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MYREXIS, INC.
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Delaware
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001-34275
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(Address of principal executive offices)
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84108
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(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)
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.01

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On January 23, 2013, Myrexis, Inc. (the “Company”) received a letter (the “Letter”) from the Listing Qualifications Department of The
Nasdaq Stock Market LLC informing the Company that the Nasdaq Staff has determined to utilize its discretionary authority and initiate
proceedings to delist the Company’s securities from The Nasdaq Stock Market. The Letter states that the Staff based their
determination on their belief that the Company is a “public shell,” and the resignation of all the Company’s independent
directors. Further, as a result of the resignation of the Company’s independent directors, the Company no longer complies with the
following: the majority independent board requirement set forth in Listing Rule 5605(b)(1); the audit committee composition
requirement set forth in Listing Rule 5605(c)(2); the compensation committee requirements set forth in Listing Rule 5605(d); and the
nominating committee requirements set forth in Listing Rule 5605(e). Accordingly, unless the Company requests an appeal of this
determination, trading of the Company’s common stock will be suspended at the opening of business on February 1, 2013. The
Company does not intend to request an appeal of this determination at this time. Upon delisting, trading may continue to be conducted
in the over the counter market, including on the OTC Bulletin Board or the OTC Link System, to the extent that one or more registered
broker-dealers elect to publish quotations.
Item 5.02
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.
(b)
On January 22, 2013, the Company announced the resignation of the following directors effective immediately upon the
appointment of Jonathan M. Couchman as a Class II director at 11:59 pm Eastern time on such date (as described below): Gerald P.
Belle, Jason M. Aryeh, Robert Forrester, Timothy R. Franson, M.D., John T. Henderson, M.D., and Dennis H. Langer, M.D., J.D.
(c) & (d)
On January 22, 2013, the Company’s Board of Directors (the “Board”) appointed Jonathan M. Couchman as a
Class II director and as President and Chief Executive Officer, effective at 11:59 pm Eastern time on January 22, 2013. Mr. Couchman,
age 43, currently also serves as Chairman of the Board, President, Chief Executive Officer and Chief Financial Officer of Xstelos
Holdings, Inc., (OTCQB: XTLS) and has served in such capacity since January 23, 2012. Previously, Mr. Couchman served as
Chairman of the Board, beginning in February 2006, President and Chief Executive Officer, beginning in January 2009, and Chief
Financial Officer, beginning August 2009, of Footstar, Inc. until January 2012. Mr. Couchman also previously served as a director of
Golf Trust of America, now known as Pernix Therapeutics. He is the Managing Member of Couchman Capital LLC, the general partner
and investment manager of Couchman Investments LP, a private investment partnership established in 2001 and the investment manager
of Couchman International Ltd., a private partnership established in 2001. He holds a Bachelor of Science in Finance from the
California State University at Chico.
Effective at 11:59 pm Eastern time on January 22, 2013, the Company entered into an employment agreement with Mr. Couchman. Mr.
Couchman’s employment agreement provides for an initial term of one year subject to automatic one year renewals unless either party
provides at least 90 days written notice to the other party that such automatic renewal will not occur. Mr. Couchman’s employment
agreement provides for the payment of a salary at the annual rate of $1. Mr. Couchman will be eligible to participate in the Company’s
employee and insurance programs generally made available to the Company’s executive employees in accordance with and subject to
the terms set forth therein. Among other things, the employment agreement provides for Mr. Couchman to consider the acquisition of
revenue or income producing assets, as well as related financings with respect thereto.
2
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(e)
In connection with the Dividend (as described below), based on the recommendation of the Compensation Committee, the
Company entered into an Executive Severance and Consulting Agreement with Andrea Kendell, the Company’s Chief Financial Officer,
dated January 22, 2013, in order to incentivize her to continue her services with the Company following the Dividend and the Board
approved modifications of certain equity awards held by Ms. Kendell, the material terms of which are summarized below. A copy of
Ms. Kendell’s agreement is attached as Exhibit 10.1 hereto and incorporated herein by reference.
Treatment of Equity Awards
Restricted Stock Units: The following restricted stock units (“RSUs”) vested effective as of January 22, 2013:
·

20,000 RSUs granted on July 2, 2012 scheduled to vest on November 1, 2013; and

·

4,310 RSUs granted on September 24, 2010 scheduled to vest as to 2,155 shares on each of September 25, 2013 and September
25, 2014.

Stock Options: The stock options set forth below shall convert into RSUs two (2) business day prior to the Record Date (as defined
below) into such number of RSUs that equals the quotient of (A) the aggregate intrinsic value (as defined below) of such options
divided by (B) the Fair Market Value (as defined in the 2009 Plan) of the Common Stock on the date of issuance of the RSUs, which
RSUs shall vest effective on the opening of business on the business day prior to the Record Date. For each option the intrinsic value
per share shall be calculated by subtracting the exercise price of such option from the estimated special cash dividend per share
(provided that if the exercise price of such option is greater than such amount, then the intrinsic value of such option shall be $0).
·

60,000 options with an exercise price of $2.65 per share granted on July 2, 2012 which vest quarterly as to 10,000 shares
through November 1, 2013; and

·

80,000 of the 160,000 options granted on September 22, 2011 with an exercise price of $2.75 per share, 40,000 of which are
vested and 40,000 of which vest on September 22, 2013.

Severance and Post-Dividend Compensation
In consideration of Ms. Kendell’s continued service to the Company following the Dividend, the following compensation
arrangements with Ms. Kendell were approved:
3
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Item 8.01

·

Ms. Kendell will continue as the Company’s Chief Financial Officer on a full time basis compensated at an annual
base salary of $280,000 through February 28, 2013 (the “Employment Term”).

·

If Ms. Kendell’s employment is terminated by the Company without cause prior to the expiration of the Employment
Term or if Ms. Kendell is then still employed she will be terminated as of the end of the Employment Term and she
will receive conditioned upon her execution of a release of claims:
o

The payments and benefits currently due to her under her Executive Severance and Change in Control
Agreement, dated September 22, 2011, in connection with a termination without “Cause” (as defined
therein); and

o

The retention bonus payable to her under her Retention Bonus Agreement, entered into effective July 2,
2012.

·

From March 1, 2013 through June 30, 2013, Ms. Kendell will be engaged as a consultant to the Company on a regular
basis at a rate of $14,000 per month.

·

Beginning July 1, 2013, Ms. Kendell may be engaged as a consultant to the Company on an as-needed hourly basis at
a rate of $175 per hour.
Other Events.

On January 22, 2013, the Board declared a special cash distribution to shareholders in the amount of $2.86 per share (the
“Dividend”). The Dividend will be paid to shareholders of record at the close of business on Monday, February 4, 2013 (the “Record
Date”). The Dividend is expected to be paid on Friday, February 15, 2013, and the Common Stock is expected to trade ex-dividend
commencing on Tuesday, February 19, 2013.
Also on January 22, 2013, the Board unanimously determined to cancel the special meeting of its shareholders that had been scheduled
for January 23, 2013 at which the Company had been intending to seek approval by the shareholders of a Plan of Complete Liquidation
and Dissolution (the “Plan of Dissolution”).
A copy of the press release announcing the declaration of the special dividend, the cancellation of the special meeting of the
shareholders, the abandonment of the proposed Plan of Dissolution, the appointment of Mr. Couchman as a Class II director and as
President and Chief Executive Officer and the resignation of the remaining members of the Board is filed herewith as Exhibit 99.1 and
is incorporated herein by reference.
4
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Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits.

Exhibit No.

Description

10.1

Severance and Consulting Agreement by and between Myrexis, Inc. and Andrea Kendell, dated January 22, 2013.

99.1

Press Release dated January 23, 2013.
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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.

Dated: January 28, 2013

MYREXIS, INC.
By:

/s/ Jonathan M. Couchman
Name:
Jonathan M. Couchman
Title:
Chairman, President and Chief Executive
Officer
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Exhibit 10.1
MYREXIS, INC.
Executive Severance and Consulting Agreement
THIS EXECUTIVE SEVERANCE AND CONSULTING AGREEMENT (this “Agreement”), by and between Myrexis, Inc., a
Delaware corporation (the “Company”), and Andrea Kendell (the “Executive”), is made as of January 22. 2013.
WHEREAS, the Company and the Executive are parties to that certain Executive Severance and Change in Control Agreement
dated September 22, 2011 (the “Severance Agreement”);
WHEREAS, the Company has made the determination to suspend further development activities;
WHEREAS, the Company will continue to need the services of the Executive in order to maximize Company value for its
shareholders; and
WHEREAS, in order to incentivize the Executive to continue her services to the Company, the Company desires to enter into
this Agreement with the Executive providing certain benefits to the Executive provided she continues in the employ of the Company for
a specified period of time.
NOW, THEREFORE, as an inducement for and in consideration of the Executive remaining in its employ, the Company agrees
that the Executive shall receive the benefits set forth in this Agreement in the event the Executive’s employment with the Company is
terminated.
1.

Key Definitions.

As used herein, the following terms shall have the following respective meanings:
1.1

“Cause” means:

(a)
the Executive’s willful and continued failure to substantially perform her reasonable assigned
duties (other than any such failure resulting from incapacity due to physical or mental illness), which failure is not cured within 30 days
after a written demand for substantial performance is received by the Executive from the Board of Directors of the Company which
specifically identifies the manner in which the Board of Directors believes the Executive has not substantially performed the
Executive’s duties; or
(b)
the Executive’s willful engagement in illegal conduct or gross misconduct which is materially and
demonstrably injurious to the Company.
For purposes of this Section 1.1, no act or failure to act by the Executive shall be considered “willful” unless it is done, or
omitted to be done, in bad faith and without reasonable belief that the Executive’s action or omission was in the best interests of the
Company.
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1.2

“Company Paid Benefits” means any Company-paid health, disability, accident and/or life insurance plans

or programs.
2.
Term of Agreement. This Agreement, and all rights and obligations of the parties hereunder, shall take effect upon the
date hereof (the “Effective Date”) and shall expire on June 30, 2013 (the “Term”).
3.
Services. During the period beginning on the Effective Date and ending on February 28, 2013, Executive will
continue to provide services to the Company as its Chief Financial Officer (such period the “Employment Term”). Following the
expiration of the Employment Term and during the period beginning on March 1, 2013 and continuing until June 30, 2013, the
Executive shall be engaged as a consultant to the Company providing such services as the Company may request from time to time
(such period, the “Consulting Term”). Following the Consulting Term, the Executive will no longer provide services to the Company
on a regular basis and will be engaged, if at all, as a consultant on an as-needed basis.
4.
Compensation. During the Employment Term, the Company will pay to the Executive an annual base salary of
$280,000, pursuant to the Company’s regular payroll schedule. During the Consulting Term, the Company will pay to the Executive an
amount equal to $14,000 per month, payable in arrears on the last business day of each month. Thereafter, the Company will pay to the
Executive at the rate of $175.00 per hour for consulting services requested by the Company, if any.
5.

Employment Status.

5.1
Not an Employment Contract. The Executive acknowledges that this Agreement does not constitute a
contract of employment or impose on the Company any obligation to retain the Executive as an employee and that this Agreement does
not prevent the Executive from terminating employment at any time.
6.

Termination
6.1

Employment Term. The Employment Term will terminate on the earlier of:
(a)

The date the Executive resigns for any reason.

(b)

The date the Company terminates the Employment Term for any reason.

(c)

The expiration of the Employment Term.

(d)
Any termination of the Executive’s employment by the Company or by the Executive (other than
due to the death of the Executive) prior to the expiration of the Employment Term and other than as a result of the expiration of the
Employment Term shall be communicated by a written notice to the other party hereto (the “Notice of Termination”), given in
accordance with Section 8. Any Notice of Termination shall: (i) indicate the specific termination provision (if any) of this Agreement
relied upon by the party giving such notice, (ii) to the extent applicable, set forth in reasonable detail the facts and circumstances
claimed to provide a basis for termination of the Executive’s employment under the provision so indicated and (iii) specify the Date of
Termination (as defined below). The effective date of an employment termination (the “Date of Termination”) shall be the close of
business on the date specified in the Notice of Termination (which date may not be less than 10 days or more than 30 days after the date
of delivery of such Notice of Termination) in the case of a termination other than one due to the Executive’s death. In the case of the
Executive’s death, the Date of Termination shall be the date of the Executive’s death.
2
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(e)
Any Notice of Termination for Cause given by the Company must be given within 20 days of the
occurrence (or if later, the discovery) of the event(s) or circumstance(s) which constitute(s) Cause. Prior to any Notice of Termination
for Cause being given (and prior to any termination for Cause being effective), the Executive shall be entitled to a hearing before the
Board of Directors of the Company at which she may, at her election, be represented by counsel and at which she shall have a
reasonable opportunity to be heard. Such hearing shall be held on not less than 15 days prior written notice to the Executive stating the
Board of Directors’ intention to terminate the Executive for Cause and stating in detail the particular event(s) or circumstance(s) which
the Board of Directors believes constitutes Cause for termination.
6.2

7.

Consulting Term. The Consulting Term will terminate on the earlier of:
(a)

the expiration of the Consulting Term;

(b)

the date that the Company terminates the Consulting Term for Cause; and

(c)

the death of the Executive.

Benefits Following Termination.
7.1

Benefits Following Termination of the Employment Term.

(a)
Termination Without Cause or upon expiration of the Employment Term. If the Executive’s
employment with the Company is terminated by the Company without Cause (and other than due to the death of the Executive) prior to
the expiration of the Employment Term, or upon the Executive’s employment termination as a result of the expiration of the
Employment Term, the Company shall pay to the Executive the following amounts:
(1)
in a lump sum, in cash, on the tenth (10th) day after the Date of Termination, the
sum of (A) the Executive’s base salary through the Date of Termination, and (B) any accrued vacation pay to the extent not previously
paid (the sum of the amounts described in clauses (A) and (B) shall be hereinafter referred to as the “Accrued Obligations”);
(2)
in a lump sum, in cash, on the tenth (10th) day after the Date of Termination, the
Executive’s base salary from the Date of Termination through the expiration of the Employment Term,
3

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(3)
in a lump sum, in cash, on the tenth (10th) day after the Date of Termination, the
sum of (A) one times the Executive’s then current annual base salary and (B) one times the Executive’s then current fiscal year target
bonus amount; and
(4)

in a lump sum, in cash, on the tenth (10th) day after the Date of Termination, a

retention bonus in the amount of $100,000.
(ii)
if the Executive is covered under the Company’s group health plan immediately prior to
the Date of Termination, then if the Executive timely elects to continue such coverage under the Consolidated Omnibus Budget
Reconciliation Act of 1985 (“COBRA”), the Company will pay the premium for the Executive’s COBRA coverage until the earlier of
(A) twelve months from the Expiration of the Employment Term and (B) the date the Executive becomes covered under another group
health plan; and
(iii)
to the extent not previously paid or provided, the Company shall timely pay or provide to
the Executive any other amounts or benefits required to be paid or provided or which the Executive is eligible to receive following the
Executive’s termination of employment under any plan, program, policy, practice, contract or agreement of the Company and its
affiliated companies (such other amounts and benefits shall be hereinafter referred to as the “Other Benefits”).
(b)
Termination for any other reason. If the Executive voluntarily terminates her employment with
the Company, or if the Executive’s employment with the Company is terminated for Cause or by reason of the Executive’s death, then
the Company shall (i) pay the Executive (or her estate, if applicable), in a lump sum in cash on the earlier of the next regularly
scheduled payroll date or 30 days after the Date of Termination, the Accrued Obligations and (ii) timely pay or provide to the Executive
the Other Benefits.
(c)
Release. As a condition to Executive receiving the benefits under this Section 7.1(a), the
Executive must first execute and deliver to Company a general release of claims against the Company and its affiliates in a form
substantially similar to the general release attached hereto as Exhibit A, and such release, by its terms, has become irrevocable prior to
the tenth (10th) day following the Date of Termination.
7.2
Benefits Following Termination of the Consulting Term. Upon termination of the Consulting Term for any
reason or upon expiration of the Consulting Term, the Executive shall be paid any accrued but unpaid fees for her consulting services.
8.
Disputes. All claims by the Executive for benefits under this Agreement shall be directed to and determined by the
Board of Directors of the Company and shall be in writing. Any denial by the Board of Directors of a claim for benefits under this
Agreement shall be delivered to the Executive in writing and shall set forth the specific reasons for the denial and the specific provisions
of this Agreement relied upon. The Board of Directors shall afford a reasonable opportunity to the Executive for a review of the
decision denying a claim. Any further dispute or controversy arising under or in connection with this Agreement shall be settled
exclusively by arbitration in Salt Lake City, Utah, in accordance with the rules of the American Arbitration Association then in
effect. Judgment may be entered on the arbitrator’s award in any court having jurisdiction.
4

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

9.

Successors.

9.1
Successor to Company. The Company shall require any successor (whether direct or indirect, by purchase,
merger, consolidation or otherwise) to at least one-third or more of Company’s gross assets to expressly assume and agree to perform
this Agreement 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 defined above and any successor to its business or assets as aforesaid which
assumes and agrees to perform this Agreement, by operation of law or otherwise.
9.2
Successor to Executive. This Agreement shall inure to the benefit of and be enforceable by the Executive’s
personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees. If the Executive
should die while any amount would still be payable to the Executive or her family hereunder if the Executive had continued to live, all
such amounts, unless otherwise provided herein, shall be paid in accordance with the terms of this Agreement to the executors, personal
representatives or administrators of the Executive’s estate.
10.
Nondisparagement. The Executive and the Company acknowledge and agree that each shall not make any
statements that are professionally or personally disparaging about or adverse to the interests of the other, including, but not limited to,
any statements that disparage any of the other’s products, services, finances, financial condition, capabilities or other characteristics.
11.
Notice. All notices, instructions and other communications given hereunder or in connection herewith shall be in
writing. Any such notice, instruction or communication shall be sent either (i) by registered or certified mail, return receipt requested,
postage prepaid, or (ii) prepaid via a reputable nationwide overnight courier service, in each case addressed to the Company, at 305
Chipeta Way, Salt Lake City, Utah 84108, Attn: Chief Executive Officer, and to the Executive at the address for notices indicated below
(or to such other address as either the Company or the Executive may have furnished to the other in writing in accordance
herewith). Any such notice, instruction or communication shall be deemed to have been delivered five business days after it is sent by
registered or certified mail, return receipt requested, postage prepaid, or one business day after it is sent via a reputable nationwide
overnight courier service. Either party may give any notice, instruction or other communication hereunder using any other means, but
no such notice, instruction or other communication shall be deemed to have been duly delivered unless and until it actually is received
by the party for whom it is intended.
12.

Miscellaneous.

12.1
Timing for Payment of Benefits. Notwithstanding the foregoing, if at the time a payment is to be made
under this Agreement, it is determined that the Executive is a “specified employee” of the Company (within the meaning of Section
409A of the Code, as amended, and any successor statute, regulation and guidance thereto), then limited only to the extent necessary to
comply with the requirements of Section 409A of the Code, any payments to which the Executive may become entitled under this
Agreement which are subject to Section 409A of the Code (and not otherwise exempt from its application) will be withheld until the
first (1st) business day of the seventh (7th) month following the termination of employment at which time Executive shall be paid an
aggregate amount equal to the accumulated, but unpaid, payments otherwise due to Executive under the terms of this Agreement, and
the original schedule shall resume with respect to the remaining payments. Further, any payment to Executive under this Agreement that
constitutes nonqualified deferred compensation under Section 409A payable as a result of a termination of employment may only be
paid upon a “separation from service” under Section 409A(a)(2)(A)(i) of the Code. For purposes of clarification, the foregoing sentence
shall not cause any forfeiture of benefits on the part of the Executive, but shall only act as a delay until such time as a “separation from
service” occurs. Each payment to which Executive is entitled upon her separation of service from the Company shall constitute a
“separate payment” for purposes of Section 409A.
5
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12.2
Reimbursements. To the extent any reimbursements by the Company to the Executive under this
Agreement are subject to Section 409A, (i) payments will be made upon receipt of any documentation of such expenses required by the
Company, (ii) the expenses eligible for reimbursement in any taxable year may not affect the expenses eligible for reimbursement in any
other taxable year, (iii) such reimbursement must be made on or before the last day of the year following the year in which the expenses
were incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange for another benefit.
12.3
Construction. Section 409A and the rules and regulations promulgated thereunder, in general, provide for
the taxation of certain payments made following the termination of employment of an employee. Section 409A and the rules and
regulations promulgated thereunder provide that payments will not be subject to taxation under Section 409A if certain conditions are
met. It is the intent of the parties that any payments made to the Executive following a termination of employment are to not be subject
to taxation under Section 409A. Accordingly, this Agreement shall be construed, interpreted and applied so as to accomplish this intent,
and also recognizing that there may be future guidance and interpretation of the application of Section 409A and the rules and
regulations promulgated thereunder by the Internal Revenue Service or the judicial courts.
12.4
Employment by Subsidiary. For purposes of this Agreement, the Executive’s employment with the
Company shall not be deemed to have terminated solely as a result of the Executive continuing to be employed by a wholly-owned
subsidiary of the Company.
12.5
Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the
validity or enforceability of any other provision of this Agreement, which shall remain in full force and effect.
12.6
Injunctive Relief. The Company and the Executive agree that any breach of this Agreement by the
Company is likely to cause the Executive substantial and irrevocable damage and therefore, in the event of any such breach, in addition
to such other remedies which may be available, the Executive shall have the right to specific performance and injunctive relief.
6
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12.7
Governing Law. The validity, interpretation, construction and performance of this Agreement shall be
governed by the internal laws of the State of Utah, without regard to conflicts of law principles.
12.8
Waivers. No waiver by the Executive at any time of any breach of, or compliance with, any provision of
this Agreement to be performed by the Company shall be deemed a waiver of that or any other provision at any subsequent time.
12.9
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an
original but both of which together shall constitute one and the same instrument.
12.10
Tax Withholding. All amounts payable to the Executive as compensation for her services as an employee
of the Company shall be subject to required payroll withholdings and deductions. Executive shall be responsible for the payment of all
local, state and federal taxes resulting from the payment of compensation for Executive’s services as a consultant. Executive agrees to
indemnify and hold harmless the Company from and against any and all claims, liabilities, suits and penalties for any amounts assessed
by or due to any federal, state or local government with respect to compensation payable to Executive for her services as a
consultant. The Company will issue to Executive an IRS Form 1099 on or before January 31 of the year following the year in which
Executive performed any services as a consultant to the Company with respect to the compensation paid for such services.
12.11
Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the
subject matter contained herein and supersedes all prior agreements, promises, covenants, arrangements, communications,
representations or warranties, whether oral or written, by any officer, employee or representative of any party hereto in respect of the
subject matter contained herein; and any prior agreement of the parties hereto in respect of the subject matter contained herein,
including, without limitation, the Severance Agreement and the Retention Agreement dated July 2, 2012, is hereby terminated and
cancelled. This Agreement shall not impact or be interpreted as impacting the parties’ respective rights and obligations under any
authorized and lawful agreement between the parties regarding subject matters outside the scope of this Agreement, including but not
limited to the Executive’s non-competition and non-solicitation, confidentiality, and intellectual property ownership obligations to the
Company.
12.12
Amendments. This Agreement may be amended or modified only by a written instrument executed by
both the Company and the Executive.
7
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.
MYREXIS, INC.

By:
Title:

EXECUTIVE

/s/ Gerald P. Belle
Gerald P. Belle
Chairman of the Board

/s/ Andrea Kendell
Name: Andrea Kendell
Address for Notices:
758 East Verona Meadows Court
Murray, UT 84107
8
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EXHIBIT A
GENERAL RELEASE
1.
General Release. In consideration of the payments and benefits to be made under that certain Executive Severance
and Consulting Agreement, dated January 22, 2013, (the "Agreement"), Andrea Kendell (the "Executive"), with the intention of binding
the Executive and the Executive's heirs, executors, administrators and assigns, does hereby release, remise, acquit and forever discharge
Myrexis, Inc. (the "Company") and each of its subsidiaries and affiliates (the "Company Affiliated Group"), their present and former
officers, directors, executives, agents, attorneys, employees and employee benefits plans (and the fiduciaries thereof), and the
successors, predecessors and assigns of each of the foregoing (collectively, the "Company Released Parties"), of and from any and all
claims, actions, causes of action, complaints, charges, demands, rights, damages, debts, sums of money, accounts, financial obligations,
suits, expenses, attorneys' fees and liabilities of whatever kind or nature in law, equity or otherwise, whether accrued, absolute,
contingent, unliquidated or otherwise and whether now known or unknown, suspected or unsuspected which the Executive, individually
or as a member of a class, now has, owns or holds, or has at any time heretofore had, owned or held, against any Company Released
Party in any capacity, including, without limitation, any and all claims (i) arising out of or in any way connected with the Executive's
service to any member of the Company Affiliated Group (or the predecessors thereof) in any capacity, or the termination of such service
in any such capacity, (ii) for severance or vacation benefits, unpaid wages, salary or incentive payments, (iii) for breach of contract,
wrongful discharge, impairment of economic opportunity, defamation, intentional infliction of emotional harm or other tort and (iv) for
any violation of applicable state and local labor and employment laws (including, without limitation, all laws concerning unlawful and
unfair labor and employment practices), any and all claims based on the Employee Retirement Income Security Act of 1974 ("ERISA"),
any and all claims arising under the civil rights laws of any federal, state or local jurisdiction, including, without limitation, Title VII of
the Civil Rights Act of 1964 ("Title VII"), the Americans with Disabilities Act ("ADA"), Age Discrimination in Employment Act
(“ADEA”), Sections 503 and 504 of the Rehabilitation Act, the Family and Medical Leave Act, and any and all claims under any
whistleblower laws or whistleblower provisions of other laws, excepting only:
(a) rights of the Executive under this General Release and the Agreement;
(b) rights of the Executive relating to equity awards held by the Executive as of her Date of Termination (as defined
in the Agreement);
(c) the right of the Executive to receive continuation coverage under the Consolidated Omnibus Budget
Reconciliation Act of 1985 in accordance with applicable law;
(d) rights to indemnification the Executive may have (i) under applicable corporate law, (ii) under the by-laws or
certificate of incorporation of any Company Released Party or (iii) as an insured under any director's and officer's liability insurance
policy now or previously in force;
9

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(e) claims (i) for benefits under any health, disability, retirement, deferred compensation, life insurance or other,
similar Executive benefit plan or arrangement of the Company Affiliated Group and (ii) for earned but unused vacation pay through the
Date of Termination in accordance with applicable Company policy; and
(f) claims for the reimbursement of unreimbursed business expenses incurred prior to the Date of Termination
pursuant to applicable Company policy.
2.
No Admissions. The Executive acknowledges and agrees that this General Release is not to be construed in any way
as an admission of any liability whatsoever by any Company Released Party, any such liability being expressly denied.
3.
Application to all Forms of Relief. This General Release applies to any relief no matter how called, including, without
limitation, wages, back pay, front pay, compensatory damages, liquidated damages, punitive damages for pain or suffering, costs and
attorney's fees and expenses.
4.
Specific Waiver. The Executive specifically acknowledges that her acceptance of the terms of this General Release is,
among other things, a specific waiver of her rights, claims and causes of action under Title VII, ADEA, ADA and any state or local law
or regulation in respect of discrimination of any kind; provided, however, that nothing herein shall be deemed, nor does anything herein
purport, to be a waiver of any right or claim or cause of action which by law the Executive is not permitted to waive.
5.
No Complaints or Other Claims. The Executive acknowledges and agrees that she has not, with respect to any
transaction or state of facts existing prior to the date hereof, filed any complaints, charges or lawsuits against any Company Released
Party with any governmental agency, court or tribunal.
6.

Conditions of General Release.

(a) Terms and Conditions. From and after the Date of Termination, the Executive shall abide by all the terms and
conditions of this General Release and the terms and any conditions set forth in any employment or confidentiality agreements signed
by the Executive, which is incorporated herein by reference.
(b) Confidentiality. The Executive shall not, without the prior written consent of the Company or as may otherwise
be required by law or any legal process, or as is necessary in connection with any adversarial proceeding against any member of the
Company Affiliated Group (in which case the Executive shall cooperate with the Company in obtaining a protective order at the
Company's expense against disclosure by a court of competent jurisdiction), communicate, to anyone other than the Company and those
designated by the Company or on behalf of the Company in the furtherance of its business, any trade secrets, confidential information,
knowledge or data relating to any member of the Company Affiliated Group, obtained by the Executive during the Executive's
employment by the Company that is not generally available public knowledge (other than by acts by the Executive in violation of this
General Release). This confidentiality obligation is in addition to, and not in lieu of, any other contractual, statutory and common law
confidentiality obligation of the Executive to the Company.
10
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(c) Return of Company Material. The Executive represents that she has returned to the Company all Company
Material (as defined below). For purposes of this Section 6(c), "Company Material" means any documents, files and other property and
information of any kind belonging or relating to (i) any member of the Company Affiliated Group, (ii) the current and former suppliers,
creditors, directors, officers, employees, agents and customers of any of them or (iii) the businesses, products, services and operations
(including without limitation, business, financial and accounting practices) of any of them, in each case whether tangible or intangible
(including, without limitation, credit cards, building and office access cards, keys, computer equipment, cellular telephones, pagers,
electronic devices, hardware, manuals, files, documents, records, software, customer data, research, financial data and information,
memoranda, surveys, correspondence, statistics and payroll and other employee data, and any copies, compilations, extracts, excerpts,
summaries and other notes thereof or relating thereto), excluding only information (x) that is generally available public knowledge or
(y) that relates to the Executive's compensation or Executive benefits.
(d) Cooperation. Following the Date of Termination, the Executive shall reasonably cooperate with the Company
upon reasonable request of the Board of Directors and be reasonably available to the Company with respect to matters arising out of the
Executive's services to the Company Affiliated Group.
(e) Nondisparagement. The Executive acknowledges and agrees that she shall not make any statements that are
professionally or personally disparaging about or adverse to the interests of the Company or any Company Released Party, including,
but not limited to, any statements that disparage in any way whatsoever the Company’s products, services, businesses, finances, financial
condition, capabilities or other characteristics.
(f) Ownership of Inventions, Non-Disclosure, Non-Competition and Non-Solicitation. The Executive expressly
acknowledges and agrees that Sections 4, 5, 6 and 7 of her Employment Agreement with the Company dated July 1, 2009 (the
“Employment Agreement”) are incorporated herein by reference, and shall survive the execution of this General Release in full force
and effect pursuant to their terms.
(g) No Representation. The Executive acknowledges that, other than as set forth in this General Release and the
Agreement, (i) no promises have been made to her and (ii) in signing this General Release the Executive is not relying upon any
statement or representation made by or on behalf of any Company Released Party and each or any of them concerning the merits of any
claims or the nature, amount, extent or duration of any damages relating to any claims or the amount of any money, benefits, or
compensation due the Executive or claimed by the Executive, or concerning the General Release or concerning any other thing or
matter.
11
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(h) Injunctive Relief. In the event of a breach or threatened breach by the Executive of this Section 6, the Executive
agrees that the Company shall be entitled to injunctive relief in a court of appropriate jurisdiction to remedy any such breach or
threatened breach, the Executive acknowledging that damages would be inadequate or insufficient.
7.
Voluntariness. The Executive agrees that she is relying solely upon her own judgment; that the Executive is over
eighteen years of age and is legally competent to sign this General Release; that the Executive is signing this General Release of her
own free will; that the Executive has read and understood the General Release before signing it; and that the Executive is signing this
General Release in exchange for consideration that she believes is satisfactory and adequate.
8.
Legal Counsel. The Executive acknowledges that she has been informed of the right to consult with legal counsel and
has been encouraged to do so.
9.
Complete Agreement/Severability. Other than the agreements and/or obligations specifically referenced as surviving
herein, this General Release constitutes the complete and final agreement between the parties and supersedes and replaces all prior or
contemporaneous agreements, negotiations, or discussions relating to the subject matter of this General Release. All provisions and
portions of this General Release are severable. If any provision or portion of this General Release or the application of any provision or
portion of the General Release shall be determined to be invalid or unenforceable to any extent or for any reason, all other provisions
and portions of this General Release shall remain in full force and shall continue to be enforceable to the fullest and greatest extent
permitted by law.
10.
Acceptance. The Executive acknowledges that she has been given a period of twenty-one (21) days within which to
consider this General Release, unless applicable law requires a longer period, in which case the Executive shall be advised of such
longer period and such longer period shall apply. The Executive may accept this General Release at any time within this period of time
by signing the General Release and returning it to the Company.
11.
Revocability. This General Release shall not become effective or enforceable until seven (7) calendar days after the
Executive signs it. The Executive may revoke her acceptance of this General Release at any time within that seven (7) calendar day
period by sending written notice to the Company. Such notice must be received by the Company within the seven (7) calendar day
period in order to be effective and, if so received, would void this General Release for all purposes.
12.
Governing Law. Except for issues or matters as to which federal law is applicable, this General Release shall be
governed by and construed and enforced in accordance with the laws of the State of Utah without giving effect to the conflicts of law
principles thereof.
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IN WITNESS WHEREOF, the Executive has executed this General Release as of the date last set forth below.
EXECUTIVE
_______________________________

Date: __________________________

Name:
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Exhibit 99.1

Myrexis, Inc. Announces the Cancellation of Its Upcoming Shareholder Meeting
Press Release: Myrexis, Inc. – Wed, Jan 23, 2013 9:00 AM EST
Board Approves a Special Cash Distribution and the Appointment of a New Director and Chief Executive Officer
Tax Benefits Preservation Rights Plan Remains in Effect
SALT LAKE CITY, Jan. 23, 2013 -- Myrexis, Inc. (MYRX) today announced that its Board of Directors has unanimously determined to
cancel the special meeting of its shareholders scheduled for January 23, 2013 at which the Company had been intending to seek
approval by the shareholders of a Plan of Complete Liquidation and Dissolution (the “Plan of Dissolution”). The Board of Directors has
decided, after extensive and careful consideration of strategic alternatives, to abandon the Proposed Plan of Dissolution and instead
implement the arrangements described below, which the Board of Directors believes will create the greatest value for the Company and
its shareholders:
The Board of Directors has declared a special cash distribution to shareholders in the amount of $2.86 per share. The special cash
distribution will be paid to shareholders of record at the close of business on Monday, February 4, 2013, the record date, as soon as
practicable after such date. The Board has also appointed Jonathan M. Couchman as a Class II director of the Company and as its
President and Chief Executive Officer, and the remaining members of the Board have resigned. The Company, under the leadership of
Mr. Couchman, will continue its evaluation of strategic alternatives.
“After a lengthy review and evaluation of potential alternatives to the Company’s liquidation and dissolution, including consideration of
advice provided by the Company’s financial advisor, Stifel Nicolaus Weisel, the Board of Directors reached the conclusion that it is in
the best interests of the shareholders to terminate further consideration of dissolution, appoint Jonathan M. Couchman as Director,
President and Chief Executive Officer of the Company, and distribute $2.86 per share to the shareholders. Mr. Couchman has an
established track record in creating value for shareholders, and he will endeavor to identify and cause the company to acquire one or
more revenue or income producing assets,” stated Gerald P. Belle, Chairman of the Board of Directors. “We believe that these
arrangements will maximize value to our shareholders by providing an immediate substantial cash distribution to shareholders, while
preserving and enhancing the opportunity to derive additional value in the future.”
“I am excited by the challenge to identify and pursue opportunities to maximize value for Myrexis and for its stockholders and am
encouraged by the platform for growth which it provides, including its recognizable brand, infrastructure and intangibles, as well as its
remaining intellectual property, comprising license agreements with DFH Pharma and UNC Chapel Hill,” said Mr. Couchman. “I am
impressed by the thoroughness and dedication of the Board of Directors in their evaluation of strategic alternatives and appreciate the
opportunity to continue to pursue opportunities to further maximize value for shareholders, including the potential for a private to public
reverse merger, investments and acquisitions among other alternatives.”
Jonathan M. Couchman serves as Chairman of the Board, Chief Executive Officer and Chief Financial Officer of Xstelos Holdings, Inc.,
(XTLS) and previously served as Director of Golf Trust of America, during its evaluation of strategic alternatives, which culminated in
the reverse merger of privately owned Pernix Therapeutics Holdings, Inc. into Golf Trust of America, effective March 9, 2010.
Stifel Nicolaus Weisel has acted as exclusive financial advisor to Myrexis.
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MYREXIS TAX BENEFITS PRESERVATION RIGHTS PLAN
It should be noted that Myrexis adopted a Tax Benefits Preservation Rights Plan, which remains in effect, and which prohibits the
ownership of greater than 4.99% of the stock of Myrexis by an individual or a group of stockholders, subject to certain limited
exemptions provided therein. The Tax Benefits Preservation Rights Plan is in the form of a Rights Agreement designed to help protect
and preserve Myrexis’ substantial tax attributes primarily associated with net operating loss carryforwards (NOLs) and research tax
credits, under Sections 382 and 383 of the Internal Revenue Code, and is similar to plans adopted by numerous other public companies
with significant NOLs.
Certain U.S. Federal Income Tax Consequences to U.S. Stockholders
The following summary describes certain material U.S. federal income tax consequences to U.S. holders of Myrexis common stock
related to the special cash distribution. Unless otherwise specifically indicated herein, this summary addresses the tax consequences
only to a beneficial owner of Myrexis common stock that for U.S. income tax purposes is: (1) a citizen or individual resident of the
U.S., (2) a corporation organized in or under the laws of the U.S. or any state thereof or the District of Columbia, (3) an estate whose
income is subject to U.S. federal income taxation regardless of its source, or (4) any trust if a U.S. court is able to exercise primary
supervision over the administration of such trust and one or more U.S. persons have the authority to control all substantial decisions of
the trust, or it has a valid election in place to be treated as a U.S. person (a “U.S. holder”), and, even with respect to such beneficial
owners, this summary does not address special considerations that may be applicable to certain specific categories of investors.
Amounts received by stockholders in connection with the special cash distribution will be taxable as a dividend to the extent of the
Company’s current or accumulated earnings and profits. Distributions in excess of such earnings and profits will be applied against and
reduce a stockholder’s tax basis in his, her or its shares of stock. Gain will be recognized as a result of a distribution to the extent that
the aggregate value of the distribution received by a stockholder with respect to a share exceeds his, her or its tax basis for that share.
Gain recognized by a stockholder will be capital gain provided the shares are held as capital assets, and will be long term capital gain if
the stock has been held for more than one year. No loss will be recognized by a stockholder until such time as a stockholder disposes of
his, her or its shares of stock.
The tax consequences of the special cash distribution may vary depending upon the particular circumstances of the stockholder.
The Company recommends that each stockholder consult his, her or its own tax advisor regarding the federal income tax
consequences of the special cash distribution, as well as the state, local and foreign tax consequences.
Cautionary Statement About Forward-Looking Statements
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
including, without limitation, statements relating to the possibility that the Company may be able to acquire one or more revenue or
income generating assets in the future and the potential for opportunities to further maximize value for shareholders, including the
potential for a private to public reverse merger, investments and acquisitions among other alternatives. In some cases, you can identify
forward-looking statements by terminology such as “may,” “will,” “should,” “expect,” “plan,” “intend,” “anticipate,” “believe,”
“estimate,” “predict,” “potential” or “continue,” the negative of these terms or other terminology.
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Forward-looking statements are based on the opinions and estimates of management at the time the statements are made and are subject
to certain risks and uncertainties that could cause actual results to differ materially from those anticipated in the forward-looking
statements. The Company’s actual results may differ materially from those expressed or implied by these forward-looking statements
based on a number of factors, including the Company’s failure to acquire one or more revenue or income generating assets or to identify
and execute upon any opportunities to further maximize value for shareholders, and other risks and uncertainties described in the
Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2012, as updated from time to time in the Company’s
subsequent SEC filings. Readers are cautioned that these forward-looking statements and other statements contained in this press release
regarding matters that are not historical facts, are only estimates or predictions. Readers are cautioned not to place undue reliance upon
these forward-looking statements, which speak only as of the date of this press release. The Company undertakes no obligation to
update any forward-looking statements whether as a result of new information, future events or other factors, except as required by law.
The Myrexis, Inc. logo is available at http://www.globenewswire.com/newsroom/prs/?pkgid=9929
Contact:
Myrexis
Andrea Kendell
Chief Financial Officer
(801) 214-7879
investor.relations@myrexis.com
The Ruth Group (on behalf of Myrexis)
Stephanie Carrington (investors)
(646) 536-7017
scarrington@theruthgroup.com
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