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FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): July 17, 2015

Amedica Corporation
(Exact name of registrant as specified in its charter)

Delaware 001-33624 84-1375299
(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

1885 West 2100 South
Salt Lake City, UT 84119

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (801) 839-3500

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01     Entry into a Material Definitive Agreement.

The disclosure provided under Item 5.02(e) below is incorporated herein by reference.

Item
5.02

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

(e)

On July 17, 2015, Amedica Corporation (“we,” “us” or the “Company”) entered into Change of Control Agreements (the
"Change of Control Agreements") with certain executives of the Company, including B. Sonny Bal, MD, the
Company’s Chief Executive Officer and Ty Lombardi, the Company’s Vice President Finance and Principal
Accounting Officer.

Among other things, the Change in Control Agreements provide that upon the consummation of a change in control,
all outstanding options, restricted stock and other such rights held by the executives will fully vest. Additionally, if a
change in control occurs and at any time during the one-year period following the change in control (i) we or our
successor terminate the executive’s employment other than for cause (but not including termination due to the
executive’s death or disability) or (ii) the executive terminates his employment for good reason, then such executive
has the right to receive payment consisting of a lump sum payment equal to one-half his highest annual salary with us
during the preceding three-year period, including the year of such termination and including bonus payments
(measured on a fiscal year basis), but not including any reimbursements and amounts attributable to stock options and
other non-cash compensation.
“Change in control” is defined in the agreements as occurring upon: (i) any “person” (as such term is used in Sections
13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) becoming the “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities representing 50% or more of the total voting
power represented by our then outstanding voting securities (excluding securities held by us or our affiliates or any of
our employee benefit plans) pursuant to a transaction or a series of related transactions which our board did not
approve; (ii) a merger or consolidation of our company, other than a merger or consolidation which would result in
our voting securities outstanding immediately prior thereto continuing to represent at least 50% of the total voting
securities or such surviving entity or parent of such corporation outstanding immediately after such merger or
consolidation; or (iii) the approval by our stockholders of an agreement for the sale or disposition of all or
substantially all of our assets. As defined in the agreements, “cause” means: (i) the executive’s commission of a felony
(other than through vicarious liability or through a motor vehicle offense); (ii) the executive’s material disloyalty or
dishonesty to us; (iii) the commission by the executive of an act of fraud, embezzlement or misappropriation of funds;
(iv) a material breach by the executive of any material provision of any agreement to which the executive and we are
party, which breach is not cured within 30 days after our delivery to the executive of written notice of such breach; or
(v) the executive’s refusal to carry out a lawful written directive from our board. “Good reason” as defined in the
agreements means, without the executive’s consent: (i) a change in the principal location at which the executive
performs his duties to a new work location that is at least 50 miles from the prior location; or (ii) a material change in
the executive’s compensation, authority, functions, duties or responsibilities, which would cause his position with us to
become of less responsibility, importance or scope than his prior position, provided, however, that such material
change is not in connection with the termination of the executive’s employment with us for any reason.
In the event that an officer entitled to receive or receives payment or benefit under the Change in Control Agreements
described above, or under any other plan, agreement or arrangement with us, or any person whose action results in a
change in control or any other person affiliated with us and it is determined that the total amount of payments will be
subject to excise tax under Section 4999 of the Internal Revenue Code, or any similar successor provisions, we will be
obligated to pay such officer a “gross up” payment to cover all taxes, including any excise tax and any interest or
penalties imposed with respect to such taxes due to such payment.

 Item 9.01 Financial Statements and Exhibits.
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(d)      Exhibits.

10.1    Form of Change in Control Agreement.
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SIGNATURE

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

AMEDICA CORPORATION

Date: July 22, 2015 /s/ Ty Lombardi
Ty Lombardi
Vice President Finance
(Principal Accounting Officer)
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