limited or precluded by Section 280G of the Code and without regard to whether such payments would subject the Employee to Excise Tax; provided, however,
that if the Total After-Tax Payments (as defined below) would be increased by the limitation or elimination of any portion of the Payments, then the Payments
will be reduced to the extent necessary to maximize the Total After-Tax Payments. In the event of any underpayment or overpayment under this Section 10 (as
determined after the application of this Section 10(c)), the amount of such underpayment or overpayment will be immediately paid by the Company to Employee
or refunded by Employee to the Company. For purposes of this Agreement, “Total After-Tax Payments” means the difference between (A) the sum of (i) the total
of all “parachute payments” (as that term is defined in Section 280G(b)(2) of the Code) made to or for the benefit of Employee and (ii) the amount of any Gross-
up Payment (whether made hereunder or otherwise), less (b) all applicable federal, state, and local payroll and other taxes and income taxes (including, without
limitation, the Excise Tax described in Section 4999 of the Code) imposed on the parachute payments and Gross-Up Payment.
 

(d) Procedures With Respect to IRS Claims. Employee shall notify the Company in writing of any claim by the Internal Revenue Service
relating to any unpaid excise tax applicable to the Payments. Such notification shall be given as soon as practicable but no later than 20 business days after the
Employee knows of such claim. Employee shall not pay such claim without the Company’s written consent prior to the expiration of the 30-day period following
the date on which Employee gives such notice to the Company (or such shorter period ending on the date that any payment of taxes with respect to such claim is
due). If the Company notifies Employee in writing prior to the expiration of such period that it desires to contest such claim, Employee shall (i) give the Company
any information reasonably requested by the Company relating to such claim; (ii) take such action in connection with contesting such claim as the Company shall
reasonably request in writing from time to time including, without limitation, accepting legal representation with respect to such claim by an attorney reasonably
selected by the Company; (iii) cooperate with the Company in good faith in order effectively to contest such claim; and (iv) permit the Company to participate in
any proceedings relating to such claim; provided, however, that the Company shall bear and pay directly all costs and expenses (including additional interest and
penalties) incurred in connection with such contest and shall indemnify and hold Employee harmless, on an after-tax basis, for any and all taxes, including any
Excise Tax, and including interest and penalties with respect thereto, imposed as a result of such representation and payment of costs and expenses. Without
limiting the generality of the foregoing, if the Company has notified Employee that it desires to contest such claim, the



Company shall control all proceedings taken in connection with such contest and, at its sole option, may pursue or forego any and all administrative appeals,
proceedings, hearings and conferences with the taxing authority in respect of such claim and may, at its sole option, either direct Employee to pay the tax claimed
and sue for a refund or contest the claim in any permissible manner, and Executive agrees to prosecute such contest to a determination before any administrative
tribunal, in a court of initial jurisdiction and in one or more appellate courts, as the Company shall determine. Furthermore, the Company’s control of the contest
shall be limited to issues with respect to which a Gross-up Payment would be payable hereunder and Employee shall be entitled to settle or contest, as the case
may be, any other issue raised by the Internal Revenue Service or any other taxing authority.
 

11. Remedies. The respective rights and duties of the Company and Employee under this Agreement are in addition to, and not in lieu of, those
rights and duties afforded to and imposed upon them by law or at equity.
 

12. Severability of Provisions. The provisions of this Agreement are severable, and if any provision hereof is held invalid or unenforceable, it shall
be enforced to the maximum extent permissible, and the remaining provisions of the Agreement shall continue in full force and effect.
 

13. Nonwaiver. Failure by either party at any time to require performance of any provision of this Agreement shall not limit the right of the party
failing to require performance to enforce the provision. No provision of this Agreement may be waived by either party except by a writing signed by that party. A
waiver of any breach of a provision of this Agreement shall be construed narrowly and shall not be deemed to be a waiver of any succeeding breach of that
provision or a waiver of that provision itself or of any other provision.
 

14. Non-Disparagement. Both during and after his employment, Employee agrees not to disparage the Company or any of its stockholders,
directors, officers, or employees, and the Company agrees not to disparage, and to cause its directors, officers and employees not to disparage, Employee.
Employee and the Company agree not to make any statement or engage in any conduct that might affect adversely the business or professional reputation of the
other party or, in the case of the Company, any of its stockholders, directors, officers or employees and the Company. Any breach of this Section 14 by a director,
officer or employee of the Company shall be deemed to be a breach by the Company.
 

15. Other Agreements. Employee represents, warrants and, where applicable, covenants to the Company that:
 (a) There are no restrictions, agreements or understandings whatsoever to which Employee is a party which would prevent or make unlawful
Employee’s execution of this Agreement or Employee’s employment hereunder, or which is or would be inconsistent or in conflict with this Agreement or
Employee’s employment hereunder, or would prevent, limit or impair in any way the performance by Employee of his obligations hereunder;



(b) Employee’s execution of this Agreement and Employee’s employment hereunder shall not constitute a breach of any contract, agreement
or understanding, oral or written, to which Employee is a party or by which Employee is bound; and
 

(c) Employee is free to execute this Agreement and to be employed by the Company as an employee pursuant to the provisions set forth
herein.
 

16. Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and Employee and their respective
successors, executors, administrators, heirs and/or permitted assigns; provided, however, that neither Employee nor the Company may make any assignments of
this Agreement or any interest herein, by operation of law or otherwise, without the prior written consent of the other party, except that, without such consent, the
Company may assign this Agreement to any successor to all or substantially all the business or assets of the Company by means of liquidation, dissolution,
merger, consolidation, transfer of assets, or otherwise and Employee may transfer this Agreement by will or the laws of descent and distribution. The Company
will require any successor (whether direct or indirect, by merger, consolidation, transfer of assets, or otherwise) acquiring all or substantially all of the business
and/or assets of the Company (whether such assets are held directly or indirectly) to assume expressly and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. As used in this Agreement, “Company” shall
mean the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and agrees to perform this Agreement by
operation of law, or otherwise.
 

17. Non-exclusivity of Rights; Effect of Agreement. Nothing in this Agreement shall prevent or limit Employee’s continuing or further
participation in any benefit, bonus, incentive, stock-based or other plan or program provided by the Company and for which Employee may qualify. Except as
otherwise provided herein, amounts and benefits which are vested benefits or which Employee is otherwise entitled to receive at or subsequent to the date of
termination shall be payable in accordance with such plan or program. In the event any term of this Agreement is more favorable to Employee than the
corresponding terms of any Company plan in which Employee participates or of any agreement applicable to any stock option, restricted stock grant, stock-based
or other award granted to Employee by the Company, then the terms of this Agreement shall govern and the benefit under each such Company plan and
Employee’s rights and benefits under each such award shall be determined in accordance with the terms of this Agreement. For the avoidance of any doubt, in the
event of the termination of Employee’s employment under circumstances described in Section 6.8.2, the provisions of Section 4 shall apply to each stock option,
restricted stock grant and to each other stock-based award whenever granted to the Employee and any forfeiture or recapture provision in any stock option,
restricted stock grant, or other stock-based or incentive award which arises upon engaging in competition with the Company shall apply only in the event of
Employee’s material breach of Section 9(c) of this Agreement.
 

18. Entire Agreement; Amendments. This Agreement and the Confidentiality Agreement contain the entire agreement and understanding of the
parties hereto relating to the subject matter hereof and thereof, and supersede all prior and contemporaneous discussions, agreements and understandings of every
nature relating to the employment of



Employee by the Company, including but not limited to the 2001 Agreement. This Agreement may not be changed or modified, except by an agreement in
writing signed by each of the parties hereto.
 

19. Consent to Suit. Any legal proceeding arising out of or relating to this Agreement shall be instituted in the United States District Court for the
Eastern District of Pennsylvania, or if such court does not have jurisdiction or will not accept jurisdiction, in any court of general jurisdiction in the county in
Pennsylvania in which the Company maintains its principal place of business, and Employee and the Company hereby consent to the personal and exclusive
jurisdiction of such court and hereby waive any objection that Employee or the Company may have to personal jurisdiction, venue, and any claim or defense of
inconvenient forum.
 

20. Counterparts and Facsimiles. This Agreement may be executed, including execution by facsimile signature, in one or more counterparts, each
of which shall be deemed an original, and all of which together shall be deemed to be one and the same instrument.
 

21. Governing Law. This Agreement shall be governed by, and enforced in accordance with, the laws of the Commonwealth of Pennsylvania
without regard to the application of the principles of conflicts of laws.
 

The parties have executed this Employment Agreement as of the date stated above.
 
  ORASURE TECHNOLOGIES, INC.

/s/ Stephen R. Lee
 

By:
 

/s/ Douglas A. Michels

Stephen R. Lee, Ph.D.     
  Title:  President and Chief Executive Officer



EXHIBIT A
 

Specific Duties of Employee as Executive Vice President and Chief Science Officer
 
Employee, as the Executive Vice President and Chief Science Officer of the Company or the surviving entity in the event of a Change of Control, shall have
duties commonly performed by a chief science officer of a company with capital stock that is publicly traded on a national stock exchange, including, without
limitation, being the individual primarily responsible for overseeing and supervising research and development activities.



EXHIBIT B
 

TRANSITION SERVICES AGREEMENT
 

THIS TRANSITION SERVICES AGREEMENT (this “Agreement”) is made as of                             ,                     , by and between OraSure
Technologies, Inc., a Delaware corporation (the “Company”), and Stephen R. Lee, Ph.D. (the “Consultant”).
 

BACKGROUND
 

The Consultant is the former Chief Science Officer of the Company, whose employment with the Company ceased in connection with a Change of
Control (as defined in the Employment Agreement by and between the Consultant and the Company dated August     , 2005 (the “Employment Agreement”)).
The Company desires to secure the services of the Consultant while his responsibilities are being transitioned to a new executive of the Company. The Consultant
is willing to provide his services to the Company in accordance with the terms of this Agreement. This is the “Transition Services Agreement” referenced in the
Employment Agreement.
 

TERMS
 

NOW THEREFORE, in consideration of the premises and mutual covenants contained herein and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:
 1. Provision of Services. The Company hereby engages the Consultant for, and the Consultant hereby agrees to render, from time to time to the
extent reasonably requested by the Company, at mutually determined times and places, consulting and such other services as provided herein during the
Consulting Period (as defined in Section 5), all upon the terms and conditions herein provided. It is understood and agreed by the Company that, notwithstanding
anything else to the contrary contained herein, the services to be provided hereunder are to be provided on a part-time basis and that Consultant shall be able to
provide services to other persons or entities as long as such services are not in material conflict with Consultant’s obligations under this Agreement including
without limitation Section 8 hereof and shall be able to take up to three (3) continuous weeks of vacation (subdivided as the Consultant may determine) during the
Consulting Period without being in breach of this Agreement.
 

2. Duties. The Consultant shall make himself available to the Board of Directors (the “Board”) and the senior executive officers of the Company
from time to time, upon reasonable notice, for the rendering of advice and counsel, consistent with his knowledge and experience, on research, development and
technology matters and such other matters as the Board or such officers of the Company may reasonably request. Subject to reasonable business travel required in
the performance of duties which are subject to reimbursement by the Company, it is agreed that Consultant’s services shall generally be provided from his home.
The Company agrees that it will (i) provide the Consultant with or, at its discretion reimburse the Consultant for the use of, a computer and fax machine and
(ii) reimburse Consultant for the other



reasonable costs of his use of a home-based office. The general scope of Consultant’s services shall include, but not be limited to, the following:
 (a) Initial Transition Period. During the initial period of transition, which is contemplated to take up to approximately six (6) months (but may

in fact require a shorter period), Consultant shall assist with and/or perform the following duties:
 
 •  Work to transition his responsibilities to one or more executives designed by the Company.
 
 •  Be available for consultation regarding ongoing research and development activities reporting.
 
 •  Provide advice and assistance regarding products or technologies as requested by the Company.
 
Consultant acknowledges that the consulting services hereunder will be most active during the initial transition period and may require a higher level of travel
than that required after such period.
 

(b) On-going. Following the initial period during the Consulting Period, Consultant shall assist with and/or perform duties with respect to
research, development and technology matters.
 

The Company agrees that, unless otherwise agreed by Consultant, all services to be requested of the Consultant hereunder by the Board, both during the
initial period and thereafter, shall be consistent with services routinely performed by senior executives of the Company.
 

3. Compensation.
 (a) Payment for Consulting Services. During the Consulting Period, the Consultant will be paid compensation for the performance of the
covenants under this Agreement at an annual rate equal to the salary (as defined in Section 3.1 of the Employment Agreement) paid to Executive immediately
prior to his termination of employment with the Company (the “Consulting Payment”), which shall be paid in equal monthly installments within ten (10) days of
the end of each month of the Consulting Period or such earlier time(s) as the Company deems appropriate.
 

(b) No Right to Employee Benefits. Consultant hereby acknowledges and agrees that he is providing services as an independent contractor to
the Company and is not and will not claim to be an employee of the Company in the performance of such services; thus, Consultant hereby waives any claim or
argument that he is or may be entitled to or covered by any benefit plan or program provided by the Company to its employees. Notwithstanding the foregoing,
nothing herein shall affect Consultant’s entitlement to any benefit or other compensation provided for in the Employment Agreement.



4. Business Expenses. During the Consulting Period, the Company will pay for and Consultant will be entitled to receive reimbursement for all
reasonable expenses incurred by him in performing services hereunder, including all expenses of travel and living expenses while away from home on business or
at the request of and in service of the Company, upon submission by him of vouchers therefor or itemized lists thereof prepared in compliance with such rules and
policies relating thereto as the Company may from time to time adopt for application to senior executives of the Company and as may be required in order to
permit such payments as proper deductions to the Company under the Internal Revenue Code and the rules and regulations adopted pursuant thereto now or
hereafter in effect.
 

5. Consulting Period.
 (a) The period during which the Consultant shall serve as a consultant to the Company under this Agreement shall commence as of the date
hereof and shall, unless sooner terminated pursuant to Section 5(b), continue for a period of six (6) months thereafter (the “Consulting Period”). The last date of
the Consulting Period is hereinafter referred to as the “Expiration Date”.
 

(b) The Consulting Period may be terminated at the option of and by written notice from the Company if the Board of Directors of the
Company shall find “good cause” for termination (as defined below). The Consulting Period shall also terminate as of the date on which the Consultant dies or
thirty (30) days after Consultant gives written notice of termination to the Company; provided, however that Consultant shall not give such 30-day notice during
the first 60 days of the Consulting Period. For purposes of this Agreement, “good cause” shall mean (i) the conviction of a felony, (ii) failure to perform duties as
directed by the Board consistent with those indicated hereunder or agreed to be performed by the Consultant, in each case which are able to be performed by
Consultant on the part-time basis on which he is engaged (which failure is not cured within thirty (30) days following written notice from the Board), or (iii) any
material breach by Consultant (which failure is not cured within thirty (30) days following written notice from the Board) of this Agreement. In the event that
(a) the Company terminates this Agreement for any reason other than for “good cause” or (b) the Consultant terminates this Agreement because of breach of this
Agreement by the Company (which breach is not cured within thirty (30) days following written notice to the Board), the Consulting Payment shall be payable by
the Company to the Consultant for the remainder of the Consulting Period.
 

6. Confidential Information. The Consultant acknowledges that the information, observations and data obtained by him while performing services
hereunder for the Company and its subsidiaries concerning the business or affairs of the Company or any subsidiary (“Confidential Information”) are the property
of the Company or such subsidiary. Therefore, the Consultant agrees that he shall not disclose to any unauthorized person or use for his own purposes any
Confidential Information without the prior written consent of the Board, unless and to the extent that the aforementioned matters (a) become generally known to
and available for use by the public other than as a result of the Consultant’s acts or omissions, (b) were lawfully in the possession of or demonstrably known by
the Consultant prior to its receipt from the Company; (c) are independently developed by the Consultant without use of or



reference to the Confidential Information; (d) become known by the Consultant from a third party that, to the Consultant’s knowledge, is not subject to an
obligation of confidentiality to the Company or (e) are required to be disclosed by law, in which case the Consultant shall promptly notify the Company of such
disclosure obligation and shall cooperate with the Company in seeking a protective order or other confidential treatment of such matters. The Consultant shall
deliver to the Company at the termination of this Agreement, or at any other time the Company may request, all memoranda, notes, plans, records, reports,
computer tapes, printouts and software and other documents and data (and copies thereof) relating to the Confidential Information, Work Product (as defined
below) or the business of the Company or any Subsidiary which he may then possess or have under his control.
 

7. Inventions and Patents. The Consultant acknowledges that all inventions, innovations, improvements, developments, methods, designs, analyses,
drawings, reports and all similar or related information (whether or not patentable) which relate to the Company’s or any of its subsidiaries’ actual or anticipated
business, research and development or existing or future products or services and which are conceived, developed or made by the Consultant incident to the
performance of his services hereunder (“Work Product”) belong to the Company or such subsidiary. The Consultant shall promptly disclose such Work Product to
the Board and perform all actions reasonably requested by the Board (whether during or after the Expiration Date) to establish and confirm such ownership
(including, without limitation, assignments, consents, powers of attorney and other instruments).
 

8. Representations. The Consultant hereby represents and warrants to the Company that (i) the execution, delivery and performance of this
Agreement by him does not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order, judgment or decree to
which the Consultant is a party or by which he is bound, (ii) as of the date of this Agreement, he is not a party to or bound by any employment agreement, non-
compete agreement or confidentiality agreement with any other person or entity except as disclosed to the Company by him in writing (including a copy of such
agreement), and (iii) upon the execution and delivery of this Agreement by the Company, this Agreement shall be the valid and binding obligation of the
Consultant, enforceable in accordance with its terms. The Company hereby represents and warrants to the Consultant that (x) the execution, delivery and
performance of this Agreement by him does not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order,
judgment or decree to which the Company or any of its subsidiaries is a party or by which he is bound and (y) upon the execution and delivery of this Agreement
by the Consultant, this Agreement shall be the valid and binding obligation of the Company, enforceable in accordance with its terms.
 

9. Relationship of the Parties.
 (a) Independent Contractors. Company and Consultant are independent contractors as to one another. Nothing in this Agreement shall be deemed to
create a partnership or a joint venture between the Company and the Consultant, or to cause Company to be liable for any of debts or obligations of Consultant.
Consultant hereby acknowledges and agrees that he will not claim to be or in any way hold himself out as an officer, director or employee of the Company at any
time and shall not act for or incur any liability or obligation of any kind, express or implied, in the name of or on behalf of, the Company.



(b) Taxes. Consultant shall be solely responsible for the timely payment of all employment and income taxes for which he might be liable, and
Company will not deduct or withhold taxes from any monies payable to Consultant.
 

10. Survival. Sections 6 through 18 shall survive and continue in full force and effect in accordance with their terms notwithstanding any termination
of the Consultant’s engagement by the Company.
 

11. Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, or mailed by overnight courier
(by a nationally recognized courier service) or first class mail, return receipt requested, to the recipient at the address below indicated:
 Notices to the Consultant:
 Notices to the Company:
 General Counsel

OraSure Technologies, Inc.
220 East First Street
Bethlehem, PA 18015

 
With a required copy to:

 Pepper Hamilton LLP
400 Berwyn Park
899 Cassatt Road
Berwyn, PA 19312
Attn: Jeffrey P. Libson, Esq.

 
or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party. Any notice
under this Agreement shall be deemed to have been given when so delivered or mailed.
 

12. Severability. The provisions of this Agreement are severable, and if any provision hereof is held invalid or unenforceable, it shall be enforced to
the maximum extent permissible, and the remaining provisions of the Agreement shall continue in full force and effect.
 

13. Complete Agreement. This Agreement and the Employment Agreement embody the complete agreement and understanding among the parties
and supersede and preempt any prior understandings, agreements or representations by or among the parties, written or oral, which may have related to the
subject matter hereof in any way.



14. No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to express their
mutual intent, and no rule of strict construction shall be applied against any party.
 

15. Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the Company and Employee and their respective
successors, executors, administrators, heirs and/or permitted assigns; provided, however, that neither Employee nor the Company may make any assignments of
this Agreement or any interest herein, by operation of law or otherwise, without the prior written consent of the other party, except that, without such consent, the
Company may assign this Agreement to any successor to all or substantially all the business or assets of the Company by means of liquidation, dissolution,
merger, consolidation, transfer of assets, or otherwise and Employee may transfer this Agreement by will or the laws of descent and distribution. The Company
will require any successor (whether direct or indirect, by merger, consolidation, transfer of assets, or otherwise) acquiring all or substantially all of the business
and/or assets of the Company (whether such assets are held directly or indirectly) to assume expressly and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. As used in this Agreement, “Company” shall
mean the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and agrees to perform this Agreement by
operation of law, or otherwise.
 

16. Consent to Suit. Any legal proceeding arising out of or relating to this Agreement shall be instituted in the United States District Court for the
Eastern District of Pennsylvania, or if such court does not have jurisdiction or will not accept jurisdiction, in any court of general jurisdiction in the county in
Pennsylvania in which the Company maintains its principal place of business, and Employee and the Company hereby consent to the personal and exclusive
jurisdiction of such court and hereby waive any objection that Employee or the Company may have to personal jurisdiction, venue, and any claim or defense of
inconvenient forum.
 

17. Counterparts and Facsimiles. This Agreement may be executed, including execution by facsimile signature, in one or more counterparts, each of
which shall be deemed an original, and all of which together shall be deemed to be one and the same instrument.
 

18. Governing Law. This Agreement shall be governed by, and enforced in accordance with, the laws of the Commonwealth of Pennsylvania without
regard to the application of the principles of conflicts of laws.
 

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Transition Services Agreement as of the date first written above.
 

ORASURE TECHNOLOGIES, INC.

By:
 

 

Title:   

CONSULTANT

STEPHEN R. LEE, PH.D.



EXHIBIT C
 RELEASE AGREEMENT
 

THIS RELEASE AGREEMENT (the “Agreement”) is entered into on this              day of                     ,             , by and between Stephen R. Lee,
Ph.D. (“Executive”) and OraSure Technologies, Inc., a Delaware corporation, together with each and every of its predecessors, successors (by merger or
otherwise), parents, subsidiaries, affiliates, divisions and related entities directors, officers, Executives, attorneys and agents, whether present or former
(collectively the “Company”);
 

WHEREAS, Executive is entitled to receive severance under an Employment Agreement (“Employment Agreement”), dated August     , 2005,
between Employee and the Company;
 

WHEREAS, Executive agrees to execute this Separation Agreement and Release as additional consideration for such severance; and
 

WHEREAS, capitalized terms not otherwise defined in this Agreement shall have the meanings set forth in the Employment Agreement.
 

NOW, THEREFORE, the parties agree as follows, in consideration of the mutual covenants and obligations contained herein, and intending to be
legally held bound:
 1. Consideration. In consideration for Executive’s receipt of severance as provided in the foregoing Employment Agreement, Executive is willing to
enter into this Agreement and provide the release set forth herein.
 

2. Executive’s Release. Executive hereby generally releases and discharges the Company, together with each and every of its predecessors,
successors (by merger or otherwise), parents, subsidiaries, affiliates, divisions and related entities, directors, officers, executives, attorneys and agents, whether
present or former (collectively the “Releasees”), from any and all suits, causes of action, complaints, obligations, demands, or claims of any kind, whether in law
or in equity, direct or indirect, known or unknown, suspected or unsuspected (hereinafter “claims”), which the Executive ever had or now has arising out of or
relating to any matter, thing or event occurring up to and including the date of this Agreement. Except as otherwise expressly provided in this Agreement,
Executive’s release specifically includes, but is not limited to:
 a. any and all claims for wages and benefits including, without limitation, salary, stock, options, commissions, royalties, license fees, health
and welfare benefits, separation pay, vacation pay, incentives, and bonuses;
 

b. any and all claims for wrongful discharge, breach of contract (whether express or implied), or for breach of the implied covenant of good
faith and fair dealing;



c. any and all claims for alleged employment discrimination on the basis of age, race, color, religion, sex, national origin, veteran status,
disability and/or handicap and any and all other claims in violation of any federal, state or local statute, ordinance, judicial precedent or executive order, including
but not limited to claims under the following statutes: Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. §2000e et seq., the Civil Rights Act of
1866, 42 U.S.C. §1981, the Age Discrimination in Employment Act, 29 U.S.C. §621 et seq., the Older Workers Benefit Protection Act, 29 U.S.C. §626(f), the
Americans with Disabilities Act, 42 U.S.C. §12101 et seq., the Family and Medical Leave Act of 1993, the Fair Labor Standards Act, the Employee Retirement
Income Security Act of 1974, or any comparable statute of any other state, country, or locality except as required by law, but excluding claims for vested benefits
under the Company’s pension plans;
 

d. any and all claims under any federal, state or local statute or law;
 

e. any and all claims in tort (including but not limited to any claims for misrepresentation, defamation, interference with contract or
prospective economic advantage, intentional or negligent infliction of emotional distress, duress, loss of consortium, invasion of privacy and negligence);
 

f. any and all claims for attorneys’ fees and costs; and
 

g. any and all other claims for damages of any kind.
 

Notwithstanding the foregoing, nothing contained in this paragraph shall apply to, or shall release the Company from, (i) any obligation of the
Company under this Agreement, the Transition Services Agreement (if any) or the Employment Agreement; (ii) any accrued or vested benefit of Executive
pursuant to any employee benefit plan of the Company, including any benefit not yet due and payable, (iii) any obligation of the Company under existing stock
options, restricted stock or other stock awards; or (iv) any right to indemnification under the Agreement, the By-Laws or Certificate of Incorporation of the
Company or any subsidiary or any insurance policy maintained by the Company or any subsidiary or other entity.
 

3. Acknowledgment. Executive understands that his release extends to all of the aforementioned claims and potential claims which arose on or
before the date of this Agreement, whether now known or unknown, suspected or unsuspected, and that this constitutes an essential term of this Agreement.
Executive further understands and acknowledges the significance and consequence of this Agreement and of each specific release and waiver, and expressly
consents that this Agreement shall be given full force and effect according to each and all of its express terms and provisions, including those relating to unknown
and unsuspected claims, demands, obligations, and causes of action, if any, as well as those relating to any other claims, demands, obligations or causes of action
herein above-specified.
 

4. Remedies. All remedies at law or in equity shall be available to the Company for the enforcement of this Agreement .. This Agreement may be
pleaded as a full bar to the enforcement of any claim that Executive may assert against the Company in violation of this Agreement .



5. No Admissions. Neither the execution of this Agreement by the Company, nor the terms hereof, constitute an admission by the Company of
liability to Executive.
 

6. Confidentiality. To the extent not otherwise made public by the Company, Executive shall not disclose or publicize the terms or fact of this
Agreement, directly or indirectly, to any person or entity, except to Executive’s attorney, spouse, and to others as required by law. Executive is specifically
prohibited from disclosing the facts or terms of this Agreement to any former or present executive of the Company except as required by law.
 

7. Entire Agreement. This Agreement, together with the terms of the Employment Agreement, contain the entire agreement of the parties with
respect to the subject matter hereof, supersede any prior agreements or understandings with respect to the subject matter hereof, and shall be binding upon their
respective heirs, executors, administrators, successors and assigns.
 

8. Severability. If any term or provision of this Agreement shall be held to be invalid or unenforceable for any reason, the validity or enforceability
of the remaining terms or provisions shall not be affected, and such term or provision shall be deemed modified to the extent necessary to make it enforceable.
 

9. Advice of Counsel; Revocation Period. Executive is hereby advised to seek the advice of counsel. Executive acknowledges that he is acting of his
own free will, that he has been afforded a reasonable time to read and review the terms of this Agreement, and that Executive is voluntarily entering into this
Agreement with full knowledge of its provisions and effects. Executive intends that this Agreement shall not be subject to any claim for duress. Executive further
acknowledges that he has been given at least twenty-one (21) days within which to consider this Agreement and that if Executive decides to execute this
Agreement before the twenty-one day period has expired, Executive does so voluntarily and waives the opportunity to use the full review period. Executive also
acknowledges that he has seven (7) days following his execution of this Agreement to revoke acceptance of this Agreement, with the Agreement not becoming
effective until the revocation period has expired. If Executive chooses to revoke his acceptance of this Agreement, he should provide written notice to:
 General Counsel

OraSure Technologies, Inc.
220 East First Street
Bethlehem, Pennsylvania 18015

 
10. Amendments. Neither this Agreement nor any term hereof may be orally changed, waived, discharged, or terminated, and may be amended only

by a written agreement between the parties hereto.
 

11. Governing Law. This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania, without regard to the conflict of law
principles of any jurisdiction.



12. Legally Binding. The terms of this Agreement contained herein are contractual, and not a mere recital.
 

IN WITNESS WHEREOF, the parties, acknowledging that they are acting of their own free will, have caused the execution of this Agreement as of
this day and year written below.
 

OraSure Technologies, Inc.

By:
 

 

Name:
 

 

Title:
  

 

 

Stephen R. Lee, Ph.D.


