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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.
  
On June 20, 2023, Harvard Bioscience, Inc. (the “Company”) issued a press release announcing the appointment of Jennifer Cote as the Company’s Chief
Financial Officer and Treasurer effective as of June 19, 2023. Ms. Cote previously served as the Company’s Interim Chief Financial Officer and Treasurer.
Ms. Cote will continue to serve as the Company’s principal financial officer and principal accounting officer.
 
Ms. Cote, age 52, joined the Company as its Vice President of Global Finance in May 2022 and has served as the Company’s Interim Chief Financial
Officer and Treasurer since January 2023. Prior to joining the Company, Ms. Cote held various financial, strategy, and operating roles of increasing
responsibility at Bose Corporation, a leading supplier of speakers, headphones, electronics and other related products for the consumer audio, automotive,
health, and professional audio market from 1999 to March 2022. She served as Bose’s Head of Global Business Services – Strategy Enablement and
Finance Services from September 2019 to March 2022 and Global Service Owner for Finance Services from December 2016 to September 2019. Ms.
Cote’s previous roles at Bose included Head of Finance for Bose’s Headphones Business Unit and Head of Global Business Operations and Head of
Finance for its Professional Systems Division. Earlier in her career, Ms. Cote held various positions of increasing responsibility, including Audit Manager,
at Arthur Andersen LLP. A Certified Public Accountant and Chartered Global Management Accountant, Ms. Cote holds a Bachelor of Science in
Accountancy from Villanova University.
 
In connection with her appointment, Ms. Cote and the Company entered into an employment agreement (the “Agreement”) dated June 19, 2023 (the
“Commencement Date”). The Agreement provides for a one-year term, which term shall automatically be extended for one additional year on each
anniversary of the Commencement Date unless, not less than 90 days prior to each such date, either party shall have given written notice to the other that it
does not wish to extend the Agreement. Beginning on the Commencement Date, Ms. Cote will receive an annualized base salary (the “Base Salary”) of
$300,000. Beginning with fiscal year 2024, Ms. Cote will be eligible to receive annual target cash incentive compensation (the “Annual Bonus”) of fifty
percent (50%) of her Base Salary. Also beginning with fiscal year 2024, Ms. Cote will be eligible to receive annual long-term incentive equity awards upon
terms and conditions established by the Company’s Board of Directors or a Committee thereof. Ms. Cote’s existing annual bonus awards for 2023 and
existing equity awards will remain in effect according to their existing terms and are not affected by the Agreement.
 
If Ms. Cote terminates her employment for good reason or if her employment is terminated by the Company without cause (as such terms are defined in the
Agreement), the Company will pay Ms. Cote an amount equal to twelve (12) months of her Base Salary rate at date of termination, to be paid over a period
of one (1) year, a pro-rata portion of her Annual Bonus for the year of termination to be paid no later than March 15 of the following year, and a cash lump
sum equal to the value of her COBRA premiums for a period of one year following the date of termination. Upon the date of termination, all unvested
equity incentive awards shall be treated based on the terms of the underlying stock award agreements and the Company’s 2021 Incentive Plan, as may be
amended from time to time (the “2021 Incentive Plan”). If Ms. Cote terminates her employment for good reason or if her employment is terminated by the
Company without cause in connection with a change-in-control, the Company will pay Ms. Cote a cash lump sum equal to twelve (12) months of the her
Base Salary rate at the first event constituting a change in control and a cash lump sum equal to the value of her COBRA premiums for a period of one year
following the date of termination. Upon the date of termination, all unvested equity incentive awards shall be treated based on the terms of the underlying
stock award agreements and the 2021 Incentive Plan. Receipt of the foregoing termination benefits will be subject to Ms. Cote’s execution of a separation
agreement, including certain restrictive covenants and a general release of all claims.
 
There are no arrangements or understandings between Ms. Cote and any other person pursuant to which Ms. Cote was selected as the Company’s Chief
Financial Officer and Treasurer. There are no family relationships between Ms. Cote and any director or executive officer of the Company, and she is not a
party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 
The foregoing description of the principal terms of the Agreement is qualified in its entirety by reference to the Agreement, a copy of which is filed as
Exhibit 10.1 and incorporated herein by reference.
 
 Item 8.01. Other Events.
 
On June 20, 2023, the Company issued a press release announcing the appointment of Ms. Cote as the Company’s Chief Financial Officer and Treasurer. A
copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
 Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.      
 
Exhibit
Number   Description
10.1   Employment Agreement between Jennifer Cote and the Company dated June 19, 2023
99.1   Press Release dated June 20, 2023
104   Cover Page Interactive Data File (embedded within the XBRL document)
 
 

 

 



 
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.
 
  HARVARD BIOSCIENCE, INC.
     
     
Date: June 20, 2023 /s/ John Fry  
  John Fry
  Chief Legal Counsel and Secretary
 
 
 



Exhibit 10.1
 

HARVARD BIOSCIENCE, INC.
EMPLOYMENT AGREEMENT

 
This EXECUTIVE EMPLOYMENT AGREEMENT (“Agreement”) is made as of the date of last signature below (the “Commencement Date”)

between Harvard Bioscience, Inc., a Delaware corporation (the “Company”), and Jennifer Cote (“Executive”).  For purposes of this Agreement the
“Company” shall refer to the Company and any of its predecessors.

 
WHEREAS, the Company desires to employ Executive and Executive desires to be employed by the Company on the terms contained herein.
 
NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:
 
1. Employment. The term of this Agreement shall extend from the Commencement Date until one year from the Commencement Date; provided,

however, that the term of this Agreement shall automatically be extended for one additional year following the end of the term then in effect unless, not less
than 90 days prior to each such date, either party gives written notice to the other that it does not wish to extend this Agreement; provided, further, that if a
Change in Control occurs during the original or extended term of this Agreement, the term of this Agreement shall, notwithstanding anything in this
sentence to the contrary, continue in effect for a period of not less than twelve (12) months beyond the month in which the Change in Control occurred. The
term of this Agreement shall be subject to termination as provided in Section 7 and may be referred to herein as the “Period of Employment.”

 
2. Position and Duties. During the Period of Employment, Executive shall serve as the Company’s Chief Financial Officer, and shall have such

powers and duties as may from time to time be prescribed by the Board of Directors (the “Board”) or the Chief Executive Officer of the Company, provided
that such duties are consistent with Executive’s position or other positions that Executive may hold from time to time. Executive shall devote Executive’s
full working time and efforts to the business and affairs of the Company and shall work out of the Company’s offices in Holliston, MA. Notwithstanding
the foregoing, Executive may serve on no more than two other boards of directors with the approval of the Board as long as such service does not
materially interfere with the performance of Executive’s duties to the Company as provided in this Agreement or otherwise breach any obligations of
Executive to the Company.

 
3. Compensation and Related Matters.

 
(a)  Base Salary. Beginning on the Commencement Date, Executive’s base salary shall be $25,000.00 per month (which annualizes to three

hundred thousand dollars ($300,000.00)). Executive’s base salary shall be re-determined each fiscal year during the term of this Agreement by the Board or
a Committee thereof, beginning with fiscal year 2024. The base salary in effect at any given time is referred to herein as “Base Salary.” The Base Salary
shall be payable in substantially equal installments on a bi-weekly or more frequent basis.

 
(b) Incentive Compensation. Commencing with fiscal year 2024 and each fiscal year thereafter while this Agreement is in effect, Executive

shall be eligible to receive target cash incentive compensation of fifty percent (50%) of Executive’s Base Salary paid during the fiscal year upon meeting
objectives as determined by the Board or a Committee thereof from time to time in their sole discretion. This annual bonus is referred to in this Agreement
as the “Annual Bonus.” Any such Annual Bonus that is earned shall be paid in accordance with the Company’s policies and procedures regarding the
payment of cash incentive compensation, subject to Section 8 below. Executive shall also be eligible to participate in such other incentive compensation
plans as the Board or a Committee thereof shall determine from time to time for its senior executive officers. Executive’s existing Annual Bonus awards for
fiscal year 2023 shall remain in effect according to their existing terms and are unaffected by the Agreement.

 
(c) Equity Compensation. Commencing with fiscal year 2024 and each fiscal year thereafter while this Agreement is in effect, Executive shall

be eligible to receive a long term incentive equity award. All long term equity awards will be subject to the approval of the Board or a Committee thereof
and will be subject to such valuation methodologies and other terms and conditions as may be established by the Board or a Committee thereof in
connection with such awards in their sole discretion. Executive’s existing equity awards shall remain in effect according to their existing terms and are
unaffected by the Agreement.
 

 



 
(d) Expenses. Executive shall be entitled to receive prompt reimbursement for all reasonable expenses incurred by Executive in performing

services hereunder during the Period of Employment, in accordance with the Company policies and procedures then in effect for its senior executive
officers .

 
 (e)  Other Benefits. During the Period of Employment, Executive shall be entitled to continue to participate in or receive benefits under all of

the Company’s Employee Benefit Plans, or under plans or arrangements that provide no less favorable treatment to the Executive than the Employee
Benefit Plans provided to other, similarly situated, members of the Company’s senior management. As used herein, the term “Employee Benefit Plans”
includes, without limitation, each pension and retirement plan; supplemental pension, retirement and deferred compensation plan; savings and profit-
sharing plan; stock ownership plan; stock purchase plan; stock option plan; life insurance plan; medical insurance plan; disability plan; and health and
accident plan or arrangement established and maintained by the Company on the date hereof or anytime hereafter. The Executive's participation in the
Employee Benefit Plans will be subject to the terms and conditions of each such Employee Benefit Plans, including eligibility and compliance
requirements, as well as any limitations imposed by applicable laws. To the extent that the scope or nature of benefits described in this section is
determined under the Company policies based on the seniority or tenure of an employee’s service, Executive shall be deemed to have tenure with the
Company equal to the actual time of Executive’s service with the Company. During the Period of Employment, Executive shall be entitled to participate in
or receive benefits under any Employee Benefit Plans which may, in the future, be made available by the Company to its executives and key management
employees, subject to and on a basis consistent with the terms, conditions and overall administration of such Employee Benefit Plans. Any payments or
benefits payable to Executive under an Employee Benefit Plan referred to in this Subsection 3(d) in respect of any calendar year during which Executive is
employed by the Company for less than the whole of such year shall, unless otherwise provided in the applicable Employee Benefit Plan, be prorated in
accordance with the number of days in such calendar year during which Executive is so employed. Should any such payments or benefits accrue on a fiscal
(rather than calendar) year, then the proration shall be on the basis of a fiscal year rather than calendar year.

 
(f)  Vacations. Executive shall be entitled to the Company’s senior leadership vacation plan which allows Executive to take time off as needed

in each calendar year. Executive shall also be entitled to all paid holidays given by the Company to its executives.  
(g) Directors and Officers Insurance and Indemnification. The Company shall also carry reasonable and customary D&O liability insurance

coverage for the benefit of its officers and directors, including Executive, during the term of this Agreement and for a customary tail period following the
termination of Executive’s employment or service as a member of the Board. Executive shall be entitled to be indemnified by the Company consistent with
Company’s Second Amended and Restated Certificate of Incorporation, as amended.

 
4. Unauthorized Disclosure.

 
(a) Confidential Information. Executive acknowledges that in the course of Executive’s employment with the Company (and, if applicable, its

predecessors), Executive has been allowed to become, and will continue to be allowed to become, acquainted with business affairs, information, trade
secrets, and other matters which are of a proprietary or confidential nature, including but not limited to the Company’s and its affiliates’ and predecessors’
operations, business opportunities, price and cost information, finance, customer information, business plans, various sales techniques, manuals, letters,
notebooks, procedures, reports, products, processes, services, and other confidential information and knowledge concerning the Company and its affiliates’
and predecessors’ business (collectively the “Confidential Information”). The Company agrees to provide on an ongoing basis such Confidential
Information as the Company deems necessary or desirable to aid Executive in the performance of Executive’s duties. Executive understands and
acknowledges that such Confidential Information is confidential, and Executive agrees not to disclose such Confidential Information to anyone outside the
Company except to the extent that (i) Executive deems such disclosure or use reasonably necessary or appropriate in connection with performing
Executive’s duties on behalf of the Company; (ii) Executive is required by order of a court of competent jurisdiction (by subpoena or similar process) to
disclose or discuss any Confidential Information, provided that in such case, Executive shall inform the Company of such event within 24 hours of
receiving notice of the court order, shall cooperate with the Company in attempting to obtain a protective order or to otherwise restrict such disclosure, and
shall only disclose Confidential Information to the minimum extent necessary to comply with any such court order; (iii) such Confidential Information
becomes generally known to and available for use in any industry in which the Company does business (the “Industry”), other than as a result of any action
or inaction by Executive; or (iv) such information has been rightfully received by a member of the Industry or has been published in a form generally
available to the Industry prior to the date Executive proposes to disclose or use such information. Executive further agrees that Executive will not during
Executive’s employment with the Company and/or at any time thereafter use such Confidential Information in competing, directly or indirectly, with the
Company. At such time as Executive shall cease to be employed by the Company, Executive will immediately turn over to the Company all Confidential
Information, including papers, documents, writings, electronically stored information, other property, and all copies of them provided to or created by
Executive during the course of Executive’s employment with the Company.

 

 



 
(b) Heirs, successors, and legal representatives. The foregoing provisions of this Section 4 shall be binding upon Executive’s heirs,

successors, and legal representatives. The provisions of this Section 4 shall survive the termination of this Agreement for any reason.
 
(c) Defend Trade Secrets Act Whistleblower Immunity. Executive acknowledges and understand that Executive 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 (i) in confidence to a Federal, State, or local
government official, either directly or indirectly, or to an attorney; and (ii) 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. Also, if Executive files a lawsuit
for retaliation by an employer for reporting a suspected violation of law, Executive may disclose the trade secret to Executive’s attorney and use the trade
secret information in the court proceeding, provided that Executive files any document containing the trade secret under seal and do not disclose the trade
secret, except pursuant to court order.

 
5. Covenant Not to Compete or Solicit or Hire. Executive acknowledges that the confidential and proprietary information of the Company is a

special, valuable, and unique asset of the Company and Executive understands and acknowledges that the Company has invested, and continues to invest,
substantial time, money, and specialized knowledge into developing its resources, creating a customer base, generating customer and potential customer
lists, and training its employees. Executive understands that the nature of Executive’s position gives the Executive access to and knowledge of this
confidential and proprietary information and places the Employee in a position of trust and confidence with the Company. In consideration for Executive’s
employment by the Company under the terms provided in this Agreement, and more particularly the terms set forth in Section 3(c), and as a means to aid in
the performance and enforcement of the terms of the provisions of Section 4, Executive agrees that:
 

(a) during the term of Executive’s employment with the Company and for a period of twelve (12) months thereafter (the “Restricted Period”),
Executive will not, directly or indirectly, as an owner, director, principal, agent, officer, employee, partner, consultant, servant, or
otherwise, carry on, operate, manage, control, or become involved in any manner with any business, operation, corporation, partnership,
association, agency, or other person or entity which is engaged in a business that produces or develops products that compete or may
compete directly with any products (i) which are produced or being developed by the Company or any affiliate of the Company or (ii)
which the Company or any affiliate of the Company has active plans to produce or develop as of the date of Executive’s termination of
employment with the Company, in any area or territory in which the Company or any affiliate of the Company conducts or has active plans
to conduct operations as of the date of the Executive’s termination; provided that, for (i) and (ii) that Executive provided services or
operations to the Company regarding such products (or about which operations Executive had material presence or influence) within the
two years prior to Executive’s termination of employment with the Company; provided, however, that the foregoing shall not prohibit
Executive from owning up to one percent (1%) of the outstanding stock of a publicly held company engaged in the Industry. Executive
acknowledges and agrees that the terms of this Agreement constitute mutually agreed consideration for the provisions of this Section 5(a).

 
(b) during the Restricted Period, regardless of the reason for termination of employment, Executive will not directly or indirectly solicit or

induce any present or future employee of the Company or any affiliate of the Company to accept employment with Executive or with any business,
operation, corporation, partnership, association, agency, or other person or entity with which Executive may be associated, and Executive will not hire or
employ or cause any business, operation, corporation, partnership, association, agency, or other person or entity with which Executive may be associated to
hire or employ any present or future employee of the Company.

 
 

 



 
Should Executive violate any of the provisions of this Section, then in addition to all other rights and remedies available to the Company at law or in

equity, the duration of this covenant shall automatically be extended for the period of time from which Executive began such violation until Executive
permanently ceases such violation. Executive acknowledges and agrees that the terms and conditions of this Section 5 are reasonable with respect to its
duration, geographic area and scope. In the event the post-employment restrictions of Section 5 are held by a court of competent jurisdiction, in any respect,
to be an unreasonable restriction upon Executive, then it is the intent of the parties that the court so holding reduce the territory, time, or activity to which
pertains, or otherwise reasonably modify the covenant to the extent necessary to render this covenant enforceable by said court, in accordance with the
intent of the parties.

 
6.       Remedies. Executive acknowledges that full compliance with the terms of this Agreement is necessary to protect the significant value of the

Confidential Information and the customer and business goodwill of the Company. Executive acknowledges that if Executive breaches this Agreement, the
Company will be irreparably harmed and money damages will not be an adequate remedy. As a result, Executive agrees that, in the event Executive
breaches or threatens to breach any of the terms or provisions of this Agreement, the Company shall be entitled to a preliminary or permanent injunction,
without posting a bond or other security, in order to prevent the continuation of such harm. Executive acknowledges that nothing in this Agreement will
prohibit the Company from also pursuing any other remedy and all remedies are cumulative. The parties intend that the Company shall be entitled to a full
one-year period of post-employment conduct by the Executive that complies with this Agreement. Executive therefore agrees that the one-year restrictive
period under Sections 5(a) and (b) shall be respectively tolled for the same period that Executive engages in the prohibited conduct prior to the Company’s
discovery of such violation. If Executive breaches Executive’s fiduciary duty to the Company or unlawfully takes, physically, or electronically, property
belonging to the Company, the one year restrictive period set forth in Sections 5(a) and (b) shall be extended to twenty-four (24) months.

 
7. Termination. Executive’s employment hereunder may be terminated without any breach of this Agreement under the following circumstances:

 
(a) Death. Executive’s employment hereunder shall terminate upon Executive’s death.
 
(b) Disability. If, as a result of Executive’s incapacity due to physical or mental illness, Executive shall have been absent from Executive’s

duties hereunder on a full-time basis for one hundred eighty (180) calendar days in the aggregate in any twelve (12) month period, the Company may
terminate Executive’s employment hereunder.

 
(c) Termination by Company For Cause. At any time during the Period of Employment, the Company may terminate Executive’s employment

hereunder for Cause if such termination is approved by not less than a majority of the Board at a meeting of the Board called and held for such purpose. For
purposes of this Agreement, “Cause” shall mean: (A) conduct by Executive constituting an act of willful misconduct in connection with the performance of
Executive’s duties, including, without limitation, misappropriation of funds or property of the Company or any of its affiliates; (B) criminal or civil
conviction of Executive, a plea of nolo contendere by Executive or conduct by Executive that would reasonably be expected to result in injury to the
reputation of the Company if Executive were retained in Executive’s position with the Company, including, without limitation, conviction of a felony
involving moral turpitude; (C) continued, willful and deliberate non-performance by Executive of Executive’s duties hereunder (other than by reason of
Executive’s physical or mental illness, incapacity or disability); (D) a breach by Executive of any of the provisions contained in Sections 4 and 5 of this
Agreement; or (E) a violation by Executive of the Company’s material employment policies which has continued following written notice of such violation
from the Board. If the Company determines that any alleged Cause under subparts 7(c)(A), (D), and (E) is reasonably susceptible to being cured, the
Company shall provide Executive with written notice specifying the basis for the alleged Cause and Executive shall have thirty (30) days to cure such
Cause.

 

 



 
(d) Termination Without Cause. At any time during the Period of Employment, the Company may terminate Executive’s employment

hereunder without Cause. Any termination by the Company of Executive’s employment under this Agreement which does not constitute a termination for
Cause under Subsection 7(c) or result from the death or disability of the Executive under Subsections 7(a) or (b) shall be deemed a termination without
Cause. If the Company provides notice to Executive under Section 1 that it does not wish to extend the Period of Employment, including a non-renewal at
the end of the initial term or any renewal period, such action shall be deemed a termination without Cause.

 
(e) Termination by Executive. At any time during the Period of Employment, Executive may terminate Executive’s employment hereunder for

any reason, including but not limited to Good Reason. If Executive provides notice to the Company under Section 1 that Executive does not wish to extend
the Period of Employment, such action shall be deemed a voluntary termination by Executive and one without Good Reason. For purposes of this
Agreement, “Good Reason” shall mean that Executive has complied with the “Good Reason Process” (hereinafter defined) following the occurrence of any
of the following events: (A) a substantial diminution or other substantial adverse change, not consented to by Executive (or caused by Executive’s disability
as elsewhere provided herein), in the nature or scope of Executive’s responsibilities, authorities, powers, functions, duties or reporting relationship; (B) an
involuntary reduction in Executive’s Base Salary except for across-the-board reductions similarly affecting all or substantially all executive officers; (C) a
breach by the Company of any of its other material obligations under this Agreement and the failure of the Company to cure such breach within thirty
(30) days after written notice thereof by Executive; (D) the involuntary relocation of the Company’s offices at which Executive is principally employed on
the Commencement Date or the involuntary relocation of the offices of Executive’s primary workgroup to a location more than 30 miles from such offices,
or the requirement by the Company that Executive be based anywhere other than the Executive’s principal work location on the Commencement Date on
an extended basis, except for required travel on the Company’s business; or (E) the failure of the Company to obtain the agreement from any successor to
the Company to assume and agree to perform this Agreement as required by Section 12 (each of which is hereinafter referred to as a “Good Reason
event”). “Good Reason Process” shall mean that (i) Executive reasonably determines in good faith that a “Good Reason” event has occurred; (ii) Executive
notifies the Company in writing of the occurrence of the Good Reason event by no later than sixty (60) days after the initial occurrence of the event or
condition constituting Good Reason; (iii) Executive cooperates in good faith with the Company’s efforts, for a period not less than ninety (90) days
following such notice, to modify Executive’s employment situation; and (iv) notwithstanding such efforts, one or more of the Good Reason events
continues to exist and has not been modified in a manner acceptable to Executive. If the Company cures the Good Reason event during the ninety (90) day
period, Good Reason shall be deemed not to have occurred.

 
(f) Notice of Termination. Except for termination as specified in Subsection 7(a), any termination of Executive’s employment by the Company

or any such termination by Executive shall be communicated by written Notice of Termination to the other party hereto and shall be effective on the Date
of Termination (as defined below). For purposes of this Agreement, a “Notice of Termination” shall mean a notice which shall indicate the specific
termination provision in this Agreement relied upon.

 
(g) Date of Termination. “Date of Termination” shall mean: (A) if Executive’s employment is terminated by Executive’s death, the date of

Executive’s death; (B) if Executive’s employment is terminated on account of disability under Subsection 7(b) or by the Company for Cause under
Subsection 7(c), the date on which Notice of Termination is given or such later date as the Company may specify in the Notice of Termination; (C) if
Executive’s employment is terminated by the Company under Subsection 7(d), sixty (60) days after the date on which a Notice of Termination is given or
such later date as the Company may specify in the Notice of Termination (or, if such termination occurs as a result of the Company providing notice to
Executive under Section 1 that it does not wish to extend the Period of Employment, the date of the expiration of the current term of this Agreement); and
(D) if Executive’s employment is terminated by Executive under Subsection 7(e), thirty (30) days after the date on which a Notice of Termination is given
or, if such termination is without Good Reason, such later date up to sixty (60) days after the date on which such Notice of Termination is given as
Executive may specify in the Notice of Termination (or, if such termination occurs as a result of the Company providing notice to Executive under
Section 1 that it does not wish to extend the Period of Employment, the date of the expiration of the current term of this Agreement).

 

 



 
(h) Separation from Service. Notwithstanding anything herein to the contrary, to the extent necessary to comply with Section 409A of

the Internal Revenue Code of 1986, as amended (“Code”), no event shall constitute a “termination of employment” in this Agreement, unless such
event is also a “separation from service,” as that term is defined for purposes of Section 409A and Treasury Regulation §1.409A-3(a)(1).

 
(i) Resignation of All Other Positions. Upon termination of the Executive's employment hereunder for any reason, the Executive shall be

deemed to have resigned from all positions that the Executive holds as an officer or member of the board of directors (or a committee thereof) of the
Company or any of its affiliates.

 
8. Compensation Upon Termination or During Disability.

 
(a) Death. If Executive’s employment terminates by reason of Executive’s death, the Company shall, within sixty (60) days of death, pay in a

lump sum to such person as Executive shall designate in a notice filed with the Company or, if no such person is designated, to Executive’s estate,
Executive’s accrued and unpaid Base Salary to the date of Executive’s death, accrued and unused vacation, and if to the extent required by law, any bonuses
or other compensation actually earned for periods ended prior to the date of Executive’s death (including any Annual Bonus for fiscal years ended prior to
the date of death, if earned and not already paid) (collectively, the “Accrued Obligations”). Upon the death of Executive, all unvested equity incentive
awards (i.e., stock options or other stock-based equity awards) shall be treated based on the terms of the underlying stock award agreements and 2021
Incentive Plan, as may be amended from time to time.  Within ninety (90) days following the Date of Termination (but in no event later than March 15 of
the calendar year immediately after the calendar year in which the Date of Termination occurs), the Company shall pay as provided above a cash lump sum
equal to the value of COBRA premiums for a period of one (1) year following the Date of Termination that may be used by the Executive’s spouse and
dependents to pay for health insurance coverage that is substantially similar to coverage they received prior to the Date of Termination.  In addition to the
foregoing, any payments to which Executive’s spouse, beneficiaries, or estate may be entitled under any employee benefit plan shall also be paid in
accordance with the terms of such plan or arrangement. The payments made under this section shall fully discharge the Company’s obligations hereunder.

 
(b) Disability. During any period that Executive fails to perform Executive’s duties hereunder as a result of incapacity due to physical or mental

illness, Executive shall continue to receive Executive’s Base Salary, until Executive’s employment is terminated due to disability in accordance with
Subsection 7(b) or until Executive terminates Executive’s employment in accordance with Subsection 7(e), whichever first occurs. Upon the Date of
Termination by reason of Executive’s disability, all unvested equity incentive awards shall be treated based on the terms of the underlying stock award
agreements and the 2021 Incentive Plan, as may be amended from time to time.  If there is a dispute about whether Executive is disabled, the parties shall
use the procedure described in Section 16, below, to resolve such dispute. If Executive’s employment is terminated due to disability in accordance with
Subsection 7(b), then the Company shall pay Executive all Accrued Obligations through the Date of Termination in a lump-sum payment by no later than
sixty (60) days after the Date of Termination. Within ninety (90) days following the Date of Termination (but in no event later than March 15 of the
calendar year immediately after the calendar year in which the Date of Termination occurs), the Company shall pay to Executive a cash lump sum equal to
the value of COBRA premiums for a period of one (1) year following the Date of Termination that may be used by Executive to pay for health insurance
coverage that is substantially similar to the coverage Executive and Executive’s eligible dependents received prior to the Date of Termination.  Upon
termination due to death prior to the termination first to occur as specified in the preceding sentence, Subsection 8(a) shall apply.

 
(c) Resignation other than for Good Reason. If Executive voluntarily resigns from employment other than for Good Reason as provided in

Subsection 7(e), then the Company shall pay Executive all Accrued Obligations through the Date of Termination in a lump-sum payment by no later than
sixty (60) days after the Date of Termination. Thereafter, the Company shall have no further obligations to Executive except as otherwise expressly
provided under this Agreement, provided any such termination shall not adversely affect or alter Executive’s rights under any employee benefit plan of the
Company in which Executive, at the Date of Termination, has a vested interest, unless otherwise provided in such employee benefit plan or any agreement
or other instrument attendant thereto.

 
(d) Termination by Executive for Good Reason or by the Company without Cause. Subject to the terms of Section 19(a), and subject to the

terms of this section, if the Executive’s employment is terminated for Good Reason as provided in Subsection 7(e) or without Cause as provided in
Subsection 7(d), then the Company shall pay Executive all Accrued Obligations through the Date of Termination in a lump-sum payment by no later than
sixty (60) days after the Date of Termination. In addition, subject to the Executive’s execution of a general release of claims in the form attached hereto
as Exhibit A within 21 days after the Date of Termination and the expiration of the seven-day revocation period applicable thereto without the Executive
revoking Executive’s acceptance of such general release, commencing on the last day of the period for signing and revoking the general release of claims
generally in the form set forth in Exhibit A hereof (“Release”):

 

 



 
(i) the Company shall pay Executive an amount equal to twelve (12) months of the Executive’s Base Salary rate at the Date of

Termination (the “Severance Amount”). The Severance Amount shall be paid in cash in equal installments over the period of one year from the
date of commencement in accordance with the Company’s standard payroll procedures.  Notwithstanding the foregoing, if the Executive
breaches any of the provisions contained in Sections 4 and 5 of this Agreement, all payments of the Severance Amount shall immediately cease
and the entire Severance Amount shall be forfeited and become repayable to the Company to the extent paid. Furthermore, in the event
Executive terminates Executive’s employment for Good Reason as provided in Subsection 7(e), Executive shall be entitled to the Severance
Amount only if Executive provides the Notice of Termination provided for in Subsection 7(f) within thirty (30) days after Executive has
complied with the Good Reason Process;

 
(ii) on or before March 15 of the calendar year immediately after the calendar year in which the Date of Termination occurs, the

Company shall (a) reasonably determine what Annual Bonus the Executive would have received had Executive remained employed throughout
the fiscal year in which the Date of Termination occurs, and (b) if any such Annual Bonus would have been earned, then pay the Executive a
pro rata portion of such determined Annual Bonus by a lump-sum cash payment (where the pro rata amount is based on the number of days that
Executive was employed during the applicable fiscal year);

 
(iii) upon the Date of Termination, all unvested equity incentive awards shall be treated based on the terms of the underlying stock award

agreements and the 2021 Incentive Plan, as may be amended from time to time; and
 
(iv) in addition to any other benefits to which Executive may be entitled in accordance with the Company’s then existing severance

policies, within ninety (90) days following the Date of Termination (but in no event later than March 15 of the calendar year immediately after
the calendar year in which the Date of Termination occurs), the Company shall pay a cash lump sum equal to the value of COBRA premiums
for a period of one (1) year following the Date of Termination that may be used by Executive to pay for health insurance coverage that is
substantially similar to the coverage Executive and Executive’s eligible dependents received prior to the Date of Termination.
 
(e) Termination for Cause. If Executive’s employment is terminated by the Company for Cause as provided in Subsection 7(c), then the

Company shall pay Executive all Accrued Obligations through the Date of Termination in a lump-sum payment by no later than sixty (60) days after the
Date of Termination. Thereafter, the Company shall have no further obligations to Executive except as otherwise expressly provided under this Agreement,
provided any such termination shall not adversely affect or alter Executive’s rights under any employee benefit plan of the Company in which Executive, at
the Date of Termination, has a vested interest, unless otherwise provided in such employee benefit plan or any agreement or other instrument attendant
thereto. In addition, all stock options held by Executive as of the Date of Termination shall immediately terminate and be of no further force and effect, and
all other stock-based grants and awards shall be canceled or terminated in accordance with their terms.
 
Nothing contained in the foregoing Subsections 8(a) through 8(e) shall be construed so as to affect Executive’s rights or the Company’s obligations relating
to agreements or benefits which are unrelated to termination of employment.

 
9. Change in Control Payment. The provisions of this Section 9 set forth certain terms of an agreement reached between Executive and the

Company regarding Executive’s rights and obligations upon the occurrence of a Change in Control of the Company. These provisions are intended to
assure and encourage in advance Executive’s continued attention and dedication to Executive’s assigned duties and Executive’s objectivity during the
pendency and after the occurrence of any such event.

 

 



 
(a) Change in Control. If within three (3) months prior to, or twelve (12) months after the occurrence of the first event constituting a Change in

Control, Executive’s employment is terminated by the Company without Cause as provided in Subsection 7(d) or Executive terminates Executive’s
employment for Good Reason as provided in Subsection 7(e), then, subject to the terms of Section 19(a), and subject to the Executive’s executing a general
release of claims in the form attached hereto as Exhibit A within 21 days after the Date of Termination and the expiration of the seven-day revocation
period applicable thereto without the Executive revoking Executive’s acceptance of such general release, commencing on the last day of the period for
signing and revoking the general release of claims in the form set forth in Exhibit A hereof:

 
(i)                        In lieu of any amounts otherwise payable pursuant to Subsection 8(d)(i), the Company shall pay Executive a single lump sum in

cash equal to twelve (12) months of the Executive’s Base Salary rate at the first event constituting a Change in Control;
 
(ii)                       upon the Date of Termination, all unvested equity incentive awards shall be treated based on the terms of the underlying stock

award agreements and the 2021 Incentive Plan, as may be amended from time to time; and
 
(ii) within ninety (90) days following the Date of Termination, the Company shall pay a cash lump sum equal to the value of COBRA premiums for

a period of twelve (12) months following the Date of Termination that may be used by Executive to pay for health insurance coverage that is substantially
similar to the coverage Executive and Executive’s eligible dependents received prior to the Date of Termination.
 

(b) Definitions. For purposes of this Section 9, the following terms shall have the following meanings:
 
“Change in Control” shall mean any of the following:

 
(a) a change in effective control consistent with Regulation §1.409A-3(i)(5)(vi) such that any “person,” as such term is used in Sections

13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Act”) (other than the Company, any of its subsidiaries, or any
trustee, fiduciary or other person or entity holding securities under any employee benefit plan or trust of the Company or any of its
subsidiaries), together with all “affiliates” and “associates” (as such terms are defined in Rule 12b-2 under the Act) of such person, shall
become the “beneficial owner” (as such term is defined in Rule 13d-3 under the Act), directly or indirectly, of securities of the Company
representing more than fifty (50) percent (50%)  of the combined voting power of the Company’s then outstanding securities having the right to
vote in an election of the Company’s Board (“Voting Securities”) (other than as a result of an acquisition of securities directly from the
Company); or

 
(b) a change in effective control consistent with Regulation §1.409A-3(i)(5)(vi) such that persons who, as of the Commencement Date,

constitute the Company’s Board (the “Incumbent Directors”) cease for any reason, including, without limitation, as a result of a tender offer,
proxy contest, merger or similar transaction, to constitute at least a majority of the Board, provided that any person becoming a director of the
Company subsequent to the Commencement Date shall be considered an Incumbent Director if such person’s election was approved by or such
person was nominated for election by a vote of at least a majority of the Incumbent Directors; but provided further, that any such person whose
initial assumption of office is in connection with an actual or threatened election contest relating to the election of members of the Board or
other actual or threatened solicitation of proxies or consents by or on behalf of a person other than the Board, including by reason of agreement
intended to avoid or settle any such actual or threatened contest or solicitation, shall not be considered an Incumbent Director; or

 
(c) a change in ownership consistent with Regulation §1.409A-3(i)(5)(v) and (vii) such that the stockholders of the Company shall

approve (A) any consolidation or merger of the Company where the stockholders of the Company, immediately prior to the consolidation or
merger, would not, immediately after the consolidation or merger, beneficially own (as such term is defined in Rule 13d-3 under the Act),
directly or indirectly, shares representing in the aggregate more than fifty percent (50%) of the voting shares of the Company issuing cash or
securities in the consolidation or merger (or of its ultimate parent corporation, if any), (B) any sale, exchange or other transfer (in one
transaction or a series of transactions contemplated or arranged by any party as a single plan) of all or substantially all of the assets of the
Company or (C) any plan or proposal for the liquidation or dissolution of the Company.

 

 



 
(c) Section 280G.
 

(i) Notwithstanding any other provision of this Agreement or any other plan, arrangement or agreement to the contrary, if any of the
payments or benefits provided or to be provided by the Company or its affiliates to the Executive or for the Executive's benefit pursuant to the terms
of this Agreement or otherwise ("Covered Payments") constitute parachute payments ("Parachute Payments") within the meaning of Section
280G of the Code and would, but for this Section 9(c) be subject to the excise tax imposed under Section 4999 of the Code (or any successor
provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to such taxes (collectively, the "Excise
Tax"), then prior to making the Covered Payments, a calculation shall be made comparing (I) the Net Benefit (as defined below) to the Executive of
the Covered Payments after payment of the Excise Tax to (II) the Net Benefit to the Executive of the Covered Payments if the Covered Payments are
limited to the extent necessary to avoid being subject to the Excise Tax. In the event that the amount calculated under (I) above is less than the
amount under (II) above, then the Covered Payments shall be reduced to the minimum extent necessary to ensure that no portion of the Covered
Payments is subject to the Excise Tax. "Net Benefit" shall mean the present value of the Covered Payments net of all federal, state, local, foreign
income, employment and excise taxes.
 

(ii) Any such reduction shall be made in accordance with Section 409A of the Code and the following:
 
(I) the Covered Payments which do not constitute nonqualified deferred compensation subject to Section 409A of the Code shall be reduced

first; and
 
(II) all other Covered Payments shall then be reduced as follows: (A) cash payments shall be reduced before non-cash payments; and (B)

payments to be made on a later payment date shall be reduced before payments to be made on an earlier payment date.
 

(iii) Unless the Company and Executive otherwise agree in writing, any determination required under this Section 9(c) shall be made in
writing in good faith on the advice of an accounting firm selected by the Company immediately before a Change in Control (such firm or other party
mutually agreed in writing by the Company and Executive, the “Accountants”), which shall provide detailed supporting calculations to the Company
and the Executive as requested by the Company or the Executive. For purposes of making the calculations and determinations required by this
Section 9(c), the Accountants may rely on reasonable, good faith assumptions and approximations concerning the application of Section 280G and
Section 4999 of the Code. The Accountants' determinations shall be final and binding on the Company and the Executive. The Company shall be
responsible for all fees and expenses incurred by the Accountants in connection with the calculations required by this Section 9(c).

 
10. Reserved.
 
11. Notice. For purposes of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be

deemed to have been duly given when delivered or mailed by United States certified mail, return receipt requested, postage prepaid, addressed as follows:
 
if to the Executive:

 
At Executive’s home address as shown
in the Company’s personnel records;

 

 



 
if to the Company:

 
Harvard Bioscience, Inc.
84 October Hill Road
Holliston, MA 01746 
 

or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notices of change of address shall be
effective only upon receipt.

 
12. Successor to Company. The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to

all or substantially all of the business or assets of the Company expressly to assume and agree to perform this Agreement to the same extent that the
Company would be required to perform it if no succession had taken place. Failure of the Company to obtain an assumption of this Agreement at or prior to
the effectiveness of any succession shall be a breach of this Agreement and shall constitute Good Reason if the Executive elects to terminate employment.

 
13. Miscellaneous. No provisions of this Agreement may be modified, waived, or discharged unless such waiver, modification, or discharge is agreed

to in writing and signed by Executive and such officer of the Company as may be specifically designated by the Board. No waiver by either party hereto of,
or compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar
provisions or conditions at the same or at any prior or subsequent time. No agreements or representations, oral or otherwise, express or implied, unless
specifically referred to herein, with respect to the subject matter hereof have been made by either party which are not set forth expressly in this
Agreement. The validity, interpretation, construction, and performance of this Agreement shall be governed by the laws of the Massachusetts (without
regard to principles of conflicts of laws).

 
14. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any

other provision of this Agreement, which shall remain in full force and effect. The invalid portion of this Agreement, if any, shall be modified by any court
having jurisdiction to the extent necessary to render such portion enforceable.

 
15. Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of which together

will constitute one and the same instrument.
 
16. Arbitration; Other Disputes. In the event of any dispute or controversy arising under or in connection with this Agreement, the parties shall first

promptly try in good faith to settle such dispute or controversy by mediation under the applicable rules of the American Arbitration Association before
resorting to arbitration. In the event such dispute or controversy remains unresolved in whole or in part for a period of thirty (30) days after it arises, the
parties will settle any remaining dispute or controversy exclusively by final, binding, and confidential arbitration in Boston, MA, in accordance with the
rules of the American Arbitration Association then in effect. Judgment may be entered on the arbitrator’s award in any court having
jurisdiction. Notwithstanding the above, the Company shall be entitled to seek a restraining order or injunction or other equitable relief without the need to
post a bond or provide other security in the Superior Court or business litigation session located in Suffolk County or at the option of the Company, in the
county where the Executive resides to prevent any continuation of any violation of Section 4, 5, 24, 25 or 26 hereof. Furthermore, should a dispute occur
concerning Executive’s mental or physical capacity as described in Subsection 7(b), 7(c) or 8(b), a doctor selected by Executive and a doctor selected by
the Company shall be entitled to examine Executive. If the opinion of the Company’s doctor and Executive’s doctor conflict, the Company’s doctor and
Executive’s doctor shall together agree upon a third doctor, whose opinion shall be binding.

 
17. Third-Party Agreements and Rights. Executive represents to the Company that Executive’s execution of this Agreement, Executive’s

employment with the Company and the performance of Executive’s proposed duties for the Company will not violate any obligations Executive may have
to any employer or other party, and Executive will not bring to the premises of the Company any copies or other tangible embodiments of confidential
information belonging to or obtained from any such previous employment or other party.

 

 



 
18. Litigation and Regulatory Cooperation. During and after Executive’s employment, Executive shall reasonably cooperate with the Company in

the defense or prosecution of any claims or actions now in existence or which may be brought in the future against or on behalf of the Company which
relate to events or occurrences that transpired while Executive was employed by the Company so long as such cooperation does not materially and
adversely affect Executive or expose Executive to an increased probability of civil or criminal litigation. Executive’s cooperation in connection with such
claims or actions shall include, but not be limited to, being available to meet with counsel to prepare for discovery or trial and to act as a witness on behalf
of the Company at mutually convenient times. During and after Executive’s employment, Executive also shall cooperate fully with the Company in
connection with any investigation or review of any federal, state or local regulatory authority as any such investigation or review relates to events or
occurrences that transpired while Executive was employed by the Company. The Company shall also provide Executive with compensation on an hourly
basis at a rate equivalent to the hourly rate of the Executive’s last annual Base Salary calculated using a forty (40) hour week over fifty-two (52) weeks for
requested litigation and regulatory cooperation that occurs after Executive’s termination of employment, and reimburse Executive for all costs and expenses
incurred in connection with Executive’s performance under this Section 18, including, but not limited to, reasonable attorneys’ fees and costs, if the
Company in its sole discretion deems that such compensation is reasonable and appropriate under the circumstances.
 

19. Section 409A of the Code.
 
(a) Anything in this Agreement to the contrary notwithstanding, if at the time of the Executive’s separation from service within the meaning of

Section 409A of the Code, the Company determines that the Executive is a “specified employee” within the meaning of Section 409A(a)(2)(B)(i) of
the Code, then to the extent any payment or benefit that the Executive becomes entitled to under this Agreement on account of the Executive’s
separation from service would be considered deferred compensation subject to the 20 percent additional tax imposed pursuant to Section 409A(a) of
the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment shall not be payable and such benefit shall not be
provided until the date that is the earlier of (A) six months and one day after the Executive’s separation from service, or (B) the Executive’s death.
Each payment of severance pay or other compensation under this Agreement is a separate payment for purposes of section 409A of the Code. To the
extent necessary to comply with Section 409A, if the time period for considering and executing the Release under this Agreement spans two calendar
years, then the severance or payment will not be made or commence until the later calendar year.

 
(b) The parties intend that this Agreement will be administered in accordance with Section 409A of the Code. To the extent that any provision

of this Agreement is ambiguous as to its compliance with Section 409A of the Code, the provision shall be read in such a manner so that all payments
hereunder comply with Section 409A of the Code. The parties agree that this Agreement may be amended, as reasonably requested by either party,
and as may be necessary to fully comply with Section 409A of the Code and all related rules and regulations in order to preserve the payments and
benefits provided hereunder without additional cost to either party.

 
(c) The determination of whether and when a separation from service has occurred shall be made in accordance with the presumptions set forth

in Treasury Regulation Section 1.409A-1(h).
 
(d) The Company makes no representation or warranty and shall have no liability to the Executive or any other person if any provisions of this

Agreement are determined to constitute deferred compensation subject to Section 409A of the Code but do not satisfy an exemption from, or the
conditions of, such Section. The parties agree to reasonably cooperate and work together to adopt amendments to this Agreement to the extent
necessary to comply with Section 409A of the Code with the intent to place Executive in the same or a substantially equivalent economic position.

 
(e) Notwithstanding anything herein to the contrary, if Section 409A of the Code is applicable, no event shall constitute a “termination

of employment” in this Agreement, unless such event is also a “separation from service,” as that term is defined for purposes of Section 409A
of the Internal Revenue Code of 1986, as amended (“Code”), and Treasury Regulation §1.409A-3(a)(1).
 

 



 
20. Recoupment. Notwithstanding anything herein to the contrary, Executive may be required to forfeit or repay any or all compensation received by

Executive under this Agreement pursuant to the terms of any compensation recovery, recoupment or claw-back policy that may be adopted by or applicable
to the Company with respect to or under the Dodd-Frank Wall Street Reform and Consumer Protection Act or otherwise.

 
 21. Survival. Notwithstanding anything to the contrary in this Agreement, the provisions of Sections 4, 5, 6, 8 and 9 of this Agreement, and any

other Sections of this Agreement that must survive the termination of employment or expiration of the Agreement in order to effectuate the intent of the
parties, shall survive termination of Executive’s employment or expiration of the Agreement.

 
22. Review. Executive acknowledges that Executive was given a copy of this Agreement and at least ten (10) days to review the Agreement with

legal counsel of Executive’s choosing, which Executive acknowledges is a reasonable and adequate time and opportunity to review. Executive
acknowledges that the Company indicated that Executive may review this Agreement, and specifically Section 5, with an attorney and has either exercised
that right or knowingly, willfully and freely decided not to do so. Executive further acknowledges that Executive has accepted the proposed Agreement.

 
23. Binding Nature of Agreement. This Agreement shall be binding upon the Executive and upon Executive’s heirs, administrators, representatives,

executors, successors and assigns, and shall inure to the benefit of the Executive and the Company and to their heirs, administrators, representatives,
executors, successors, and assigns.

 
24. Ownership of Inventions and Works of Authorship. Executive acknowledges that all ideas, developments, processes, discoveries, inventions,

improvements, suggestions, derivations, modifications, methods, programs, concepts, works, reports, procedures, data, documentation, writings, and
applications, whether they are patentable or not, which are made, devised, conceived, reduced to practice, developed or perfected by Executive alone or
with any other person or persons during the term of Executive’s employment by the Company which relate to or arise out of the actual and/or anticipated
business activities of the Company and which were created using any Company resources of any kind, including other employees or by virtue of having
access to and/or using Confidential Information (“Inventions”) will be the sole and exclusive property of the Company. Executive further acknowledges
that all Inventions and original works of authorship which are made by Executive (solely or jointly with others) within the scope of and during the period of
Executive's employment with the Company and which are protectable by copyright are “works made for hire,” as that term is defined in the United States
Copyright Act (“Works”) and are solely and exclusively owned by the Company. Executive agrees to disclose to the Company promptly and fully all
Inventions and Works. For all Inventions, and to the extent that any Works are not “works made for hire,” Executive hereby assigns and agrees to assign to
the Company all Executive’s right, title and interest in and to all Inventions and such Works and all associated goodwill. Executive understands and agrees
that the decision whether or not to commercialize or market any Invention is within the Company’s sole discretion and for the Company’s sole benefit, and
that no royalty will be due to Executive as a result of the Company’s efforts to commercialize or market any such invention. Executive agrees to cooperate
with and assist the Company, or its designee, in every proper way to secure the Company’s rights in the Inventions and any copyrights, patents, mask work
rights or other intellectual property rights relating thereto in any and all countries which the Company shall deem necessary in order to apply for and obtain
such rights and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and exclusive rights, title and interest in and to
such Inventions and related goodwill, and any copyrights, patents, mask work rights or other intellectual property rights relating thereto. Executive agrees
that Executive’s obligation to execute or cause to be executed, when it is in Executive’s power to do so, any such instrument or papers shall continue after
the termination of this Agreement. If the Company is unable because of Executive’s mental or physical incapacity or for any other reason to secure
Executive’s signature to apply for or to pursue any application for any United States or foreign patents or copyright registrations covering Inventions or
original works of authorship assigned to the Company as above, then Executive hereby irrevocably designates and appoints the Company’s duly authorized
officers as Executive’s agent and attorney in fact, to act for and on Executive’s behalf and stead to execute and file any such applications and to do all other
lawfully permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon with the same legal force and effect as if
executed by Executive. Notwithstanding the foregoing, any provision in this Agreement requiring Executive to assign or license, or to offer to assign or
license, Executive’s rights in any Development to the Company does not apply to an invention or work of authorship that Executive developed entirely on
Executive’s own time without using or referring to the Company’s resources, equipment, supplies, facilities, or Confidential Information, except for those
inventions or works of authorship that either: (a) at the time of creation, conception or reduction to practice of the work or invention relate to the
Company’s business, or to actual or demonstrably anticipated research or development of the Company, or (b) result from any work performed by
Executive for the Company; in which cases such provisions do apply. Executive acknowledges that Executive bears the burden of proving that an invention
or work of authorship is so exempt from the assignment provisions of this Agreement. Executive agrees to promptly disclose to the Company, in
confidence, all inventions or works of authorship made solely by Executive or jointly with others at any time during the term of Executive’s employment
with the Company, for a review process under which the Company may determine such issues as may arise, including the Company’s rights and
Executive’s rights in such inventions or works of authorship.
 

 



 
25. Third-Party Agreements and Rights. The Executive hereby confirms, that the Executive is not bound by the terms of any agreement with any

previous employer or other party which restricts in any way the Executive's use or disclosure of information or the Executive's engagement in any business.
The Executive represents to the Company that the Executive's execution of this Agreement, the Executive's employment with the Company and the
performance of the Executive's proposed duties for the Company will not violate any obligations the Executive may have to any such previous employer or
other party. In the Executive's work for the; Company, the Executive will not disclose or make use of any information in violation of any agreements with
or rights of any such previous employer or other party, and the Executive will not bring to the premises of the Company any copies or other tangible
embodiments of non-public information belonging to or obtained from any such previous employment or third party.
 

26. Return of Company Property. Upon termination of Executive’s employment with the Company or upon earlier demand by the Company,
Executive agrees to immediately return all Company property, including, but not limited to, any computer equipment, mobile phones, smartphones,
iPhones, iPads and similar electronic devices, office keys, credit and telephone cards, ID and access cards, and all original and duplicate copies of your
work product and of files, calendars, books, records, notes, notebooks, manuals, computer disks, diskettes, external drives, thumb drives, memory cards and
sticks, and any other digital, magnetic and other media materials Executive has in Executive's possession or control belonging to the Company, or
containing Confidential Information.

 
[signatures on following page]

 
 

 

 



 
IN WITNESS WHEREOF, the parties have executed this Agreement effective on the date and year first above written.

 
By the Company:  
 
/s/ James Green
James Green
President and CEO
 
Date: June 19, 2023
By the Executive:
 
/s/ Jennifer Cote
Jennifer Cote
 
Date: June 19, 2023 
 
 
 
 
   

 
 
 
 

 

 



 
EXHIBIT A- FORM OF GENERAL RELEASE OF CLAIMS

 
This Release Agreement (the “Release Agreement”) is entered into by _______________________ (the “Executive”) in favor of Harvard Bioscience, Inc.
(the “Company”). This is the Release Agreement referenced in the Employment Agreement between the Executive and the Company dated
__________________________ (the “Employment Agreement”). The consideration for the Executive’s agreement to this Release Agreement consists of
certain termination benefits as set forth in the Employment Agreement and the terms of this Release Agreement.
 
The Executive agrees as follows:
 

Release. The Executive voluntarily releases and forever discharges the Company and each of its subsidiaries, affiliates, predecessors, successors,
assigns, and current and former directors, officers, employees, representatives, attorneys, and agents (any and all of whom or which are hereinafter referred
to as “Company Parties”), from any and all charges, complaints, claims, liabilities, obligations, promises, agreements, controversies, damages, actions,
causes of action, suits, rights, demands, costs, losses, debts and expenses (including attorney’s fees and costs actually incurred), of any nature whatsoever,
known or unknown (collectively, “Claims”) that the Executive now has, owns or holds, or claims to have, own, or hold, or that Executive at any time had,
owned, or held, or claimed to have had, owned, or held against any Company Party or Parties. This general release of Claims includes, without implication
of limitation, the release of all Claims:
 
•   relating to the Executive’s employment by and termination from employment with the Company;
 
•   of wrongful discharge;
 
•   of breach of contract, including any claims under Executive’s employment agreement;
 
•   of retaliation or discrimination under federal, state or local law (including, without limitation, Claims of age discrimination or retaliation under the

Age Discrimination in Employment Act, Claims of disability discrimination or retaliation under the Americans with Disabilities Act, Claims of
discrimination or retaliation under Title VII of the Civil Rights Act of 1964 and Claims of discrimination or retaliation under Mass. Gen. Laws ch.
151B);

     
•   under the Massachusetts Equal Right Act, Massachusetts General Laws c.149 and 151B, and the federal and Massachusetts Fair Labor Standards

Act,
 
•   under any other federal or state statute, to the fullest extent that Claims may be released;
 
•   of defamation or other torts;
 
•   of violation of public policy;
 
•   for salary, bonuses, vacation pay or any other compensation or benefits; and
 
•   for damages or other remedies of any sort, including, without limitation, compensatory damages, punitive damages, injunctive relief and

attorney’s fees.
 
1. Limitations on Release.

 
(a) Employment Agreement. Nothing in this Release Agreement limits the Executive’s or the Company’s rights under the Employment

Agreement.
 

(b) Benefit and Enforcement Rights. Nothing in this Release Agreement is intended to release or waive the Executive’s right to COBRA,
unemployment insurance benefits or any accrued and vested retirement benefits, the right to seek enforcement of this Release Agreement or any rights
referenced in this Section of this Release Agreement.

 
(c) Indemnification. It is further understood and agreed that the Executive’s rights to indemnification as provided in the Company’s certificate

of incorporation, bylaws, each as amended, or any indemnification agreement between the Company and the Executive (it being acknowledged and agreed
by the Executive that, as of the date of this Agreement, there are no amounts owing to the Executive pursuant to any such indemnification rights), remain
fully binding and in full effect subsequent to the execution of this Release Agreement.

 
 

 

 



 
(d) Exceptions. This Release Agreement does not prohibit or restrict the Executive from communicating, providing relevant information to or

otherwise cooperating with the EEOC or any other governmental authority with responsibility for the administration of fair employment practices laws
regarding a possible violation of such laws or responding to any inquiry from such authority, including an inquiry about the existence of this Release
Agreement or its underlying facts; provided that such interaction with EEOC or any other governmental authority shall not result in the Executive’s receipt
of any monetary benefit or substantial equivalent thereof. This Release Agreement also does not preclude the Executive from benefiting from classwide
injunctive relief awarded in any fair employment practices case brought by any governmental agency; provided that such relief does not result in the
Executive’s receipt of any monetary benefit or substantial equivalent thereof.

 
2. No Assignment. The Executive represents that Executive has not assigned to any other person or entity any Claims against any Company Party.
 
3. No Disparagement. The Executive shall not make any disparaging statements about the Company, members of the Board of Directors, any officer

of the Company or any other employee of the Company, and the Company’s officers and directors shall be directed not to make any disparaging statements
about Executive. The Executive shall direct Executive’s immediate family not to make any disparaging statements about any of the foregoing. Any
statement by a member of Executive’s immediate family shall be deemed to be a statement by the Executive for purposes of this paragraph. The Executive
shall be considered to represent that Executive has complied and shall continue to comply with the non-disparagement obligations under this paragraph
from the Date of Termination (as defined in the Employment Agreement); provided that this representation shall have no effect if this Release Agreement
does not become effective. Notwithstanding the foregoing, nothing in this paragraph shall be construed to apply to any statements made in the course of
testimony in a legal proceeding or in any required written statements in any such proceeding.

 
4. Litigation and Regulatory Cooperation. The Executive shall reasonably cooperate with the Company in the defense or prosecution of any claims or

actions now in existence or which may be brought in the future against or on behalf of the Company which relate to events or occurrences that transpired
while Executive was employed by the Company; provided, however, that such cooperation shall not materially and adversely affect Executive or expose
Executive to an increased probability of civil or criminal litigation. Executive’s cooperation in connection with such claims or actions shall include, but not
be limited to, being available to meet with counsel to prepare for discovery or trial and to act as a witness on behalf of the Company at mutually convenient
times. Executive also shall cooperate fully with the Company in connection with any investigation or review of any federal, state or local regulatory
authority as any such investigation or review relates to events or occurrences that transpired while Executive was employed by the Company. The
Company shall also provide Executive with compensation on an hourly basis at a rate equivalent to the hourly rate of the Executive’s last annual Base
Salary (as defined in the Employment Agreement) calculated using a forty (40) hour week over fifty-two (52) weeks for requested litigation and regulatory
cooperation that occurs after Executive’s termination of employment, and reimburse Executive for all costs and expenses incurred in connection with
Executive’s performance under this Section 5, including, but not limited to, reasonable attorneys’ fees and costs.

 
5. Reaffirmation of Post-Employment Restrictive Covenants. The Executive reaffirms the restrictive covenants under the Employment Agreement to

which Executive is subject, including without limitation, the covenants restricting the disclosure and use of confidential information set forth in Section 4
of the Employment Agreement and covenants regarding non-competition, non-solicitation and non-hiring set forth in Section 5 of the Employment
Agreement.

 
6. Right to Consider and Revoke Release Agreement. This Release Agreement shall be considered to have been offered to the Executive on the

Termination Date as defined in the Employment Agreement. The Executive acknowledges that Executive has been given the opportunity to consider this
Release Agreement for a period ending twenty-one (21) days after the Termination Date. In the event that the Executive has executed this Release
Agreement within less than twenty-one (21) days of the Termination Date, the Executive acknowledges that such decision was entirely voluntary and that
Executive had the opportunity to consider this Release Agreement until the end of the twenty-one (21) day period. To accept this Release Agreement, the
Executive shall deliver a signed Release Agreement to the Company’s Board of Directors within such twenty-one (21) day period. The Executive
acknowledges that for a period of seven (7) days from the date when the Executive executes this Release Agreement (the “Revocation Period”), Executive
shall retain the right to revoke this Release Agreement by written notice that is received by the Board of Directors of the Company before the end of the
Revocation Period. This Release Agreement shall take effect only if it is executed by the Executive within the twenty-one (21) day period as set forth above
and if it is not revoked pursuant to the preceding sentence. If those conditions are satisfied, this Release Agreement shall become effective and enforceable
on the date immediately following the last day of the Revocation Period (the “Effective Date”).

 

 



 
 7. Consideration Owed. Executive affirms and agrees that as of the date of this Release Agreement, you acknowledge that you will be or have been

paid any and all wages (including all base compensation and, if applicable, any and all overtime, commissions, and bonuses) to which you are or were
entitled as of the date of termination of employment, and that no other wages (including all base compensation and, if applicable, any and all incentive
compensation and bonuses) are due to Executive. Executive acknowledges that Executive is unaware of any facts or circumstances indicating that
Executive may have an outstanding claim for unpaid wages, improper deductions from pay, or any violation of the Fair Labor Standards Act or any other
federal, state or local laws, rules, ordinances or regulations that are related to payment of wages.

 
8. Other Terms.

 
(a) Legal Representation; Review of Release Agreement. The Executive acknowledges that Executive has been advised to discuss all aspects of

this Release Agreement with Executive’s attorney. The Executive represents that Executive has carefully read and fully understands all of the provisions of
this Release Agreement and that Executive is voluntarily entering into this Release Agreement.

 
(b) Binding Nature of Release Agreement. This Release Agreement shall be binding upon the Executive and upon Executive’s heirs,

administrators, representatives, executors, successors and assigns, and shall inure to the benefit of the Executive and the Company and to their heirs,
administrators, representatives, executors, successors, and assigns.

 
(c) Modification of Release Agreement; Waiver. This Release Agreement may be amended, revoked, changed, or modified only upon a written

agreement executed by both the Executive and the Company. No modification waiver of any provision of this Release Agreement will be valid unless it is
in writing and signed by the party against whom such waiver is charged. The failure of the Company to require the performance of any term or obligation
of this Release Agreement, or the waiver by the Company of any breach of this Release Agreement, shall not prevent any subsequent enforcement of such
term or obligation or be deemed a waiver of any subsequent breach.
 

(d) Severability. In the event that at any future time it is determined by a court of competent jurisdiction that any covenant, clause, provision or
term of this Release Agreement is illegal, invalid or unenforceable, the remaining provisions and terms of this Release Agreement shall not be affected
thereby and the illegal, invalid or unenforceable term or provision shall be severed from the remainder of this Release Agreement. In the event of such
severance, the remaining covenants shall be binding and enforceable.

 
(e) Enforcement. Sections 4, 5 and 6 of this Release Agreement shall be subject to enforcement pursuant to the same procedures that apply to a

breach of Sections 4 or 5 of the Employment Agreement (as further detailed in Section 16 of the Employment Agreement). Any other disputes concerning
this Release Agreement shall be subject to resolution pursuant to Section 16 of the Employment Agreement.

 
(f) Governing Law and Interpretation. This Release Agreement shall be deemed to be made and entered into in the state of Massachusetts, and

shall in all respects be interpreted, enforced and governed under the laws of Massachusetts, without giving effect to conflict of laws provision. The
language of all parts of this Release Agreement shall in all cases be construed as a whole, according to its fair meaning, and not strictly for or against the
Executive or the Company.

 
 

 

 



 
(h) Entire Agreement; Absence of Reliance. This Release Agreement constitutes the entire agreement of the Executive concerning any subject

matter of this Release Agreement and supersedes all prior agreements between the Executive and the Company with respect to any related subject matter,
except the Employment Agreement. The Executive acknowledges that Executive is not relying on any promises or representations by the Company or its
agents, representatives or attorneys regarding any subject matter addressed in this Release Agreement, other than the provision of the Employment
Agreement pursuant to which Executive is to receive certain consideration in return for signing this Release Agreement and allowing it to become effective.

 
So agreed by the Executive.
 
 
 
   
Executive      
   
   
     
 
 

 
 
 
 
 
 
 
 



EXHIBIT 99.1

Harvard Bioscience Appoints Jennifer Cote as Chief Financial Officer

Has served in interim role since January 2023

HOLLISTON, Mass., June 20, 2023 (GLOBE NEWSWIRE) -- Harvard Bioscience, Inc. (Nasdaq: HBIO) (the “Company”)
today announced the appointment of Jennifer Cote as the Company’s Chief Financial Officer and Treasurer, effective June 19,
2023. Cote joined the Company as Vice President of Global Finance in May 2022 and has served as Interim Chief Financial
Officer and Treasurer since January 2023.

Jim Green, Chairman and CEO said, “Originally joining us as our Vice President of Global Finance, Jennifer brought extensive
experience in areas including global financial and operational leadership, corporate strategy, accounting and internal controls, and
strong fiscal management. Since assuming the role of Interim CFO earlier this year, she has already demonstrated strong
leadership, financial acumen, and a deep understanding of our business. We look forward to Jennifer’s ongoing contributions as
we focus on our priorities of driving sustainable, profitable growth, improved operating discipline, and reducing our debt. On
behalf of our board of directors and our senior leadership team, I would like to welcome Jennifer to her new role.”

Prior to joining Harvard Bioscience, Cote held various financial, strategy, and operating roles of increasing responsibility at Bose
Corporation, a leading supplier of speakers, headphones, electronics and other related products for the consumer audio,
automotive, health, and professional audio market. During her tenure at Bose, she led various teams as Head of Strategy
Enablement and Finance Services for Bose’s Global Business Services organization, Head of Finance for Bose’s Headphones
Business Unit, and Head of Global Business Operations and Head of Finance for Bose’s Professional Systems Division. Earlier in
her career, Ms. Cote held various positions of increasing responsibility, including Audit Manager, at Arthur Andersen LLP. A
Certified Public Accountant and Chartered Global Management Accountant, Cote holds a Bachelor of Science in Accountancy
from Villanova University.

About Harvard Bioscience
Harvard Bioscience, Inc. is a leading developer, manufacturer and seller of technologies, products and services that enable
fundamental advances in life science applications, including research, pharmaceutical and therapy discovery, bio-production and
preclinical testing for pharmaceutical and therapy development. Our customers range from renowned academic institutions and
government laboratories to the world’s leading pharmaceutical, biotechnology and contract research organizations. With
operations in North America, Europe, and China, we sell through a combination of direct and distribution channels to customers
around the world. For more information, please visit our website at www.harvardbioscience.com.

Forward-Looking Statements
This document contains forward-looking statements within the meaning of the federal securities laws, including the Private
Securities Litigation Reform Act of 1995. Forward looking statements may be identified by the use of words such as “may,”
“will,” “expect,” “plan,” “anticipate,” “estimate,” “intend” and similar expressions or statements that do not relate to historical
matters. Forward-looking statements include, but are not limited to, information concerning expected future revenues, earnings,
cash position, growth, operational performance, and the strength of the Company’s market position and business model. Forward-
looking statements are not guarantees of future performance and involve known and unknown uncertainties, risks, assumptions,
and contingencies, many of which are outside the Company's control. Risks and other factors that could cause the Company’s
actual results to differ materially from those described its forward-looking statements include those described in the “Risk
Factors” section of the Company’s most recently filed Annual Report on Form 10-K as well as in the Company’s other filings
with the Securities and Exchange Commission. Forward-looking statements are based on the Company’s expectations and
assumptions as of the date of this document. Except as required by law, the Company assumes no obligation to update forward-
looking statements to reflect any change in expectations, even as new information becomes available.

Investor Inquiries:
Harvard Bioscience, Inc.
Investor Relations
investors@harvardbioscience.com
(508) 893-3120


