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Item 5.02

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

(c)
On February 11, 2019, the Board of Directors (the “Board”) of Abeona Therapeutics Inc. (the “Company”) appointed João Siffert,
M.D., its Interim Chief Executive Officer, Head of Research and Development and Chief Medical Officer, as Chief Executive Officer and
Director of the Company effective February 11, 2019 (the “Effective Date”). The Company’s previous Chief Executive Officer’s
employment had been terminated by the Company effective November 26, 2018, as reported by the Company in its Current Report on
Form 8-K filed with the SEC on November 30, 2018. As of the date of this filing, it is not yet known to which committee(s), if any, of the
Board Dr. Siffert will be appointed.
Dr. Siffert, age 55, previously served as the Company’s Interim Chief Executive Officer since November 26, 2018. Dr. Siffert had
also served as the Company’s Head of Research and Development and Chief Medical Officer since October 2018. He served as Chief
Medical Officer for Ceregene from 2007 to 2011, where he was responsible for clinical development of adeno-associated viral (AAV2)based gene therapies for Parkinson’s and Alzheimer’s diseases. Dr. Siffert also led the R&D and medical organizations at Avanir
Pharmaceuticals from 2011-2016 and Avera Pharmaceuticals from 2005-2007, before most recently guiding translational research, clinical
development, regulatory, and medical affairs, and health economics as Chief Scientific and Medical Officer for Nestle Health Science from
2016 until his appoint as Abeona’s Head of Research and Development and Chief Medical Officer in 2018. In 2017, Dr. Siffert was
appointed to the board of directors of gene therapy developer AveXis Inc., which was subsequently acquired by Novartis. Dr. Siffert earned
his M.D. from the University of São Paulo, Brazil, and holds an M.B.A. from Columbia University. He completed medical residencies in
pediatrics at New York University (NYU) School of Medicine and in neurology at Harvard Medical School, followed by a fellowship in
neuro-oncology at NYU. The American Board of Neurology and Psychiatry certified Dr. Siffert in 1996.
In his new role as Chief Executive Officer, Dr. Siffert will continue to receive an annual base salary of $550,000 and will be
eligible for an annual discretionary bonus with a target of 50% of his annual base salary. In addition to the stock options to purchase
240,000 shares of the Company’s common stock that Dr. Siffert received pursuant to his prior appointment as Head of Research and
Development and Chief Medical Officer, Dr. Siffert will be granted stock options to purchase 110,000 shares of the Company’s common
stock pursuant to the Company’s 2015 Equity Incentive Plan, with 25% vesting on the one-year anniversary of the Effective Date and the
remaining 75% vesting in 36 equal monthly installments thereafter. Dr. Siffert will be eligible to participate in all employee benefit plans
that the Company may establish for similarly situated employees, if and to the extent he is eligible pursuant to the terms of such plans and
Company policies, which may be modified by the Company at its discretion. Dr. Siffert will not receive any additional compensation for
his role as a Director of the Company.
Dr. Siffert and the Company may each terminate Dr. Siffert’s employment for any reason upon written notice to the other party. If
Dr. Siffert’s employment is terminated by the Company other than for Cause, or by Dr. Siffert for Good Reason (as each term is defined in
his offer letter, dated February 11, 2019 (the “Offer Letter”), which is filed as Exhibit 10.1 hereto), Dr. Siffert will be entitled to (i) a
payment equal to the sum of his base salary plus his target annual bonus opportunity; (ii) payment equal to the cost of the premium for his
health coverage under the Company’s health plan for him and his dependents for the 12-month period following his termination date; (iii) a
pro-rata annual bonus that would otherwise have been awarded to him, based upon the achievement of applicable performance goals for
the year in which the termination occurs; and (iv) accelerated vesting of his unvested options to purchase common stock as if he had
continued his employment with the Company for 12 months following the termination date. The Company’s obligations in the preceding
sentence are conditioned upon, among other things, Dr. Siffert’s execution and nonrevocation of a release of claims in favor of the
Company and its affiliates. The foregoing summary of the Offer Letter does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Offer Letter filed as Exhibit 10.1 herewith.
Dr. Siffert’s appointment as Director of the Company is subject to stockholder approval at the Company’s next annual meeting of
stockholders.
(e)
above.

The information in response to this Item 5.02(e) is incorporated by reference from the third and fourth paragraphs in Item 5.02(c)

Item 7.01

Regulation FD Disclosure.

On February 11, 2019, the Company issued a press release announcing the appointment of Dr. Siffert to serve as the Company’s
Chief Executive Officer. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
into this Item 7.01 by reference.
The information included in Item 7.01 of this Current Report on Form 8-K and the exhibit related hereto shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of that section, and shall not be incorporated by reference into any filing of the Company under the Securities Act of 1933, as
amended, or the Exchange Act, regardless of any general incorporation language in such filing.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.
10.1
99.1

Description
Offer Letter, dated February 11, 2019, by and between Abeona Therapeutics Inc. and João Siffert, M.D.
Press Release dated February 11, 2019, entitled “Abeona Therapeutics Appoints João Siffert, M.D. Chief Executive
Officer”

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.
Abeona Therapeutics Inc.
(Registrant)
By: /s/ Neena M. Patil
Name: Neena M. Patil
Title: General Counsel and Secretary
Date: February 13, 2019

Exhibit 10.1

February 11, 2019
Joao Siffert, MD

Dear Joao,
I am pleased to offer you the position of Chief Executive Officer of Abeona Therapeutics Inc. (the “Company”) effective February
11, 2019 (the "Effective Date"). You shall report directly to me as the Executive Chairman of the Board of Directors of the Company
(“Board”).
1.

Duties.

In the position as Chief Executive Officer, you shall perform such duties, functions and responsibilities as are commensurate with
such position, as reasonably and lawfully directed by me or the Board (as applicable), and pursuant to which all officers and other
employees of the Company (other than the Executive Chairman, if applicable) shall report directly or indirectly to you (unless the
Executive Chairman and Executive shall agree in writing otherwise). You shall be appointed to the Board at the Company’s annual meeting
scheduled to be held in May 2019 and nominated for reelection each year thereafter. You shall, if later requested by the Executive
Chairman or the Board (as applicable), also serve as a member of the Board of any corporation, organization, association, partnership, sole
proprietorship, or other type of entity, directly or indirectly controlling, controlled by, or under direct or indirect common control with the
Company for no additional compensation.
2.

Exclusivity.

As Chief Executive Officer you shall devote substantially all of your business time and attention to the business and affairs of the
Company, shall faithfully serve the Company, use your best efforts to promote and serve the interests of the Company and shall not engage
in any other business activity, whether or not such activity shall be engaged in for pecuniary profit. Nothing herein shall preclude you from
engaging in charitable or community affairs and managing your personal, financial, and legal affairs, so long as such activities do not
materially interfere or conflict with your carrying out your duties and responsibilities under this Agreement. Notwithstanding the foregoing,
you will be permitted to act or serve as a director or member of the boards of other private or public companies with the express written
consent of the Executive Chairman or Board (as applicable) which consent shall not be unreasonably withheld.
3.

Compensation and Benefits.

You will receive a base salary of $550,000 USD, payable in accordance with the regular payroll practices of the Company (“ Base
Salary”). During your employment, you may be considered for an annual performance bonus (“Annual Bonus”) in addition to your Base
Salary with a target of 50% of your Base Salary (“Target Annual Bonus Opportunity ”). Annual Bonus compensation in any year, if any,
will be determined in the Company sole discretion and shall be based on your performance and that of the Company, as well as market
factors, in accordance with a general bonus program established by the Compensation Committee (the “Compensation Committee”) of the
Board. Except as provided below under Section 5 in the event of certain terminations of your employment, to be eligible to receive an
Annual Bonus for any year, if any, you must be employed in good standing on the date that the Annual Bonus is paid.
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4.

Sign-On Grant.

In addition to the stock option previously granted to you in connection with your appointment as Executive Vice President, Head
of Research and Development in the amount of 240,000 shares, on the Effective Date, the Company shall grant an additional stock option
under the Abeona Therapeutics 2015 Equity Incentive Plan (the “Option”) to purchase 110,000 shares of the Company’s Common Stock
(the “Option Shares”) at an exercise price per share equal to the Fair Market Value of a share of Common Stock (each term as defined in
the Equity Incentive Plan) on the date of grant. The Option Shares will vest over a forty-eight (48) month period, with one quarter (25%) of
vesting on the one-year anniversary of the Effective Date and the remaining seventy-five percent (75%) of the Option Shares vesting in
equal monthly installments thereafter over the remaining thirty-six (36) months, on the same date of each month as the Effective Date
commencing with first such month following the first anniversary of the Effective Date, subject to your continued employment with the
Company and/or its Affiliates through to the applicable vesting dates, and subject to the terms and conditions of the Company’s Equity
Incentive Plan, except as provided below. If you remain continuously employed from the Effective Date through the date of a Change in
Control (as defined below), any unvested portion of the Initial Option as of the date of the Change in Control shall become fully vested
immediately prior to the date of the Change in Control. Pursuant to the terms of the Plan, the exercise price of the Initial Option will be the
fair market value of the Company’s common stock on the date of the grant.
Your right to retain the sign-on cash bonuses in connection with your previous appointment as Executive Vice President, Head of
Research & Development shall not vest until you have completed one (1) year of service with the Company, on October 24, 2019.
Accordingly, this sign-on bonus is repayable immediately should your employment terminate for any reason, including your resignation,
prior to October 24, 2019.
During your employment, you will be eligible to participate in such health and other group insurance and other employee benefit
plans and programs of the Company as in effect from time to time on the same basis as other senior executives of the Company. Your
participation will be subject to the terms of the applicable plan documents and generally applicable Company policies. The Company
reserves the right to amend or terminate any employee benefit plans, programs and policies in its discretion after the Effective Date.
You will be entitled to twenty (20) days of paid time off (vacation days plus sick time/personal time) per year accrued at a rate in
accordance with the Company’s policies from time to time in effect, in addition to holidays observed by the Company. Paid time off may be
taken at such times and intervals as you shall determine, subject to the business needs of the Company and the responsibilities of your
position.
5.

Employment Termination.

The Company may terminate your employment for any reason, and you may voluntarily terminate your employment hereunder for
any reason, in each case at any time upon written notice to the other party (the date on which your employment terminates for any reason is
herein referred to as the “Termination Date”). Upon your termination of employment for any reason, you (or your beneficiary or estate, as
applicable, in the event of your death) will be entitled to (i) payment of any Base Salary earned but unpaid through the Termination Date,
(ii) any accrued unused vacation days, (iii) additional vested benefits (if any) in accordance with the applicable terms of applicable
Company arrangements, and (iv) any unreimbursed expenses in accordance with the Company’s business expense reimbursement policies
(collectively, the “ Accrued Amounts”); provided, however, that if your employment hereunder is terminated (a) by the Company without
Cause (as defined below), (b) by you for Good Reason (as defined below), (c) on account of your death or (d) by the Company on account
of your Disability (as defined below), then you will be eligible to receive any Annual Bonus awarded in a prior year, but not yet paid or due
to be paid.
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If your employment is terminated (a) by the Company other than for Cause, death or Disability or (b) by you for Good Reason, in
addition to the Accrued Amounts, you will be entitled to: (i) a payment equal to the sum of your Base Salary plus your Target Annual
Bonus Opportunity (such amount, the “Severance Amount”); (ii) a payment equal to the premiums that you would pay if you elected
continued health coverage under the Company’s health plan for you and your eligible dependents for the twelve (12) month period
following the Termination Date, less the applicable active employee rate, which premiums will be calculated based on the rate determined
under the COBRA rate in effect on the Termination Date (“ Medical Benefit Payment”); (iii) a pro-rata Annual Bonus, which pro-rated
Annual Bonus shall be determined by multiplying the full year Annual Bonus that would otherwise have been awarded to you, based upon
the achievement of the applicable performance goals for the year in which the Termination Date occurs (without any exercise of negative
discretion disproportionate to any such exercise respecting other executives and all subjective performance requirements deemed fully
satisfied), multiplied by a fraction, the numerator of which is the number of days during which you were employed by the Company in the
year in which the Termination Date occurs and the denominator of which is three hundred sixty-five (365); and (iv) accelerated vesting
equivalent to twelve (12) months of continued employment from the Termination Date (disregarding such termination for such purpose)
with respect to all unvested equity and any other long-term incentive awards granted to you and then outstanding on the Termination Date;
provided, that, any delays in the settlement or payment of such awards that are set forth in the applicable award agreement and that are
required under Section 409A of the Internal Revenue Code, as amended (the “Code”), and the Treasury Regulations thereunder (“Section
409A”) shall remain in effect. The Company’s obligations to make the payments and provide the benefits set forth in (i) – (iv) in this
Paragraph shall be conditioned upon your continued compliance with your obligations under Section 4 below and your execution and
nonrevocation of a release of claims in favor of the Company and its affiliates in a form provided by the Company (“Release”).
Notwithstanding any provision to the contrary herein (other than the provisions of Section 7 below), and without limitation of any remedies
to which the Company may be entitled, (A) the Severance Amount shall be paid in installments in accordance with the Company’s regular
payroll practices during a twelve (12) month period commencing within sixty (60) days following the Termination Date (with the first such
payment to include all installment amounts from the Termination Date), (B) the Medical Benefit Payment will be made in a lump sum
within sixty (60) days following the Termination Date and (C) the pro-rated Annual Bonus shall be paid to you in the ordinary course at the
same time annual bonuses are paid to other senior executives, but in no event later than March 15 of the year following the year in which
the Termination Date occurs; provided, that, the Release is effective.
Notwithstanding any other provision contained herein, if your employment hereunder is terminated by you for Good Reason or by
the Company without Cause (other than on account of your death or Disability), in each case within twelve (12) months following a
Change in Control, you will be entitled to receive the Severance Amount, the Medical Benefit Payment, and the pro-rata Annual Bonus, as
provided above, except that (i) if the Change in Control is a “change in control event” as defined under Section 409A, the Severance
Amount shall be payable in a lump sum within sixty (60) days following the Termination Date; and (ii) notwithstanding the terms of any
equity incentive plan or award agreements, as applicable, all outstanding unvested stock options/stock appreciation rights granted to your
during your employment with the Company shall become fully vested and exercisable and will remain exercisable for six (6) months
following the Termination Date and all outstanding equity-based and other long-term compensation awards, other than stock options/stock
appreciation rights, shall become fully vested and the restrictions thereon shall lapse; provided, that, any delays in the settlement or
payment of such awards that are set forth in the applicable award agreement and that are required under Section 409A shall remain in effect.
The Company’s obligations to provide the payments and benefits described in this Paragraph shall be conditioned upon your continued
compliance with your obligations under Section 4 below and your execution and delivery to the Company of an effective Release.
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The foregoing payments and benefits upon termination of your employment shall constitute the exclusive severance payments and
benefits due to you upon a termination of your employment.
Upon your termination of employment with the Company for any reason, you will be deemed to have resigned, as of the
Termination Date, from all positions you then hold with the Company and its affiliates.
Following the termination of your employment with the Company for any reason, you will reasonably cooperate with the
Company upon reasonable request of the CEO or the Board or and be reasonably available to the Company (taking into account your other
business endeavors) with respect to matters arising out of your services to the Company and its subsidiaries, including, in connection with
any legal proceeding, providing testimony and affidavits; provided, that, the Company shall make reasonable efforts to minimize disruption
of your other activities. The Company shall reimburse you for reasonable expenses incurred in connection with such cooperation.
For purposes of this offer letter, the following terms have the following meanings:
(i)
“Cause” shall mean: (a) your substantial failure to perform your duties (other than any such failure resulting from incapacity
due to physical or mental disability) that continues for fifteen (15) calendar days after written notice from the Company; (b) your failure to
comply with any valid and legal directive of the CEO or the Board (as applicable) that continues for fifteen (15) calendar days after written
notice from the Company; (c) your engagement in dishonesty, illegal conduct, or misconduct (or the discovery of your having engaged in
such conduct), which, in each case, materially harms or is reasonably likely to materially harm the Company or its subsidiaries; (d) your
embezzlement, misappropriation, or fraud, whether or not related to your employment with the Company; (e) your conviction of or plea of
guilty or nolo contendere to a crime that constitutes a felony; (f) your willful violation of a material policy of the Company; (g) your willful
or grossly negligent unauthorized disclosure of Confidential Information (as defined below); or (h) your material breach of any material
obligation under this offer letter or any other written agreement between you and the Company that continues for fifteen (15) calendar days
after written notice from the Company (if such breach is reasonably curable); or (i) any willful material failure by you to comply with the
Company’s written policies or written rules, as they may be in effect from time to time.
(ii)
“Change in Control” shall have the meaning defined in subparagraph (ii) of the definition of such term under the Appendix
in the Plan as in effect on the date hereof.
(iii)
“Disability” shall occur, subject to applicable law, when you are entitled to receive long-term disability benefits under the
Company’s long-term disability plan, or if there is no such plan, your inability, due to physical or mental incapacity, to perform the
essential functions of your job for one hundred eighty (180) calendar days out of any three hundred sixty-five (365) day period or one
hundred twenty (120) consecutive calendar days. Any question as to the existence of your Disability as to which you and the Company
cannot agree shall be determined in writing by a qualified independent physician mutually acceptable to you and the Company. If you and
the Company cannot agree as to a qualified independent physician, each shall appoint such a physician and those two physicians shall
select a third who shall make such determination in writing. The determination of Disability made in writing to the Company and you shall
be final and conclusive for all purposes of this offer letter.
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(iv)
“Good Reason” shall mean the occurrence of any of the following, in each case without your written consent: (a) a
material reduction of at least ten percent (10%) of your Base Salary other than a general reduction in Base Salary that affects all similarly
situated executives in substantially the same position; (b) a material reduction of at least thirty percent (30%) of the Target Annual Bonus
Opportunity other than a general reduction in the Target Annual Bonus Opportunity that affects all similarly situated executives in
substantially the same position; (c) a permanent relocation of your principal place of employment by more than thirty-five (35) miles; (d)
any material breach by the Company of any material provision of this offer letter; or (e) a material adverse change in your title, authority,
duties, or responsibilities (including the reporting structure applicable to you, other than temporarily while you are physically or mentally
incapacitated); provided, however, that you cannot terminate your employment for Good Reason unless you have provided written notice to
the Company of the existence of the circumstances providing grounds for termination for Good Reason within sixty (60) calendar days
following the initial existence of such grounds and the Company has had thirty (30) calendar days from the date on which such notice is
provided to cure such circumstances. If you do not terminate your employment for Good Reason within sixty (60) calendar days after
expiration of the cure period (in which the Company shall not have so cured such grounds), then you will be deemed to have waived your
right to terminate for Good Reason with respect to such grounds.
6.

Restrictive Covenants.

This offer of employment is subject to the Company’s policies contained in the Employee Handbook, the Policy on Insider
Trading, Whistle Blower Policy, Code of Ethics, and the terms of any Employee Confidentiality Non-competition and Proprietary
Information Agreement between you and the Company, the terms of which are incorporated by reference.
7.

Conditions of Employment.

This offer of employment is contingent on you continued employment eligibility in accordance with the US Immigration and
Naturalization requirements, if appropriate. The offer of employment contained in this offer letter, and your continued employment, is
contingent upon and subject to a satisfactory background and reference check (which you hereby authorize), including but not limited to a
confirmation of your stated credentials. It will be in the Company’s sole discretion at any time to determine the scope of the background
and reference check, whether and when to conduct or update such background check and reference check and whether such check is
satisfactory.
8.

At-Will Employment.

Your employment with the Company is at-will. This means that you will have the right to terminate your employment relationship
with the Company at any time for any reason. Similarly, the Company will have the right to terminate its employment relationship with you
at any time for any reason.
9.

Section 409A.

To the extent applicable, it is intended that this offer letter (including all amendments hereto, if any) either meets the requirements
for exclusion from coverage under Section 409A, or alternatively complies with the requirements of Section 409A, so that the income
inclusion provisions of Section 409A(a)(1) of the Code do not apply to you. This offer letter shall be interpreted and administered in a
manner consistent with this intent.
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To the extent that payment of amounts under this offer letter that are subject to Section 409A are payable upon your termination of
employment, such amounts shall only be payable if such termination also constitutes a "separation from service," within the meaning of
Section 409A, from the Company and its affiliates. If you are deemed on the date of your separation from service to be a "specified
employee" (within the meaning of Section 409A(a)(2)(B) of the Code) of the Company, then, notwithstanding any other provision herein,
with regard to any payment that is "nonqualified deferred compensation" subject to Section 409A and that is payable on account of your
"separation from service," such payment shall not be made prior to the earlier of (i) the expiration of six (6) months following the date of
your separation from service, and (ii) the date of your death, following which all payments so delayed shall be paid to you in a lump sum
without interest.
Any taxable reimbursement of business or other expenses provided for under this offer letter that is subject to Section 409A shall
be subject to the following conditions: (i) the expenses eligible for reimbursement in one taxable year shall not affect the expenses eligible
for reimbursement in any other taxable year; (ii) the reimbursement of an eligible expense shall be made no later than the end of the year
after the year in which such expense was incurred; and (iii) the right to reimbursement shall not be subject to liquidation or exchange for
another benefit.
In applying Section 409A to amounts paid pursuant to this offer letter, each payment shall be treated as a separate payment and any
right to a series of installment payments under this offer letter shall be treated as a right to a series of separate payments. Whenever a
payment under this offer letter specifies a payment period within a specified number of days, the actual date of payment within the
specified period shall be within the sole discretion of the Company. If the consideration and revocation period for the Release spans two
taxable years and any amount hereunder is “nonqualified deferred compensation" subject to Section 409A and payable on account of your
separation from service, such payment shall not be made or commence until the second taxable year.
10. Section 280G.
In the event of a change in ownership or control under Section 280G of the Code, if it shall be determined that any payment or
distribution in the nature of compensation (within the meaning of Section 280G(b)(2) of the Code) to or for your benefit, whether paid or
payable or distributed or distributable pursuant to the terms of this offer letter or otherwise (a “Payment”), would constitute an “excess
parachute payment” within the meaning of Section 280G of the Code, the aggregate present value of the Payments under this offer letter
shall be reduced (but not below zero) to the Reduced Amount (defined below) if and only if the Accounting Firm (described below)
determines that the reduction will provide you with a greater net after-tax benefit than would no reduction. No reduction shall be made
unless the reduction would provide you with a greater net after-tax benefit. The determinations under this Section 8 shall be made as
follows:
(i)
The “Reduced Amount” shall be an amount expressed in present value which maximizes the aggregate present value of
Payments under this offer letter without causing any Payment under this offer letter to be subject to the Excise Tax (defined below),
determined in accordance with Section 280G(d)(4) of the Code. The term “Excise Tax” means the excise tax imposed under Section 4999
of the Code, together with any interest or penalties imposed with respect to such excise tax.
(ii)
Payments under this offer letter shall be reduced on a nondiscretionary basis in such a way as to minimize the reduction in
the economic value deliverable to you. Where more than one payment has the same value for this purpose and they are payable at different
times, they will be reduced on a pro-rata basis. Only amounts payable under the offer letter shall be reduced pursuant to this Section.
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(iii)
All determinations to be made under this Section shall be made by an independent certified public accounting firm
selected by the Company and agreed to by you immediately prior to the change in ownership or control transaction (the “Accounting
Firm”). The Accounting Firm shall provide its determinations and any supporting calculations both to the Company and you within ten (10)
days of the transaction. Any such determination by the Accounting Firm shall be binding upon the Company and you. All of the fees and
expenses of the Accounting Firm in performing the determinations referred to in this Section shall be borne solely by the Company.
11. Miscellaneous.
All amounts paid to you under this offer letter during or following your employment shall be subject to withholding and other
employment taxes imposed by applicable law, and the Company shall withhold from any payments under this offer letter all federal, state
and local taxes as the Company is required to withhold pursuant to any law or governmental rule or regulation. You shall be solely
responsible for the payment of all taxes imposed on you relating to the payment or provision of any amounts or benefits hereunder.
This offer letter may be executed by .pdf or facsimile signatures in any number of counterparts, each of which shall be deemed an
original, but all such counterparts shall together constitute one and the same instrument.
From and after the Effective Date, this offer letter (including any exhibits hereto) constitutes the entire agreement between you and
the Company, and supersedes all prior representations, agreements and understandings (including any prior course of dealings), both
written and oral, between you and the Company with respect to the subject matter hereof unless otherwise provided in this Agreement. In
the event of any inconsistency between this offer letter and any other plan, program, practice or agreement in which you are a participant or
a party, this offer letter shall control unless such other plan, program, practice or agreement is more favorable to you (term by term) or
specifically refers to this offer letter as not controlling.
This offer letter and any of the provisions hereof may be amended, waived (either generally or in a particular instance and either
retroactively or prospectively), modified or supplemented, in whole or in part, only by written agreement signed by you and the Company.
This offer letter and your rights and obligations hereunder, may not be assigned by you, and any purported assignment by you in violation
hereof shall be null and void. The Company is authorized to assign this offer letter to a successor to substantially all of its assets or
business. Nothing in this offer letter shall confer upon any person not a party hereof, or the legal representatives of such person, any rights
or remedies of any nature or kind whatsoever under or by reason of this offer letter, except the personal representative of the deceased. This
offer letter shall inure to the benefit of, and be binding on, the successors and assigns of each of the parties, including, without limitation,
your heirs and the personal representatives of your estate and any successor to all or substantially all of the business and/or assets of the
Company.
No remedy conferred upon a party by this offer letter is intended to be exclusive of any other remedy, and each and every such
remedy shall be cumulative and shall be in addition to any other remedy given under this offer letter or now or hereafter existing at law or
in equity. Except as explicitly provided herein, no delay or omission by a party in exercising any right, remedy or power under this offer
letter or existing at law or in equity shall be construed as a waiver thereof, and any such right, remedy or power may be exercised by such
party from time to time and as often as may be deemed expedient or necessary by such party in its sole discretion.
This offer letter shall be construed and enforced in accordance with, and the laws of the State of New York, without giving effect
to the conflicts of law principles thereof.
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Any reference to a Section of the Code shall be deemed to include any successor to such Section.
This offer letter and the compensation payable hereunder shall be subject to any applicable clawback or recoupment policies, share
trading policies, and other policies that may be implemented by the Board from time to time with respect to officers of the Company.
Any notices required or permitted hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been given when hand delivered or mailed by registered or certified mail, if to the Company, to the Executive Chairman at
the address above, and if to you at the most recent address in the Company’s records.
Please acknowledge your acceptance of this offer by returning a signed copy of this offer letter. If there are any other agreements
of any type that you are aware of that may impact or limit your ability to perform your job at the Company, please let us know as soon as
possible. In accepting this offer, you represent and warrant to the Company that you are not subject to any legal or contractual restrictions
that would in any way impair your ability to perform your duties and responsibilities to the Company, and that all information you provided
to the Company is accurate and complete in all respects.
Formalities aside, we are very excited about having you join our team. Your skills and experiences are a great match with our
goals, and I anticipate you being a critical part of the Company’s success.
Very truly yours,
/s/ Steven H. Rouhandeh
Steven H. Rouhandeh
Executive Chairman
Abeona Therapeutics Inc.
I accept this offer of employment with Abeona Therapeutics and will begin employment on February 11, 2019.
Signature:

Date:

/s/ João Siffert, M.D.
João Siffert, M.D.

February 11, 2019
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Exhibit 99.1

Abeona Therapeutics Appoints João Siffert, M.D.
Chief Executive Officer
Former AveXis Director brings 30 years of experience to the Company
NEW YORK and CLEVELAND, Feb. 11, 2019 – Abeona Therapeutics Inc. (Nasdaq: ABEO), a leading clinical-stage biopharmaceutical
company developing novel cell and gene therapies for serious diseases, today announced the appointment of João Siffert, M.D. as Chief
Executive Officer (CEO), effective immediately. Dr. Siffert joined Abeona as Head of Reasearch & Development (R&D) and Chief
Medical Officer (CMO) in 2018, and has served as interim CEO since November of last year. Dr. Siffert will retain his responsibilities as
Head of R&D and CMO until a clinical development lead is identified.
“The Board is confident that João has the right mix of character, leadership, and knowledge to focus Abeona on achieving near-term goals
that will pave the way to long-term value for the company,” said Steven H. Rouhandeh, Chairman of the Board and Executive Chairman.
“His track record of leading successful therapeutic development programs and his experience at the Board level in gene therapy are wellsuited to the opportunities that lie ahead for Abeona.”
“I am honored to assume the role of CEO and thankful for the Board’s confidence in me. I look forward to leading and standing alongside a
dedicated team of employees who are committed to bringing transformative treatments for patients in need,” said Dr. Siffert. “The
combination of important clinical milestones on the near term horizon, a world-class cell and gene therapy manufacturing facility, and the
therapeutic potential of the next-generation AIM vector platform make this an exciting time to take the helm.”
Dr. Siffert has successfully led multiple drug development programs from pre-clinical to regulatory approvals and commercial launches in
the U.S. and Europe, and has held several scientific leadership positions in biotech and pharma, including programs in gene therapy. In
2017, Dr. Siffert was appointed to the Board of Directors of gene therapy developer AveXis, which was subsequently acquired by Novartis.
He served as Chief Medical Officer for Ceregene from 2007 to 2011, where he was responsible for clinical development of adenoassociated viral (AAV2)-based gene therapies for Parkinson's and Alzheimer’s diseases. Dr. Siffert also led the R&D and medical
organizations at Avanir Pharmaceuticals and Avera Pharmaceuticals before most recently guiding translational research, clinical
development, regulatory, and medical affairs and health economics as Chief Scientific and Medical Officer for Nestle Health Science.
Before joining industry, Dr. Siffert spent seven years in academic practice as a neuro-oncologist. He holds an M.D. from the University of
São Paulo and an MBA from Columbia Business School.

About Abeona Therapeutics
Abeona Therapeutics Inc. is a clinical-stage biopharmaceutical company developing cell and gene therapies for life-threatening rare genetic
diseases. Abeona's lead programs include EB-101, its gene-corrected cell therapy for recessive dystrophic epidermolysis bullosa, and ABO102, a novel AAV9 based gene therapy for Sanfilippo syndrome type A (MPS IIIA). The Company’s portfolio of AAV9 based gene
therapies also features ABO-101 for Sanfilippo syndrome type B (MPS IIIB), and ABO-201 and ABO-202 for CLN3 disease and CLN1
disease, respectively. Its preclinical assets include ABO-401, which uses the novel AIM™ AAV vector platform to address all mutations of
cystic fibrosis. Abeona has received numerous regulatory designations from the FDA and EMA for its pipeline candidates and is the only
company with Regenerative Medicine Advanced Therapy designation for two investigational therapies (EB-101 and ABO-102).
www.abeonatherapeutics.com.
Forward Looking Statement
This press release contains certain statements that are forward-looking within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and that involve risks and uncertainties. These statements
include statements about the ability of its management team to lead the Company and deliver on key strategies, the market opportunities for
the Company’s products and product candidates, and the Company’s goals and objectives. We have attempted to identify forward looking
statements by such terminology as “may,” “will,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” and similar expressions (as
well as other words or expressions referencing future events, conditions or circumstances), which constitute and are intended to identify
forward-looking statements. Actual results may differ materially from those indicated by such forward-looking statements as a result of
various important factors, numerous risks and uncertainties, including but not limited to continued interest in our rare disease portfolio,
our ability to enroll patients in clinical trials, the impact of competition, the ability to secure licenses for any technology that may be
necessary to commercialize our products, the ability to achieve or obtain necessary regulatory approvals, the impact of changes in the
financial markets and global economic conditions, risks associated with data analysis and reporting, and other risks as may be detailed
from time to time in the Company’s Annual Reports on Form 10-K and quarterly reports on Form 10-Q and other reports filed by the
Company with the Securities and Exchange Commission. The Company undertakes no obligation to revise the forward-looking statements
or to update them to reflect events or circumstances occurring after the date of this presentation, whether as a result of new information,
future developments or otherwise, except as required by the federal securities laws.
Investor Contact:
Sofia Warner
Director, Investor Relations
Abeona Therapeutics Inc.
+1 (646) 813-4707
swarner@abeonatherapeutics.com
Media Contact:
Scott Santiamo
Director, Corporate Communications
Abeona Therapeutics Inc.
+1 (718) 344-5843
ssantiamo@abeonatherapeutics.com

