
 

 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

 

FORM 8-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 
 
 

Date of Report (Date of earliest event reported): October 29, 2018 

 

Micron Solutions, Inc. 
(Exact name of registrant as specified in its charter) 

 
 

Delaware 
(State or other jurisdiction of Incorporation or organization) 

1-9731 
(Commission File Number) 

72-0925679 
(I.R.S. Employer Identification Number) 

 
25 Sawyer Passway 

Fitchburg, MA 01420 
(Address of principal executive offices and zip code) 

 
(978) 345-5000 

(Registrant's telephone number, including area code) 

 

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): 

 
[  ]  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)) 
 
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 
of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). 
 

Emerging growth company   
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying 
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  
  



 

 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 
 

(b), (c), (d) 
 
On October 29, 2018, Micron Solutions, Inc. (the “Company”) entered into a new Employment Agreement (the 

“Agreement”), effective November 29, 2018, with Mr. Salvatore Emma, Jr.  Mr. Emma, who currently serves as President and 
Chief Executive of the Company, will step down from that position in order to serve as Chief Operating Officer of the Company.  
Mr. Emma’s new Employment Agreement is attached hereto as Exhibit 10.77. Mr. Emma will also resign as a member of the 
Board of Directors effective November 29, 2018. 

 
On October 29, 2018, the Company announced that Mr. William J. Laursen will serve as the new President and Chief 

Executive Officer of the Company. Mr. Laursen will commence his employment with the Company on November 29, 2018.  Mr. 
Laursen’s Employment Agreement is attached hereto as Exhibit 10.78.  

 
Mr. Laursen, age 48, brings to Micron over 25 years of experience focused on innovation in highly automated 

manufacturing environments in many industries such as medical devices, instrumentation, plastics, consumables and consumer 
products as well as experience in contract manufacturing.  His expertise in business development, sales and marketing, strategic 
development and operations make him well suited to serve as President and Chief Executive Officer.   

 
Mr. Laursen, was formerly engaged as the Executive Vice President, Sales and Strategy of The Coghlin Companies, Inc. 

(“CCI”) since January 2012.  CCI is a privately held, time to market services company, offering engineering, prototyping and 
contract manufacturing of complex electro-mechanical and electro-optical devices and equipment for a variety of markets 
including military and medical devices.  From January 2007 to June 2011 Mr. Laursen served as Executive Vice President of 
Business Development, Sales and Marketing for TC TECH, a company that has developed its very own system for the production 
of advanced plastic details. Operations are based on an IPR-protected induction technique that makes it possible to heat and cool 
material – rapidly and with high precision.  Since October 2009, Mr. Laursen has also been a principal of MAKS, LLC, a project 
oriented company that provides strategic planning, business development, equipment sourcing, sales and systems implementation 
for the optical media industry.   

 
On October 29, 2018, the Company also announced the retirement of Dr. Paul Walter from the Company’s Board of 

Directors and his appointment as a Director Emeritus, effective November 29, 2018.   
 
The Company also announced the appointment of Mr. Laursen as a Class III director effective November 29, 2018, with 

his term expiring at the 2019 annual meeting of stockholders.  He has not been appointed to any committees.    
 
With the recently announced changes, the Company’s will reduce the number of seats on the Board from seven to six 

directors, five of whom are independent, effective November 29, 2018. 
 
There are no family relationships between Mr. Laursen, Mr. Emma, and any director or executive officer of the Company 

or its subsidiaries. 
 
A press release related to these matters is attached as Exhibit 99.1. 
 
(e)    Mr. Laursen’s employment agreement provides for an annualized salary of $280,000.  He may qualify for 

performance bonuses for an amount up to 50% of his base salary.  Upon entering the employment agreement, Mr. Laursen 
received a signing bonus of options to purchase 100,000 shares of the Company’s common stock, which options shall vest over 
a four year period, beginning with a 25% vest on the first anniversary of his start date. The vesting of the options also accelerate 
upon a change in control.  Mr. Laursen shall also receive a $10,000 cash bonus on or before December 31, 2018. Mr. Laursen 
shall be subject to certain non-competition and non-solicitation restrictions. 

 
Mr. Emma’s employment agreement provides for an annualized salary of $200,000. He is eligible for a performance bonus 

and he shall receive options to purchase 5,000 shares of the Company’s common stock, which shares are subject to a one year 
vesting period and shall accelerate upon a change in control. Mr. Emma shall be subject to certain non-competition and non-
solicitation restrictions. 
  



 

 

 
Item 9.01 Financial Statements and Exhibits.  
    

(d)  Exhibits.  
 
Exhibit No.   Description 

  
10.77  Employment Agreement dated October 29, 2018 between the Company and Salvatore Emma, Jr. 
10.78  Employment Agreement dated October 29, 2018 between the Company and William J. Laursen 
99.01  Press Release dated October 29, 2018. 
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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, on the 2nd day of November 2018. 

 
   MICRON SOLUTIONS, INC. 
     
  By: /s/ Derek T. Welch 
   Derek T. Welch 
   Chief Financial Officer 
   (principal financial and accounting officer) 
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25 Sawyer Passway ● Fitchburg, Massachusetts 01420 
Exhibit 99.01 

FOR IMMEDIATE RELEASE 

Micron Solutions, Inc. Announces Changes 
to Executive Management and 

the Board of Directors 

FITCHBURG, MA, October 29, 2018 – Micron Solutions, Inc. (NYSE American: MICR) (the 
“Company”), a diversified contract manufacturing organization, through its wholly-owned 
subsidiary, Micron Products, Inc., producing highly-engineered, innovative components 
requiring precision machining and injection molding, announces today the appointment of Mr. 
William J. Laursen as its President and Chief Executive Officer, effective November 29, 2018.   

Mr. Laursen was formerly the Executive Vice President, Sales and Strategy of The Coghlin 
Companies, Inc. (“CCI”), a privately held engineering, prototyping and contract manufacturing 
company based in New England.  Mr. Laursen’s sales leadership at CCI contributed to healthy 
growth and client diversification during his 6 years with the company.   Mr. Laursen brings to 
Micron over 25 years of experience focused on innovation in highly automated manufacturing 
environments in many industries such as medical devices, instrumentation, plastics, 
consumables and consumer products as well as his experience and expertise in technical sales, 
business development, marketing, strategic client development and operational excellence. 
 
“I am excited for this opportunity to work closely with the Board of Directors and the talented 
team at Micron.  I intend to bring a fresh strategy for growth coupled with new objectives focused 
on operational excellence while creating exceptional customer experiences resulting in value to 
our customers and our shareholders,” said Mr. Laursen. 

Current President and Chief Executive Officer, Mr. Salvatore Emma Jr. has accepted the 
position of Chief Operating Officer, effective November 29, 2018.  “I am thankful to the Board 
and to my talented colleagues for their support during my tenure as CEO and my 11 years with 
the Company.  I welcome the opportunity to focus on operations and I am committed to working 
with Bill to drive growth,” said Mr. Emma.   

“The Board is excited to welcome Bill as the Company’s new CEO and to have him usher in a 
new era of leadership, growth and business development.  Working with Sal, Mr. Laursen will 
be keenly focused on sales development and building the pipeline for future growth.  The Board 
is pleased to have Sal remain an important part of the executive team,” said Mr. Jason R. 
Chambers, Chairman of the Board. 

Today the Company also announces changes to the Board of Directors to become effective 
November 29, 2018.  Dr. Paul F. Walter, a founding member of the Company, will retire from the 
Board.  In recognition of his contributions and service to the Board and to the Company, Dr. 
Walter will be appointed Director Emeritus.  Mr. Laursen will fill Dr. Walter’s seat on the Board 
and Mr. Emma will resign from the Board. 
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-END- 

Mr. Chambers commented, “It has been a privilege and an honor to have had Dr. Walter on the 
Board as both a colleague and a friend.  The Board will be forever grateful for his years of 
service and dedication to the Company and its success.” 

“It has been a tremendous honor to have served on the Board of Director since the Company’s 
founding over 30 years ago.  I am proud of the work that has been done to serve our 
shareholders and customers and I am confident that the new leadership in both management 
and on the Board will breed success in the future,” said Dr. Walter.   

About Micron Solutions, Inc. 

Micron Solutions, Inc., through its wholly-owned subsidiary, Micron Products, Inc., is a diversified 
contract manufacturing organization that produces highly-engineered, innovative medical device 
components requiring precision machining and injection molding.  The Company also manufactures 
components, devices and equipment for military, law enforcement, industrial and automotive 
applications.  In addition, the Company is a market leader in the production and sale of silver/silver 
chloride coated and conductive resin sensors used as consumable component parts in the manufacture 
of integrated disposable electrophysiological sensors.  The Company’s strategy for growth is to build a 
best-in-class contract manufacturer with a specialized focus on plastic injection molding and highly-
engineered medical devices and components requiring precision machining. 

The Company routinely posts news and other important information on its websites: 

http://www.micronsolutionsinc.com and http://www.micronproducts.com 

Safe Harbor Statement 

Forward-looking statements made herein are based on current expectations of Micron Solutions, Inc. (“our” or the 
“Company”) that involve a number of risks and uncertainties and should not be considered as guarantees of future 
performance. The factors that could cause actual results to differ materially include our ability to obtain and retain 
order volumes from customers who represent significant proportions of net sales; our ability to maintain our pricing 
model, offset higher costs with price increases and/or decrease our cost of sales; variability of customer delivery 
requirements; the level of and ability to generate sales of higher margin products and services; our ability to 
manage our level of debt and provisions in the debt agreements which could make the Company sensitive to the 
effects of economic downturns and limit our ability to react to changes in the economy or our industry; failure to 
comply with financial and other covenants in our credit facility; reliance on revenues from exports and impact on 
financial results due to economic uncertainty or downturns in foreign markets; volatility in commodity and energy 
prices and our ability to offset higher costs with price increases; continued availability of supplies or materials used 
in manufacturing at competitive prices; variations in the mix of products sold; continued availability of supplies or 
materials used in manufacturing at competitive prices; and the amount and timing of investments in capital 
equipment, sales and marketing, engineering and information technology resources.  More information about 
factors that potentially could affect the Company's financial results is included in the Company's Annual Report on 
Form 10-K and other filings with the Securities and Exchange Commission. 

For more information, contact: 

Derek T. Welch 
Chief Financial Officer 
978.345.5000 
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Exhibit 10.77 
EMPLOYMENT AGREEMENT 

 
 
THIS AGREEMENT is made and entered into as of the 29th day of October, 2018, by and 

between Micron Solutions, Inc. (“Micron”), with its principal place of business located in 
Fitchburg, Massachusetts, and Salvatore Emma, Jr. (“Employee”), who resides in Sterling, 
Massachusetts.  Micron and Employee are collectively referred to herein as the “Parties.” 
 
 WHEREAS, Micron desires to retain the services of Employee as Chief Operating 
Officer of Micron and, and Employee desires to be employed by Micron in such capacity, all 
upon the terms and subject to the conditions set forth in this Agreement. 
 
 NOW, THEREFORE, in consideration of the recitals and the mutual covenants and 
undertakings herein, each party agrees as follows: 
 
 1. Employment and Duties.  Micron hereby agrees to employ Employee, and 
Employee hereby accepts employment, as Chief Operating Officer of Micron, upon the terms 
and conditions hereinafter set forth, both Parties expressly revoking any and all prior 
employment agreements between them.  In his capacity as Chief Operating Officer, Employee, to 
the best of his abilities, shall be responsible for performing the duties commensurate with his 
position.  Employee shall report to Micron’s President & Chief Executive Officer (the 
“President”), and Employee agrees to perform such duties as the President may assign to him. 
 
  Employee agrees that he is an employee-at-will, and, as such, his employment and 
compensation can be terminated, with or without cause, and with or without notice, at any time, 
at the option of either Employee or Micron.   
 
  If Employee dies or becomes totally disabled during the term of this Agreement, 
Employee’s employment and salary shall terminate at the end of the month during which death 
or total disability occurs, and no other compensation or benefits shall be paid to Employee.  For 
the purposes of this Agreement, Employee shall be deemed to be “totally disabled” if he has 
been unable to perform his duties by reason of medical condition for 90 days in any 365-day 
period, all as determined in good faith by Micron’s President. 
 
 2. Exclusive Services.  Employee agrees that he will, during the employment term, 
devote his entire working time, attention and best efforts to the performance of the duties as 
aforesaid and to the business and interests of Micron, and he shall perform such duties as may be 
assigned to him ably, faithfully and diligently.  Employee shall not at any time or in any manner, 
either directly or indirectly, be involved in any other occupation while he is employed by Micron 
unless agreed to specifically by the President.  Employee hereby represents and warrants that he 
is not now subject to any agreement which is or would be inconsistent or in conflict with his 
obligations hereunder.  Micron expressly authorizes Employee to work for, provide services to, 
and possess an ownership interest in Defcon Products, LLC, a family company that focuses on a 
physical door lock hardware mechanism with future potential wireless functionality and which, 
Employee represents, is not competitive with Micron. 
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 3. Compensation. 
 

(a) Base Salary.  As compensation for the services to be rendered by 
Employee under this Agreement, Micron agrees to pay, and Employee agrees to accept a base 
salary at the annualized rate of $200,000.  Employee’s salary shall be payable in accordance with 
Micron’s regular payroll practices, subject to withholding and other applicable taxes.   

 
  (b)   Performance Bonus.  Employee shall be eligible to receive compensation 
under Micron’s Executive Incentive Plan.  The specific goals criteria and target for earning such 
compensation will be mutually agreed upon by the Parties within the context of the Employee 
Incentive Plan and in good faith by the Parties. 
 
  (c)  Incentive Stock Options.  Employee shall receive a one-time bonus in the 
form of 5,000 Incentive Stock Options (ISOs) with a one-year vesting and a 10-year life.  These 
options will fully vest upon change-in-control as defined in 8(b) below. 
 

All of Employee’s compensation is subject to deductions for regular payroll taxes and 
withholding, as required by State and Federal law, as well as other deductions that Employee 
authorizes. 

 
  (d)   Fringe Benefits.  Employee also shall be entitled to the following benefits 
in each year of this Agreement: 
 

(i)  Employee shall be eligible to participate in Micron’s various benefit 
plans (including health, dental, life, disability and retirement) on the same basis as 
Micron’s other employees; and 

 
(ii)  Employee shall be eligible to receive Micron’s various paid time off 

benefits (including paid vacations and holidays) on the same basis as Micron’s other 
employees. 

 
 4. Confidentiality.  Employee is aware that Micron develops and utilizes, and that he 
has had and will continue to have, access to valuable technical and nontechnical trade secrets and 
confidential information including, but not limited to, knowledge, information and materials 
about Micron’s trade secrets (as “trade secret” is defined in M.G.L. Chapter 93L), mailing lists, 
methods of operation, advertiser lists, advertisers, customer lists, customers or clients, products, 
services, know-how, business plans and confidential information about financial, marketing, 
pricing, compensation and other proprietary matters relating to Micron which are not in the 
public domain (“Confidential Information”), all of which constitutes a valuable part of the assets 
of Micron which Micron seeks to protect. 
 
  Accordingly, Employee shall not at any time during or after the termination of his 
employment by Micron for any reason, reveal, disclose or make known to any person (other than 
as may be required by law or in the performance of his duties), or use for his own or another’s 
account or benefit, any such Confidential Information, whether or not developed, devised or 
otherwise created in whole or in part by the efforts of Employee. 
 
  Employee represents and warrants that he has not revealed, disclosed or made 
known to any person (other than as may be required by law or in the performance of his duties), 
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or used for his own or another’s account or benefit, any such Confidential Information, whether 
or not developed, devised or otherwise created in whole or in part by the efforts of Employee. 
 

 Upon cessation of Employee’s employment, no documents, records or other 
matter or information belonging to Micron, whether prepared by Employee or otherwise, and 
relating in any way to the business of Micron shall be taken or kept by Employee without the 
written consent of Micron. 

5. Non-Solicitation and Non-Competition.  Employee acknowledges that, in the 
course of his employment by Micron, he will have access to Micron’s Confidential Information, 
and he will be intimately and directly involved in developing and maintaining Micron’s goodwill 
and serving Micron’s customers and prospective customers.  Accordingly, Employee agrees as 
follows: 

(a) Non-Solicitation.  During his employment by Micron and for a period of 
two (2) years after such employment has ceased for any reason, Employee shall not, without the 
prior written consent of Micron:  

(i)  directly or indirectly solicit or accept any business substantially similar to 
that done by Micron from any person, company, firm or organization, or 
any affiliate of the foregoing, which is or was a customer or Active 
Prospect of Micron during the two (2) year period prior to the end of 
Employee’s employment at Micron, for or on account of any individual, 
business enterprise, firm, partnership, association or corporation other than 
Micron; or 

 
(ii) directly or indirectly solicit the employment of, entice away, or in any 

other manner persuade or attempt to persuade any person employed by 
Micron to leave such employment. 

 
For the purposes of this Agreement, “Active Prospect” means an entity with 

which Micron has engaged in substantial discussions regarding the possibility of doing business 
with Micron during the 12-month period prior to Employee’s separation from employment. 

 
(b) Non-Competition.  During Employee’s employment by Micron and for a 

period of six (6) months after Employee has ceased to be employed by Micron (the “Non-
Compete Period”) if he is terminated for Cause (as defined in Section 8(a) below), Employee 
shall not, without the prior written consent of Micron, directly or indirectly, alone or as a 
consultant, partner, officer, director, employee, joint venturer, lender or stockholder of any 
entity: 

 
(i) provide the specific type of services that Employee provides to Micron in 

the last two (2) years of his employment (collectively, the “Services”) to 
or on behalf of any direct and active competitor located within the 
geographic area(s) in which Employee, during any time within the last two 
(2) years of his employment, provided services or had a material presence 
or influence (the “Restricted Area”); or 
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(ii) own, control, or manage any business or activity that is in direct and active 

competition with Micron in the provision of the Services in the Restricted 
Area, provided, however, that the record or beneficial ownership of five 
(5) percent or less of the outstanding publicly traded capital stock of any 
entity shall not be deemed, in and of itself, to be in violation of this 
Section.   

 
(iii) The Non-Compete Period shall be extended to (A) one (1) year if 

Employee’s employment terminates for Cause (as defined in Section 8(a) 
below), in connection with a Change-in-Control (as defined in Section 
8(b) below), as a result of his resignation, or if Employee becomes 
employed or otherwise engaged by, or obtains any ownership interest in, 
Select Engineering in Fitchburg, MA, or (B) two (2) years if Employee 
breaches any fiduciary duty that he owes to Micron or he unlawfully takes, 
physically or electronically, property belonging to Micron. 

 
6. Innovations. 

 
(a)  Employee hereby assigns, transfers and conveys to Micron and its successors 

and assigns the entire right, title, and interest in any and all inventions, processes, procedures, 
systems, discoveries, designs, configurations, technology, works of authorship, trade secrets and 
improvements (whether or not they are made, conceived or reduced to practice during working 
hours or using any of Micron’s data or facilities) (collectively, “Innovations”) which Employee 
makes, authors, conceives, reduces to practice or otherwise acquires during any period of his 
employment by Micron (either solely or jointly with others), and which are related to Micron’s 
present or planned business, Micron’s services or products, and any and all patents, copyrights, 
trademarks, trade names and applications therefor, in the United States and elsewhere, relating 
thereto.  The Innovations shall be the sole property of Micron and shall at all times be held by 
Employee in a fiduciary capacity for the sole benefit of Micron. 

(b)  All such Innovations that consist of works of authorship capable of protection 
under copyright laws shall be prepared by Employee as works made for hire, with the 
understanding that Micron shall own all of the exclusive rights to such works of authorship under 
the United States copyright law and all international copyright conventions and foreign laws.  
The foregoing notwithstanding, to the extent that any such Innovations is not deemed a work 
made for hire, Employee hereby assigns to Micron the entire right, title, and interest in such 
Innovations and any and all patents, copyrights, trademarks, trade names and applications 
therefor, in the United States and elsewhere, relating thereto. 

(c)  Employee shall maintain adequate and current written records of all such 
Innovations, which shall be available to and remain the sole property of Micron at all times.  
Employee shall promptly disclose to Micron the details of any and all such Innovations and shall 
provide Micron with all information relative thereto.  Employee, without further compensation, 
shall fully cooperate with and assist Micron in obtaining and enforcing for its own benefit 
patents and copyright registrations on and in respect of such Innovations in all countries in all 
ways that Micron may request, to secure and enjoy the full benefits and advantages of such 
Innovations, including executing any and all documents that Micron deems necessary to obtain, 
maintain, and/or enforce its rights in such Innovations and providing any testimony required to 
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obtain, maintain, and/or enforce such Innovations.  Employee agrees, for himself, and his heirs, 
legal representatives and assigns, without further compensation, to execute further assignments 
and other lawful documents as Micron may reasonably request to effectuate fully this 
assignment. Employee understands that his obligations under this section shall continue after the 
termination of his employment by Micron.  
 
 7. Injunctive Relief.  Employee acknowledges that the restrictions contained in 
Sections 4, 5, and 6 above, in view of the nature of the business in which Micron is engaged, are 
reasonable and necessary to protect the legitimate interests of Micron.  Employee understands 
that the remedies at law for his violation of any of the covenants or provisions of Sections 4, 5, 
or 6 may be inadequate, that such violations may cause irreparable injury within a short period of 
time, and that Micron shall be entitled to seek preliminary injunctive relief and other injunctive 
relief against such violation.  Such injunctive relief shall be in addition to, and in no way in 
limitation of, any and all other remedies Micron shall have in law and equity for the enforcement 
of those covenants and provisions.   

 8. Severance Benefits.     

(a) Termination Without Cause Severance Benefits.   

As set forth in Section 1 above, Employee’s employment by Micron is on an at-
will basis.  However, in the event that Employee’s employment is involuntarily terminated 
without Cause (as defined below) and for reasons unrelated to Employee’s death or disability, 
and provided that Employee executes and does not revoke the separation agreement described in 
Section 8(c) and attached hereto as Exhibit A (the “Separation Agreement”), then (i) Micron 
will pay Employee severance in an amount which is equivalent to his weekly salary (at the rate 
then in effect) for eighteen (18) weeks, and (ii) if Employee is a participant in Micron’s group 
health plan and he elects continuation of coverage either under COBRA or an Exchange under 
the Affordable Care Act, Micron will reimburse him in an amount equal to Micron’s share of his 
prior health and dental insurance premium payment covering his 18-week severance period; 
provided, however, that if Employee’s employment with Micron is terminated without Cause 
during the six-month period following the date of this Agreement, then Micron will pay 
Employee severance in the gross amount of $4,750.00 per week for a period of twenty-six (26) 
weeks, and, if he elects continuation coverage either under COBRA or an Exchange, Micron will 
reimburse him in an amount equal to Micron’s share of his prior health and dental insurance 
premium payment during his 26-week severance period. 
 
  For the purposes of this Section 8(a), “Cause” means (i) willful and deliberate 
misconduct by Employee, such as being under the influence of drugs or alcohol on the job, 
dishonesty, misappropriation of assets, insubordination or refusal to follow reasonable directives 
and other material misconduct of comparable magnitude and kind; (ii) willful neglect of duty or 
other material breach of this Agreement by Employee; (iii) commission of any act of fraud 
involving Micron, involvement in any material conflict of interest or self-dealing involving 
Micron, or conviction of a felony or any offenses involving moral turpitude or any criminal 
offense involving Micron; (iv) any act or omission by Employee which has a material adverse 
effect on the business activities, financial condition, affairs or reputation of Micron; (v) material 
violation of any of Micron’s policies or (vi) Employee’s failure or refusal to perform a 
substantial or important portion of his duties under this Agreement (for a reason other than 
illness or incapacity) after thirty (30) days’ notice and opportunity to cure (a good faith 
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determination as to whether the Employee has cured such cause will be made by Micron’s 
President and/or its Board of Directors in his or its discretion).   
 
  (b)   Change in Control Severance Benefits.  In the event that Employee’s 
employment involuntarily terminates as a result of Micron’s “Change in Control” (as defined 
below), and provided that Employee executes and does not revoke the Separation Agreement, 
Employee will be paid severance in an amount which is equivalent to his regular bi-weekly 
salary (at the rate then in effect) for a period of twelve (12) months; provided, however, that if a 
Change in Control occurs during the six-month period following the date of this Agreement, then 
Employee will be paid severance in in the gross amount of $4,750.00 per week for a period of 
twelve (12) months.  
  
 For the purposes of this provision, a “Change in Control” is defined as (i) a merger or 
consolidation of Micron in which the stockholders of Micron immediately prior to such 
transaction would own, in the aggregate, less than 50% of the total combined voting power of all 
classes of capital stock of the surviving entity normally entitled to vote for the election of 
directors of the surviving entity, and is a change of ownership under Treasury Regulations 
Section 1.409A-3(i)(5)(v) or a change in effective control of Micron under Treasury Regulation 
Section 1.409A-3(i)(5)(vi) or (ii) the sale of a substantial portion of Micron’s assets, as defined 
under Treasury Regulation Section 1.409A-3(i)(5)(vii), in one transaction or in a series of related 
transactions.  
 
  (c)   Separation Agreement.  Micron’s obligation to provide Employee with the 
severance payments and benefits described above shall be subject to, and conditioned upon, 
Employee’s executing and not revoking the Separation Agreement.  Any negotiations and/or 
revisions made or to be made to the Separation Agreement to be executed after Employee’s 
separation shall not affect or extend the 21-day period under the Older Workers Benefit 
Protection Act (OWBPA), whether such revisions are material or immaterial.  Further, any 
severance payments owed to Employee hereunder will begin to be paid within sixty (60) days 
after Employee’s separation from service; provided, however, that if the period during which 
Employee has discretion to execute or revoke the Separation Agreement straddles two (2) 
calendar years, then payments will commence in the second of such years regardless of which 
year Employee actually signs and delivers the executed Separation Agreement. 
 

(d)   Section 409A.  Notwithstanding any provision of this Agreement to the 
contrary, this Agreement is intended to be exempt from or to comply with the requirements of 
Code Section 409A and the Treasury regulations and other applicable guidance issued by the 
Treasury Department and/or the Internal Revenue Service (collectively, “Section 409A”), and 
shall be interpreted and administered consistent with such intent.  Micron shall have no 
obligation to Employee in the event of any failure of any payment or permitted deferral under the 
Agreement or any plan or agreement described in the Agreement to comply with Section 409A.  
To the extent required for compliance with the requirements of Section 409A, references in the 
Agreement to a termination of employment shall mean a “separation from service” as defined by 
Section 409A.  If an amount is to be paid under this Agreement in two or more installments, each 
installment shall be treated as a separate payment for purposes of Section 409A. 

If Employee is deemed a “specified employee” for 409A purposes, all severance 
payments set forth herein to the extent such payments constitute non-qualified deferred 
compensation subject to Section 409A and required to be delayed pursuant to Section 
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409A(a)(2)(B)(i) of the Code (after taking into account any exclusions applicable to such 
payment under Section 409A), shall be delayed for a period of six (6) months following 
separation from service, or if earlier upon the date of Employee’s death.  In such case, Employee 
shall receive a catch-up single lump-sum cash payment equivalent to the amounts that would 
otherwise have been paid to Employee (in the absence of the delay) during the initial six-month 
period following separation from service, after which time any remaining monthly severance 
payment shall resume until all severance has been paid in full.  Such payments shall be paid in 
accordance with Micron’s payroll practice then in effect.     
   
 9. Mediation/Arbitration of Disputes.   In the event of a dispute between the Parties, 
Employee and Micron agree to work cooperatively to resolve the dispute amicably at 
appropriate, mutually determined management levels.  In the event that a resolution at such 
management levels does not occur, either party may submit the dispute to mediation.  Both 
Parties shall agree on one mediator and participate in said mediation in good faith.  If the matter 
has not been resolved pursuant to mediation within sixty (60) days of the commencement of such 
procedure, which may be extended by mutual agreement of the Parties, the dispute shall be 
settled by final and binding arbitration in Worcester, Massachusetts in accordance with the rules 
then prevailing of the American Arbitration Association.  Judgment upon the award rendered by 
the arbitrators may be entered in any court of competent jurisdiction, and each party shall bear 
his or its own costs, including attorneys’ fees.  Notwithstanding the foregoing, any dispute 
relating Employee’s obligations pursuant to Sections 4, 5, or 6 above, and/or any of his 
obligations under the Separation Agreement, shall not be subject to the mediation/arbitration 
provisions set forth in this Section. 
 
 10. Agreement Binding Upon Successors.  This Agreement shall be binding upon and 
inure to the benefit of the Parties hereto and their respective successors, assigns, personal 
representatives, heirs, legatees and beneficiaries, provided, however, that Employee may not 
delegate his duties and obligations hereunder to any other person, and further provided that no 
assignment of this Agreement by Micron shall relieve Micron of any of its obligations under the 
terms of this Agreement. 
 
 11. Waiver of Breach.  The waiver of either party hereto of a breach of any provision 
of this Agreement shall not operate or be construed as a waiver of any subsequent breach by 
either Micron or Employee.  The failure to enforce any provision(s) of this Agreement shall not 
be construed as a waiver of such provision(s). 
 
 12. Severability.  It is the desire and intent of the Parties that the provisions of this 
Agreement be enforced to the fullest extent permissible under the laws and public policies 
applied in each jurisdiction in which enforcement is sought.  Each provision of this Agreement or 
part thereof shall be severable.  If for any reason any provision or part thereof of this Agreement 
is finally determined to be invalid and contrary to, or in conflict with any existing or future law 
or regulation of a court or agency having valid jurisdiction, such determination shall not impair 
the operation or affect the remaining provisions of this Agreement, and such remaining 
provisions will continue to be given full force and effect and bind each party. 
 
 13. Notices.  Any notices or other communications required or permitted to be given 
under this Agreement shall be in writing and shall be deemed to have been duly given if 
delivered personally, or sent by registered or certified mail, return receipt requested, postage 
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prepaid, to the address listed below for the Parties, or to such other address as any party may 
hereafter direct in writing to the other party. 
 
 To Micron:       To Employee: 

President       Salvatore Emma, Jr. 
 Micron Solutions, Inc.     8 Pheasant Hill Lane  
 25 Sawyer Passway      Sterling, MA 01564 

Fitchburg, MA 01420       
 
 14. NOTICE REGARDING IMMUNITY FROM LIABILITY FOR 
CONFIDENTIAL DISCLOSURE OF A TRADE SECRET TO THE GOVERNMENT OR IN A 
COURT FILING.  An individual shall not be held criminally or civilly liable under any Federal 
or State trade secret law for the disclosure of a trade secret that (a) is made in confidence to a 
Federal, State, or local government official, either directly or indirectly, or to an attorney; and 
solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in 
a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under 
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected 
violation of law may disclose the trade secret to the attorney of the individual and use the trade 
secret information in the court proceeding, if the individual (a) files any document containing the 
trade secret under seal; and (b) does not disclose the trade secret, except pursuant to court order. 
 
 15. Entire Agreement; Amendment.  This Agreement contains the entire agreement of 
the Parties and supersedes any and all prior agreements between the Parties or Micron’s 
predecessors, including, but not limited to, Employee’s Employment Agreement with 
Arrhythmia Research Technology, Inc. dated January 1, 2017.  It may not be changed orally but 
only by an agreement in writing signed by both Parties hereto. 
 
 16. Governing Law.  This Agreement is made in, and shall be governed by, the laws 
of the Commonwealth of Massachusetts without reference to its conflict of laws provisions. 
 

17. Indemnification.  Micron agrees to indemnify, defend and hold Employee 
harmless from any acts, omissions and/or conduct that employee engaged in during his work 
with Micron and within the course and scope of his employment at Micron.  

 
18. Acknowledgment.  Employee acknowledges that he has read and fully 

understands the terms of this Agreement; this Agreement was made available to Employee ten 
(10) business days prior to the date in which it became effective, and that Employee has been 
advised that he has the right to consult legal counsel prior to signing this Agreement. 

 
[Signature page below] 
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 IN WITNESS WHEREOF, the Parties hereto, individually or by their duly authorized 
representatives, have executed and delivered this Agreement to be effective as of the day and 
year first above written. 
 

MICRON SOLUTIONS, INC. 
 
 
_____________________   By:_ /s/ Mr. Jason R. Chambers 
  Witness                /s/ Mr. Jason R. Chambers 
             Chairman of the Board 
        

EMPLOYEE 

 
______________________   /s/ Mr. Salvatore Emma, Jr. 
Witness                                                            /s/ Mr. Salvatore Emma, Jr. 
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Exhibit 10.78 
EMPLOYMENT AGREEMENT 

 
 
THIS AGREEMENT is made and entered into as of October 29, 2018, by and between 

Micron Solutions, Inc. (“Micron”), with its principal place of business located in Fitchburg, 
Massachusetts, and William Laursen (“Employee”), who resides at 13 Peninsula Road Harvard, 
Massachusetts.  Micron and Employee are collectively referred to herein as the “Parties.” 
 
 WHEREAS, Micron desires to retain the services of Employee as President and Chief 
Executive Officer of Micron, and Employee desires to be employed by Micron in such capacity, 
all upon the terms and subject to the conditions set forth in this Agreement. 
 
 NOW, THEREFORE, in consideration of the recitals and the mutual covenants and 
undertakings herein, each party agrees as follows: 
 
 1. Employment and Duties.  Micron hereby agrees to employ Employee, and 
Employee hereby accepts employment, as President and Chief Executive Officer of Micron, 
upon the terms and conditions hereinafter set forth, both Parties expressly revoking any and all 
prior employment agreements between them.  Employee’s employment by Micron shall 
commence on November 29, 2018 (the “Start Date”).  In his capacity as President and Chief 
Executive Officer, Employee, to the best of his abilities, shall be responsible for performing the 
duties commensurate with his position.  Employee shall report to Micron’s Board of Directors 
(the “Board”), and Employee agrees to perform such duties as the Board may assign to him. 
 
  Employee agrees that he is an employee-at-will, and, as such, his employment and 
compensation can be terminated, with or without cause, and with or without notice, at any time, 
at the option of either Employee or Micron.  Employee agrees that, if his employment ceases for 
any reason while he is a member of the Board, then he shall submit to the Board his written 
resignation from the Board within forty-eight (48) hours after his last day of employment. 
 
  If Employee dies or becomes totally disabled during the term of this Agreement, 
Employee’s employment and salary shall terminate at the end of the month during which death 
or total disability occurs, and no other compensation or benefits shall be paid to Employee.  For 
the purposes of this Agreement, Employee shall be deemed to be “totally disabled” if he has 
been unable to perform his duties by reason of medical condition for 90 days in any 365-day 
period, all as determined in good faith by Micron’s Board. 
 
 2. Exclusive Services.  Employee agrees that he will, during the employment term, 
devote his entire working time, attention and best efforts to the performance of the duties as 
aforesaid and to the business and interests of Micron, and he shall perform such duties as may be 
assigned to him ably, faithfully and diligently.  Employee shall not at any time or in any manner, 
either directly or indirectly, be involved in any other occupation while he is employed by Micron 
unless agreed to specifically by the Board.  During Employee’s employment, he shall not serve 
on more than three (3) boards of directors of entities other than Micron’s Board without the 
written permission of the Chairperson of the Board.  Employee hereby represents and warrants 
that he is not now subject to any agreement which is or would be inconsistent or in conflict with 
his obligations under this Agreement. 



 3. Compensation. 
 

(a) Base Salary.  As compensation for the services to be rendered by 
Employee under this Agreement, Micron agrees to pay, and Employee agrees to accept a base 
salary at the annualized rate of $280,000.  Employee’s base salary will be reviewed by the Board 
on an annual basis and may be increased from time to time in the sole discretion of the Board; 
provided, however, that Employee, if a Director, will not be entitled to vote on such matter.  
Employee’s salary shall be payable in accordance with Micron’s regular payroll practices, 
subject to withholding and other applicable taxes.   

 
  (b)   Performance Bonus.  Employee shall be eligible to receive compensation 
under Micron’s Executive Incentive Plan; provided, however, that he shall not be entitled to 
receive any performance bonus for 2018.  The specific goals criteria and target for earning such 
compensation will be mutually agreed upon by the Parties within the context of the Executive 
Incentive Plan.   If Employee meets the plan target, then he will be eligible to receive a cash 
bonus in a gross amount equal to 35% of his base salary; if he achieves 125% or more of the plan 
target, then he will be eligible to receive a bonus in a gross amount equal to 50% of his base 
salary; and, if he achieves 75% or less of the plan target, then he shall not be eligible to receive 
any bonus.  The Executive Incentive Plan includes a Long Term Incentive Plan (LTIP) to award 
executives for achievement of Micron’s strategic objectives that lead to maximization of 
shareholder value.  LTIP awards shall be 100% in the form of stock-based compensation as stock 
grants (“grants”) stock options (“options”), Restricted Stock Units (RSUs) at the discretion of 
Micron, or other forms of stock based compensation in accordance with Micron’s 2010 Equity 
Incentive Plan or any successor plan (the “Plan”).  
 
  (c)   Signing Bonus.  Employee shall receive a one-time signing bonus in the 
form of an incentive stock option to purchase 100,000 shares of Micron common stock at an 
exercise price per share equal to the fair market value per share on the date of grant (the 
“Option”).  The Option will be subject to the terms of the Plan.  Except as otherwise provided in 
the Plan, the Option shall vest over a four-year period, vesting as to 25% of the shares underlying 
the Option on the first anniversary of the Start Date and each anniversary date thereafter until 
fully vested, provided that in the event Employee is involuntarily terminated without Cause (as 
defined below) prior to the fourth anniversary date, Employee’s unvested options shall accelerate 
as to 6.25% per calendar quarter of the shares underlying the Option, as of the last day of each 
calendar quarter in which Employee performed his services to Micron. The Option shall expire 
ten (10) years from the date of grant and will fully vest upon a “Change in Control” (as defined 
in Section 8(b) below).  The Parties acknowledge that if and to the extent the options that vest in 
a year exceed the ISO limit under the Internal Revenue Code (the “Code”), the options will be 
nonqualified stock options.  Provided that Employee has signed this Agreement by October 25, 
2018, Employee shall receive a one-time cash bonus in the gross amount of $10,000 to be paid 
after the Start Date and before December 31, 2018.   
 

All of Employee’s compensation is subject to deductions for regular payroll taxes and 
withholding, as required by State and Federal law, as well as other deductions that Employee 
authorizes. 

 
  (d)   Fringe Benefits.  Employee also shall be entitled to the following benefits 
in each year of this Agreement: 
 



(i)  Employee shall be eligible to participate in Micron’s various benefit 
plans (including health, dental, life, disability and retirement) on the same basis as 
Micron’s other employees; and 

 
(ii)  Employee shall be eligible to receive Micron’s various paid time off 

benefits (including paid vacations and holidays) on the same basis as Micron’s other 
employees; provided, however, that Employee shall be eligible to receive five (5) weeks 
of paid vacation per calendar year. 

 
 4. Confidentiality.  Employee is aware that Micron develops and utilizes, and that he 
has had and will continue to have, access to valuable technical and nontechnical trade secrets and 
confidential information including, but not limited to, knowledge, information and materials 
about Micron’s trade secrets (as “trade secret” is defined in M.G.L. Chapter 93L), mailing lists, 
methods of operation, advertiser lists, advertisers, customer lists, customers or clients, products, 
services, know-how, business plans and confidential information about financial, marketing, 
pricing, compensation and other proprietary matters relating to Micron which are not in the 
public domain (“Confidential Information”), all of which constitutes a valuable part of the assets 
of Micron which Micron seeks to protect. 
 
  Accordingly, Employee shall not at any time during or after the termination of his 
employment by Micron for any reason, reveal, disclose or make known to any person (other than 
as may be required by law or in the performance of his duties), or use for his own or another’s 
account or benefit, any such Confidential Information, whether or not developed, devised or 
otherwise created in whole or in part by the efforts of Employee. 
 
  Employee represents and warrants that he has not revealed, disclosed or made 
known to any person (other than as may be required by law or in the performance of his duties), 
or used for his own or another’s account or benefit, any such Confidential Information, whether 
or not developed, devised or otherwise created in whole or in part by the efforts of Employee. 
 

 Upon cessation of Employee’s employment, no documents, records or other 
matter or information belonging to Micron, whether prepared by Employee or otherwise, and 
relating in any way to the business of Micron, shall be taken or kept by Employee without the 
written consent of Micron. 

5. Non-Solicitation and Non-Competition.  Employee acknowledges that, in the 
course of his employment by Micron, he will have access to Micron’s Confidential Information, 
and he will be intimately and directly involved in developing and maintaining Micron’s goodwill 
and serving Micron’s customers and prospective customers.  Accordingly, Employee agrees as 
follows: 

(a) Non-Solicitation.  During his employment by Micron and for a period of  
(x) one (1) year for subsection (i) below and (y) two (2) years for subsection (ii) below, after 
such employment has ceased for any reason, Employee shall not, without the prior written 
consent of Micron:  

(i)  directly or indirectly solicit or accept any business substantially similar to 
that done by Micron from any person, company, firm or organization, or 
any affiliate of the foregoing, which is or was a customer or Active 



Prospect of Micron during the two (2) year period prior to the end of 
Employee’s employment at Micron, for or on account of any individual, 
business enterprise, firm, partnership, association or corporation other than 
Micron; or 

 
(ii) directly or indirectly solicit the employment of, entice away, or in any 

other manner persuade or attempt to persuade any person employed by 
Micron to leave such employment. 

 
For the purposes of this Agreement, “Active Prospect” means an entity with 

which Micron has engaged in substantial discussions regarding the possibility of doing business 
with Micron during the 12-month period prior to Employee’s separation from employment. 

 
(b) Non-Competition.  During Employee’s employment by Micron and for a 

period of one (1) year after Employee has ceased to be employed by Micron (the “Non-Compete 
Period”) if he is terminated for Cause (as defined in Section 8(a) below), Employee shall not, 
without the prior written consent of Micron, directly or indirectly, alone or as a consultant, 
partner, officer, director, employee, joint venturer, lender or stockholder of any entity: 

 
(i) provide the specific type of services that Employee provides to Micron in 

the last two (2) years of his employment (collectively, the “Services”) to 
or on behalf of any business that is in competition with Micron and is 
located within the geographic area(s) in which Employee, during any time 
within the last two (2) years of his employment, provided services or had a 
material presence or influence (the “Restricted Area”); or 
 

(ii) own, control, or manage any business or activity that is in competition 
with Micron in the provision of the Services in the Restricted Area, 
provided, however, that the record or beneficial ownership of five (5) 
percent or less of the outstanding publicly traded capital stock of any 
entity shall not be deemed, in and of itself, to be in violation of this 
Section. 

 
6. Innovations. 

 
(a)  Employee hereby assigns, transfers and conveys to Micron and its successors 

and assigns the entire right, title, and interest in any and all inventions, processes, procedures, 
systems, discoveries, designs, configurations, technology, works of authorship, trade secrets and 
improvements (whether or not they are made, conceived or reduced to practice during working 
hours or using any of Micron’s data or facilities) (collectively, “Innovations”) which Employee 
makes, authors, conceives, reduces to practice or otherwise acquires during any period of his 
employment by Micron (either solely or jointly with others), and which are related to Micron’s 
present or planned business, Micron’s services or products, and any and all patents, copyrights, 
trademarks, trade names and applications therefor, in the United States and elsewhere, relating 
thereto.  The Innovations shall be the sole property of Micron and shall at all times be held by 
Employee in a fiduciary capacity for the sole benefit of Micron. 

(b)  All such Innovations that consist of works of authorship capable of protection 
under copyright laws shall be prepared by Employee as works made for hire, with the 



understanding that Micron shall own all of the exclusive rights to such works of authorship under 
the United States copyright law and all international copyright conventions and foreign laws.  
The foregoing notwithstanding, to the extent that any such Innovations is not deemed a work 
made for hire, Employee hereby assigns to Micron the entire right, title, and interest in such 
Innovations and any and all patents, copyrights, trademarks, trade names and applications 
therefor, in the United States and elsewhere, relating thereto. 

(c)  Employee shall maintain adequate and current written records of all such 
Innovations, which shall be available to and remain the sole property of Micron at all times.  
Employee shall promptly disclose to Micron the details of any and all such Innovations and shall 
provide Micron with all information relative thereto.  Employee, without further compensation, 
shall fully cooperate with and assist Micron in obtaining and enforcing for its own benefit 
patents and copyright registrations on and in respect of such Innovations in all countries in all 
ways that Micron may request, to secure and enjoy the full benefits and advantages of such 
Innovations, including executing any and all documents that Micron deems necessary to obtain, 
maintain, and/or enforce its rights in such Innovations and providing any testimony required to 
obtain, maintain, and/or enforce such Innovations.  Employee agrees, for himself, and his heirs, 
legal representatives and assigns, without further compensation, to execute further assignments 
and other lawful documents as Micron may reasonably request to effectuate fully this 
assignment. Employee understands that his obligations under this section shall continue after the 
termination of his employment by Micron.  

 
 7. Injunctive Relief.  Employee acknowledges that the restrictions contained in 
Sections 4, 5, and 6 above, in view of the nature of the business in which Micron is engaged, are 
reasonable and necessary to protect the legitimate interests of Micron.  Employee understands 
that the remedies at law for his violation of any of the covenants or provisions of Sections 4, 5, 
or 6 may be inadequate, that such violations may cause irreparable injury within a short period of 
time, and that Micron shall be entitled to seek preliminary injunctive relief and other injunctive 
relief against such violation.  Such injunctive relief shall be in addition to, and in no way in 
limitation of, any and all other remedies Micron shall have in law and equity for the enforcement 
of those covenants and provisions.  Employee’s obligations under Sections 4, 5, and 6 of this 
Agreement shall survive the termination of this Agreement and Employee’s employment 
hereunder.   

 8. Severance Benefits.     

(a) Termination Without Cause Severance Benefits.  As set forth in Section 1 
above, Employee’s employment by Micron is on an at-will basis.  However, in the event that 
Employee’s employment is involuntarily terminated without Cause (as defined below) and for 
reasons unrelated to Employee’s death or disability, and provided that Employee executes and 
does not revoke the separation agreement described in Section 8(c) and attached hereto as 
Exhibit A (the “Separation Agreement”), then (i) Micron will pay Employee severance in an 
amount which is equivalent to his weekly salary (at the rate then in effect) for fifty-two (52) 
weeks, and (ii) if Employee is a participant in Micron’s group health plan and he elects 
continuation of coverage either under COBRA or an Exchange under the Affordable Care Act, 
Micron will reimburse him in an amount equal to Micron’s share of his prior health and dental 
insurance premium payment covering the first twenty-six (26) weeks of the severance 
period.  Additionally, if Employee executes and does not revoke the Separation Agreement, then 



he will receive any pro rata bonus if earned and accrued during any plan year in which Employee 
is employed for more than six (6) months. 
 
  For the purposes of this Section 8(a), “Cause” means (i) willful and deliberate 
misconduct by Employee, such as dishonesty, misappropriation of assets, insubordination or 
refusal to follow reasonable and lawful directives and other misconduct of comparable 
magnitude and kind; (ii) willful neglect of duty or other material breach of this Agreement by 
Employee; (iii) commission of any act of fraud involving Micron, involvement in any material 
conflict of interest or self-dealing involving Micron, or conviction of a felony or any offenses 
involving moral turpitude or any criminal offense involving Micron; (iv) any misconduct by 
Employee which has a material adverse effect on the business activities, financial condition, 
affairs or reputation of Micron; (v) material violation of any of Micron’s material policies or (vi) 
Employee’s failure or refusal to perform a substantial or important portion of his duties under 
this Agreement (for a reason other than illness or incapacity), which failure or refusal continues 
for thirty (30) days after Micron’s written notice to Employee, which notice reasonably informs 
him of such failure or refusal, and he fails to cure such failure within such 30-day period (the 
determination as to whether the Employee has cured such failure will be determined by Micron’s 
Board in its sole discretion).   

(b)   Change-in-Control Severance Benefits.  In the event that Employee’s 
employment involuntarily terminates upon or within eighteen (18) months after Micron’s 
“Change in Control” (as defined below), or if Employee resigns from his employment for “Good 
Reason” (as defined below) upon or within eighteen (18) months after a Change in Control, and 
provided that Employee executes and does not revoke the Separation Agreement, Employee will 
be paid severance in an amount which is equivalent to his regular bi-weekly salary (at the rate 
then in effect) for a period of eighteen (18) months.  If Employee’s employment involuntarily 
terminates upon a Change in Control which occurs during any plan year in which he is employed 
for more than six (6) months, and if Employee executes and does not revoke the Separation 
Agreement, then he will receive any pro rata bonus he has earned and accrued during such plan 
year. 
 
 For the purposes of this provision, a “Change in Control” is defined as (i) a merger or 
consolidation of Micron, or an acquisition of Micron stock by a person, as a result of which the 
stockholders of Micron immediately prior to such transaction would own, in the aggregate, less 
than 50% of the total combined voting power of all classes of capital stock of the surviving entity 
normally entitled to vote for the election of directors of the surviving entity, and is a change of 
ownership under Treasury Regulations Section 1.409A-3(i)(5)(v) or a change in effective control 
of Micron under Treasury Regulation Section 1.409A-3(i)(5)(vi) or (ii) the sale of a substantial 
portion of Micron’s assets, as defined under Treasury Regulation Section 1.409A-3(i)(5)(vii), in 
one transaction or in a series of related transactions.  
 

For the purposes of this provision, “Good Reason” shall exist upon an involuntary (i) 
material reduction in Employee’s duties and responsibilities as President and Chief Executive 
Officer; (ii) reassignment of Employee to a place of business which is more than 50 miles from 
Micron’s headquarters as of the Start Date; (iii) reduction in Employee’s base salary, or (iv) 
material breach of this Agreement by Micron.  Employee must provide written notice of 
termination for Good Reason to Micron within thirty (30) days after the event constituting Good 
Reason.  Micron shall have a period of thirty (30) days in which it may correct the act or failure 
to act that constitutes the grounds for Good Reason as set forth in Employee’s notice of 



termination.  If Micron does not correct the act or failure to act, Employee’s employment will 
terminate for Good Reason on the first business day following thirty (30) -day cure period.    

(c)   Separation Agreement.  Micron’s obligation to provide Employee with the 
severance payments and benefits described above shall be subject to, and conditioned upon, 
Employee’s executing and not revoking the Separation Agreement.  Any negotiations and/or 
revisions made or to be made to the Separation Agreement to be executed after Employee’s 
separation shall not affect or extend the 21-day period under the Older Workers Benefit 
Protection Act (OWBPA), whether such revisions are material or immaterial.  Further, any 
severance payments and benefits owed to Employee hereunder will begin to be paid within sixty 
(60) days after Employee’s separation from service; provided, however, that if the period during 
which Employee has discretion to execute or revoke the Separation Agreement straddles two (2) 
calendar years, then payments will commence in the second of such years regardless of which 
year Employee actually signs and delivers the executed Separation Agreement, if required by 
Section 409A. 

(d)   Section 409A.  Notwithstanding any provision of this Agreement to the 
contrary, this Agreement is intended to be exempt from or to comply with the requirements of 
Code Section 409A and the Treasury regulations and other applicable guidance issued by the 
Treasury Department and/or the Internal Revenue Service (collectively, “Section 409A”), and 
shall be interpreted and administered consistent with such intent.  Micron shall have no 
obligation to Employee in the event of any failure of any payment or permitted deferral under the 
Agreement or any plan or agreement described in the Agreement to comply with Section 409A.  
To the extent required for compliance with the requirements of Section 409A, references in the 
Agreement to a termination of employment shall mean a “separation from service” as defined by 
Section 409A.  If an amount is to be paid under this Agreement in two or more installments, each 
installment shall be treated as a separate payment for purposes of Section 409A. 

If Employee is deemed a “specified employee” for 409A purposes, all severance 
payments set forth herein to the extent such payments constitute non-qualified deferred 
compensation subject to Section 409A and required to be delayed pursuant to Section 
409A(a)(2)(B)(i) of the Code (after taking into account any exclusions applicable to such 
payment under Section 409A), shall be delayed for a period of six (6) months following 
separation from service, or if earlier upon the date of Employee’s death.  In such case, Employee 
shall receive a catch-up single lump-sum cash payment equivalent to the amounts that would 
otherwise have been paid to Employee (in the absence of the delay) during the initial six-month 
period following separation from service, after which time any remaining monthly severance 
payment shall resume until all severance has been paid in full.  Such payments shall be paid in 
accordance with Micron’s payroll practice then in effect.     
   
 9. Mediation/Arbitration of Disputes.   In the event of a dispute between the Parties, 
Employee and Micron agree to work cooperatively to resolve the dispute amicably at 
appropriate, mutually determined management levels.  In the event that a resolution at such 
management levels does not occur, either party may submit the dispute to mediation.  Both 
Parties shall agree on one mediator and participate in said mediation in good faith.  If the matter 
has not been resolved pursuant to mediation within sixty (60) days of the commencement of such 
procedure, which may be extended by mutual agreement of the Parties, the dispute shall be 
settled by final and binding arbitration in Worcester, Massachusetts in accordance with the rules 
then prevailing of the American Arbitration Association.  Judgment upon the award rendered by 



the arbitrators may be entered in any court of competent jurisdiction, and each party shall bear 
his or its own costs, including attorneys’ fees.  Notwithstanding the foregoing, any dispute 
relating Employee’s obligations pursuant to Sections 4, 5, or 6 above, and/or any of his 
obligations under the Separation Agreement, shall not be subject to the mediation/arbitration 
provisions set forth in this Section. 
 
 10. Indemnification.    Employee shall be indemnified by Micron, and Micron shall 
pay Employee’s related expenses as and when incurred, to the fullest extent permitted by 
applicable law and Micron’s articles of incorporation and bylaws, in the event Employee is 
made, or threatened to be made, a party to any legal action or proceeding, whether civil or 
criminal, including any governmental or regulatory proceedings or investigations, by reason of 
the fact that Employee is or was a director or officer of Micron or its affiliates.  During 
Employee’s employment with Micron and its affiliates and after termination of employment for 
any reason, Micron shall cover Employee under Micron’s directors and officers insurance policy 
applicable to other officers and directors according to the terms of such policy. 
 
 11. Agreement Binding Upon Successors.  This Agreement shall be binding upon and 
inure to the benefit of the Parties hereto and their respective successors, assigns, personal 
representatives, heirs, legatees and beneficiaries, provided, however, that Employee may not 
delegate his duties and obligations hereunder to any other person, and further provided that no 
assignment of this Agreement by Micron shall relieve Micron of any of its obligations under the 
terms of this Agreement. 
 
 12. Waiver of Breach.  The waiver of either party hereto of a breach of any provision 
of this Agreement shall not operate or be construed as a waiver of any subsequent breach by 
either Micron or Employee.  The failure to enforce any provision(s) of this Agreement shall not 
be construed as a waiver of such provision(s). 
 
 13. Severability.  It is the desire and intent of the Parties that the provisions of this 
Agreement be enforced to the fullest extent permissible under the laws and public policies 
applied in each jurisdiction in which enforcement is sought.  Each provision of this Agreement or 
part thereof shall be severable.  If for any reason any provision or part thereof of this Agreement 
is finally determined to be invalid and contrary to, or in conflict with any existing or future law 
or regulation of a court or agency having valid jurisdiction, such determination shall not impair 
the operation or affect the remaining provisions of this Agreement, and such remaining 
provisions will continue to be given full force and effect and bind each party. 
 
 14. Notices.  Any notices or other communications required or permitted to be given 
under this Agreement shall be in writing and shall be deemed to have been duly given if 
delivered personally, or sent by registered or certified mail, return receipt requested, postage 
prepaid, to the address listed below for the Parties, or to such other address as any party may 
hereafter direct in writing to the other party. 
 

To Micron:       To Employee: 
Chairman of the Board     William Laursen 

 Micron Solutions, Inc.     13 Peninsula Road 
25 Sawyer Passway      Harvard, MA 01451 
Fitchburg, MA 01420   
     



 15. NOTICE REGARDING IMMUNITY FROM LIABILITY FOR 
CONFIDENTIAL DISCLOSURE OF A TRADE SECRET TO THE GOVERNMENT OR IN A 
COURT FILING.  An individual shall not be held criminally or civilly liable under any Federal 
or State trade secret law for the disclosure of a trade secret that (a) is made in confidence to a 
Federal, State, or local government official, either directly or indirectly, or to an attorney; and 
solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made in 
a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under 
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected 
violation of law may disclose the trade secret to the attorney of the individual and use the trade 
secret information in the court proceeding, if the individual (a) files any document containing the 
trade secret under seal; and (b) does not disclose the trade secret, except pursuant to court order. 
 
 16. Reports to Government Entities.  Nothing in this Agreement shall prohibit or 
restrict Employee from initiating communications directly with, or responding to any inquiry 
from, providing testimony before, providing confidential information to, reporting possible 
violations of law or regulation to, or from filing a claim or assisting with an investigation directly 
with a self-regulatory authority or a government agency or entity, including the Equal 
Employment Opportunity Commission, the Department of Labor, the National Labor Relations 
Board, the Department of Justice, the Securities and Exchange Commission, the Congress, any 
agency Inspector or any other federal, state or local regulatory authority (collectively, the 
“Regulators”), or from making other disclosures that are protected under the whistleblower 
provisions of state or federal law or regulation.  Employee does not need the prior authorization 
of Micron to engage in conduct protected by this paragraph, and Employee does not need to 
notify Micron that Employee has engaged in such conduct.   
 
 17. Entire Agreement; Amendment.  This Agreement contains the entire agreement of 
the Parties and supersedes any and all prior agreements between the Parties.  It may not be 
changed orally but only by an agreement in writing signed by both Parties hereto. 
 
 18. Governing Law.  This Agreement is made in, and shall be governed by, the laws 
of the Commonwealth of Massachusetts without reference to its conflict of laws provisions. 
 

19. Acknowledgment.  Employee acknowledges that he has read and fully 
understands the terms of this Agreement; this Agreement was made available to Employee at the 
time that Micron’s offer of employment was made to Employee or ten (10) business days prior to 
the commencement of such employment, whichever is the earliest to occur, and that Employee 
has been advised that he has the right to consult legal counsel prior to signing this Agreement. 
 

[Signature page below] 
  



 
 IN WITNESS WHEREOF, the Parties hereto, individually or by their duly authorized 
representatives, have executed and delivered this Agreement to be effective as of the day and 
year first above written. 
 

MICRON SOLUTIONS, INC. 
 
 
_____________________   By: /s/ Mr. Jason R. Chambers _____________ 
  Witness                /s/ Mr. Jason R. Chambers 
             Chairman of the Board 
 

       EMPLOYEE 

 
______________________   /s/ Mr. William J. Laursen _______________ 
Witness                                                            /s/ Mr. William J. Laursen 
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