
SAFEGUARD SCIENTIFICS INC

FORM 8-K
(Current report filing)

Filed 01/07/14 for the Period Ending 01/06/14
    

Address 435 DEVON PARK DR
BLDG 800
WAYNE, PA 19087

Telephone 6102930600
CIK 0000086115

Symbol SFE
SIC Code 6799 - Investors, Not Elsewhere Classified

Industry Misc. Financial Services
Sector Financial

Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

http://www.edgar-online.com


 
 
 

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  
________________________  

 
FORM 8----K  

 
CURRENT REPORT  

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

 
Safeguard Scientifics, Inc.  

(Exact Name of Registrant as Specified in Charter)  
 

 

 

 
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))  

 
 
 
 
 
 
 
 
 
 
 

Date of report (Date of earliest event reported)       January 6, 2014  

Pennsylvania  1-5620  23-1609753  
(State or other jurisdiction of  (Commission file number)  (I.R.S. Employer ID No.)  

incorporation or organization)        
          

435 Devon Park Drive            

Building 800            

Wayne, PA       19087  
(Address of principal executive offices)       (Zip Code)  

Registrant's telephone number, including area code       610-293-0600  

Not applicable  
(Former name of former address, if changed since last report)  



 
 
 

 
Safeguard Scientifics, Inc. (the “Company”) previously disclosed that, effective April 24, 2013, the Company promoted Jeffrey B. McGroarty to 
serve as the Senior Vice President and Chief Financial Officer of the Company. On January 6, 2014, the Company entered into an employment 
agreement (the "Agreement") with Mr. McGroarty, in connection with this promotion. The Agreement replaces an employment letter dated 
November 10, 2005 between Mr. McGroarty and the Company. The Agreement is attached as Exhibit 10.1 to this Current Report on Form 8-K 
and incorporated herein by this reference.  
 
The material terms of the Agreement with Mr. McGroarty are as follows. Commencing January 1, 2014, Mr. McGroarty’s annual base salary 
will increase to $275,000 from $250,000, which base salary is subject to annual review and upward adjustment in accordance with the 
Company’s normal policies. Also commencing in 2014, Mr. McGroarty’s annual management incentive program (MIP) target payout will 
increase to $206,250 (75% of base salary) from $187,500. Overall MIP goals are determined annually at the beginning of each year by the 
Compensation Committee of the Board and Mr. McGroarty’s individual payout amount will be determined annually based on some annually 
determined combination of his performance against individual objectives and the overall performance of the Company against established 
corporate objectives.  
 
In the event that Mr. McGroarty’s employment with the Company is terminated by the Company without “cause” or by Mr. McGroarty for 
“good reason” within eighteen (18) months following a “change of control” of the Company, or if Mr. McGroarty is terminated for any reason 
other than for cause, resignation without good reason or as a result of death or disability, then the Company will provide Mr. McGroarty with the 
following benefits:  
 

 
The severance benefits described above are conditioned upon Mr. McGroarty’s delivery of a customary release to the Company.  
 
Mr. McGroarty is also eligible to participate in the Company’s executive level benefit programs offered from time to time, including health, 
dental, vision, disability, and 401(k) plan. Pursuant to the Agreement, Mr. McGroarty also is entitled to Company-paid life insurance providing 
coverage of $750,000, and to vacation at an annual rate of four weeks per year.  

   
ITEM 8.01.      Other Events.  
 
On January 7, 2014, the Company issued a press release announcing that its partner company, Alverix, Inc., was acquired by Becton, Dickinson 
and Company. A copy of the press release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by this 
reference.  
 
 
 
 

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

•  A payment equal to the pro rata portion of the current year’s MIP payout based on actual achievement as of the end of the most recently 
completed calendar quarter;  

•  A lump sum payment equal to 1.5 times his annual salary; 
•  Reimbursement by the Company of the cost of up to twelve (12) months' continued coverage under Safeguard’s medical and health 

plans and life insurance plans (less any co-payment payable by Mr. McGroarty under the terms of the Company’s medical insurance);  
•  Reimbursement by the Company of up to $20,000 for the cost of documented outplacement services or office space for a period of two 

years after termination of employment;  
•  In a separation other than following a change of control, time-based vesting options will fully vest and remain exercisable for 

36 months and vested performance-based options will remain exercisable for 12 months; and  
•  In a change of control separation, time-based vesting options will fully vest and remain exercisable for 36 months, all performance-

based options that have not otherwise vested will vest and remain exercisable for 24 months, and all restricted stock awards and 
deferred stock units, if any, will fully vest.  



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

 

 
 

10.1  Agreement by and between Safeguard Scientifics, Inc. and Jeffrey B. McGroarty dated January 6, 2014 
99.1  Press Release of Safeguard Scientifics, Inc. dated January 7, 2014 



 
 
 

SIGNATURES  
 

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

 
 
 
 

 Safeguard Scientifics, Inc.  

   

Dated: January 7, 2014  By:  /s/ BRIAN J. SISKO  

  Brian J. Sisko  

  
Chief Operating Officer, Executive Vice President 
and Managing Director  



 
Exhibit 10.1 

 
 
 
 
January 6, 2014  
 
Mr. Jeffrey B. McGroarty  
360 Hilltop Road  
Paoli, PA 19301  
 
Dear Jeff:  
 
You previously entered into an employment letter, dated November 10, 2005, (as amended or supplemented, the “Prior 
Agreement”) with Safeguard Scientifics, Inc. (“Safeguard”) and commenced employment with Safeguard on or after the 
date of the Prior Agreement. This letter agreement (the “New Agreement”) replaces the Prior Agreement, which is 
hereby terminated.  
   
Salary and Short-Term Incentives . Your current annual base salary is $250,000. Commencing January 1, 2014, your 
annual base salary shall increase to $275,000. As a matter of maintaining competitive employment terms, salaries are 
reviewed annually against internal and external peer groups, and individual performance, and, if appropriate, adjusted 
upwards.  
 
You are eligible to participate in the Safeguard annual management incentive program (MIP), at a current minimum 
target payout of $187,500. Commencing in 2014, your minimum target payout shall be $206,250. Any reduction in your 
target payout will constitute a material breach of this New Agreement by Safeguard. The overall MIP goals are 
determined at the beginning of each year, and awards are approved for payment annually, after the year-end audited 
results, by the Compensation Committee of the Board. Actual payments of amounts pursuant to your MIP award will be 
made to you on or after January 1, but prior to March 15, of the calendar year next following the calendar year in which 
the payment is earned, subject to completion of Safeguard’s audit for the applicable fiscal year. Your individual actual 
payout amount will be determined by some combination of your performance against your individual objectives and the 
overall performance of Safeguard against established corporate objectives.       
 
Fringe Benefits . You are also eligible to participate in Safeguard’s health, dental, vision, disability, 401(k), deferred 
compensation program, and other benefit plans generally available to Safeguard executive employees from time to time. 
In addition, so long as you are an employee and Safeguard offers these benefits generally to other principals or 
executives, subject to evidence of insurability, you will be entitled to company-paid life insurance providing coverage of 
$750,000 in addition to Safeguard’s normal group life insurance plans offered to employees generally. You will also be 
entitled to vacation at the annual rate of four weeks of vacation per year and other benefits as outlined on the description 
of Safeguard benefits previously provided to you.  
 
Severance . Subject to the terms and conditions set forth below, in the event that (A) your employment with Safeguard is 
terminated by Safeguard without “cause” (as defined below) or by you for “good reason” (as defined below) within 
18 months following a “change of control” (as defined below) of Safeguard (“Change of Control Termination”) or 
(B) your employment with Safeguard terminates for any reason other than (i) your death or disability, (ii) Safeguard’s 
termination of your employment for cause or (iii) your resignation without good reason (such a termination, a 
“Severance Termination”), Safeguard will provide you with the following benefits, which together  
 
   



 
with any benefits provided under the applicable terms of any other plan or program sponsored by the Safeguard (other 
than any plan, program or arrangement intended to pay severance benefits following termination of employment), and 
applicable to you, will be the only severance benefits or other payments in respect of your employment with Safeguard 
to which you will be entitled. The benefits you receive under this New Agreement will be in lieu of all salary, accrued 
vacation and other rights that you may have against Safeguard or its affiliates, and, except as otherwise noted below, will 
be paid within the later of 45 days after your date of termination or Safeguard’s receipt of your request for 
reimbursement, subject to your execution and non-revocation of the General Release described below.  
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  � You will receive a payment in respect of your current year’s bonus equal to the product of 
(i) your annual target bonus (of at least $206,250), multiplied by (ii) Safeguard’s 
percentage achievement of its annual Management Incentive Plan objectives as determined 
by the Compensation Committee as of the end of the calendar quarter closest to your date 
of termination, multiplied by (iii) a fraction, the numerator of which is the number of days 
in Safeguard’s fiscal year elapsed at the time of the termination and the denominator of 
which is 365. Payment under this provision will be made within 60 days after the end of 
the quarter for which the determination in (ii) is made.  

    

  � If (A) there is a Change of Control Termination or (B) a Severance Termination, you will 
receive a lump sum payment equal to the product of (i) 1.5 multiplied by (ii) your annual 
base salary then in effect (which will not be less than $275,000).  

    

  � Except as provided below, you will only vest in your interests under and you will receive 
benefits in accordance with the terms and conditions set forth in Safeguard’s various long-
term incentive plans.  

    

  � You will be entitled to reimbursement by Safeguard of the cost of up to 12 months’ 
continued coverage under Safeguard’s medical and health plans (not including dental 
coverage), less such co-payment amount payable by you under the terms of Safeguard’s 
medical insurance program, as it may be amended from time to time (which coverage will 
run concurrent with the coverage provided under Section 4980B of the Internal Revenue 
Code (the “Code”)). Such reimbursement shall be payable only for so long as you continue 
to pay the premiums for such insurance coverage.  

    

  � You will receive a lump sum payment equal to the cost that would be incurred by 
Safeguard, as reasonably determined by Safeguard, to waive the applicable premium 
otherwise payable for COBRA continuation coverage for you (and, to the extent covered 
immediately prior to the date of your termination, your spouse and dependents) with 
respect to dental insurance for a period of 12 months following the date of your 
termination.  

    

  � You will receive a lump sum cash payment equal to the cost of life insurance coverage for 
a period of twelve (12) months, based on Safeguard’s monthly cost of such coverage on 
your termination agreement.  

    

  � On or before the end of the second calendar year beginning after your termination of 
employment, Safeguard will reimburse you for up to $20,000 for documented 
outplacement services or office space which you secure within such time period.  

    

  � You will be reimbursed promptly for all your reasonable and necessary business expenses 
incurred on behalf of Safeguard prior to your termination date in accordance with 
Safeguard’s customary policies.  

    



 

 
All compensation and benefits described in this New Agreement will be offered in return for and contingent on your 
execution, non-revocation and performance of the General Release and Agreement substantially in the form attached to 
this New Agreement as Exhibit A .  
 
Upon your termination of employment with Safeguard in connection with a change of control, as discussed above, if it is 
determined that any payment or distribution by Safeguard of benefits provided under this New Agreement or any other 
benefits due upon a change of control (the “Change of Control Benefits”) would constitute an “excess parachute 
payment” within the meaning of Section 280G of the Code that would be subject to an excise tax under Section 4999 of 
the Code (the “Excise Tax”), the following provisions will apply, unless provided otherwise in the applicable plan, 
program or agreement that provides change of control payments that are not paid pursuant to this New Agreement. If the 
aggregate present value to you of receiving the Change of Control Benefits and paying the Excise Tax is not greater than 
the aggregate present value to you of the Change of Control Benefits reduced to the safe harbor amount (as defined 
below), then Safeguard will reduce the Change of Control Benefits such that the aggregate present value to you of 
receiving the Change of Control Benefits is equal to the safe harbor amount. Otherwise you will receive the full amount 
of the Change of Control Benefits and you will be responsible for payment of the Excise Tax. For purposes of this 
paragraph “present value” will be determined in accordance with Section 280G(d)(4) of the Code and the term “safe 
harbor amount” will mean an amount expressed in the present value that maximizes the aggregate present value of the 
Change of Control Benefits without causing any of the Change of Control Benefits to be subject to the deduction 
limitations set forth in Section 280G of the Code.  
 
All determinations made pursuant to the foregoing paragraph will be made by a professional advisor selected by 
Safeguard (the “Professional Advisor”), which firm will provide its determinations and any supporting calculations both 
to Safeguard and to you within 10 days of the termination date. Any such determination by the Professional Advisor will 
be binding upon you and Safeguard. You will then, in your sole discretion, determine which and how much of the 
Change of Control Benefits will be eliminated or reduced consistent with the requirements of the foregoing paragraph. 
All of the fees and expenses of the Professional Advisor in performing the determinations referred to above will be 
borne solely by Safeguard.  
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  � If you experience a Change of Control Termination as described above, (A) you will 
become fully vested in all of your outstanding stock options and you may exercise 
(i) those stock options that were subject to time-based vesting during the 36-month period 
following your termination of employment (unless any of the options would by their terms 
expire sooner, in which case you may exercise such options at any time before their 
expiration), and (ii) those stock options that were subject to performance-based vesting 
during the 24-month period following your termination of employment (unless any of the 
options would by their terms expire sooner, in which case you may exercise such options 
at any time before their expiration), and (B) you will become fully vested in all of your 
outstanding restricted stock awards and deferred stock units, if any.  

    

  � If you experience a Severance Termination as described above, (A) you will become fully 
vested in your outstanding time-based stock options that were subject to time-based 
vesting and you may exercise those stock options during the 36-month period following 
your termination of employment (unless any of the options would by their terms expire 
sooner, in which case you may exercise such options at any time before their expiration), 
(B) you may exercise your vested outstanding performance-based options during the 12-
month period following your termination of employment (unless any of the options would 
by their terms expire sooner, in which case you may exercise such options at any time 
before their expiration), and (C) the Board, in its discretion, may accelerate the vesting of 
any restricted stock grants and deferred stock units, if any.  



 
 
Except as otherwise specifically provided in the section entitled “Severance Termination and Change of Control”, and 
subject to the requirements of the section entitled “Section 409A Compliance” below, Safeguard will pay you the lump 
sum payments described above within 45 days of your date of termination, subject to your execution and non-revocation 
of the General Release and Agreement (which will be substantially in the form attached as Exhibit A to this New 
Agreement, but with such changes, if any, as recommended by Safeguard’s counsel) and Non-Competition Agreement 
and such agreements have become effective. Safeguard will prepare the final release within five business days of your 
termination of employment. You will have 21 days in which to consider the release although you may execute it sooner. 
Please note that the release has a rescission period of seven days after which it becomes effective if not revoked. All 
other payments will be made to you on the next regularly scheduled payroll date after the date on which they become 
due.  
 
Except with respect to amounts subject to delayed payment because of the application of Section 409A of the Code (as 
described in the section entitled “Section 409A Compliance” below ), Safeguard will pay interest on late payments at the 
prime rate at Safeguard’s agent bank plus two percent compounded monthly. In addition, Safeguard will pay all 
reasonable costs and expenses (including reasonable attorney’s fees and all costs of arbitration) incurred by you to 
enforce this New Agreement or any obligation hereunder. Such payments will be made to you within 60 days of the date 
the expense is incurred but in no event later than the date which is on or before the last day of the calendar year 
following the year in which the expense is incurred.  
 
In this New Agreement, the term “cause” means (a) your failure to adhere to any written Safeguard policy if you have 
been given a reasonable opportunity to comply with such policy or cure your failure to comply (which reasonable 
opportunity must be granted during the ten-day period preceding termination of this New Agreement); (b) your 
appropriation (or attempted appropriation) of a material business opportunity of Safeguard, including attempting to 
secure or securing any personal profit in connection with any transaction entered into on behalf of Safeguard; (c) your 
misappropriation (or attempted misappropriation) of any Safeguard fund or property; or (d) your conviction of, or your 
entering a guilty plea or plea of no contest with respect to, a felony, the equivalent thereof, or any other crime with 
respect to which imprisonment is a possible punishment.  
 
In this New Agreement, the term “good reason” means (i) your assignment (without your consent) to a position, title, 
responsibilities, or duties of a materially lesser status or degree of responsibility than your current position, 
responsibilities, or duties; provided, however, that a mere change in your area of responsibilities will not constitute a 
material change if you are reasonably suited by your education and training for such responsibilities and you remain 
Senior Vice-President and Chief Financial Officer of Safeguard; (ii) a reduction of your base salary; (iii) the relocation 
of Safeguard’s principal executive offices to a location which is more than 30 miles away from the location of 
Safeguard’s principal executive offices on the date of this New Agreement; or (iv) Safeguard’s material breach of this 
New Agreement. Notwithstanding the foregoing, no event or condition described in clauses (i) through (iv) will 
constitute good reason unless (a) you give Safeguard written notice of your intention to terminate your employment for 
good reason and the grounds for such termination, (b) the notice described in (a) is provided within 90 days after the 
event giving rise to the good reason termination occurs, and (c) such grounds for termination (if susceptible to 
correction) are not corrected by Safeguard within 30 days after its receipt of such notice. If Safeguard does not correct 
the ground(s) for termination during the 30-day period following your notice of termination, your termination of 
employment for good reason must become effective within 90 days after the end of the cure period in order for your 
termination to be treated as a “good reason” termination under this New Agreement. If your termination occurs more 
than 90 days after the end  
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of the cure period, such termination will be treated as a voluntary termination other than for “good reason” and you will 
not be entitled to severance benefits under this New Agreement.  
 
A “change of control” will be deemed to have occurred if (i) any “person” or “group” (as such terms are used in Sections 
13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), other than any Safeguard 
employee stock ownership plan or an equivalent retirement plan, becomes the beneficial owner (as such term is used in 
Section 13(d) of the Exchange Act), directly or indirectly, of securities of Safeguard representing 50% or more of the 
combined voting power of Safeguard’s then outstanding voting securities, (ii) the Board ceases to consist of a majority 
of Continuing Directors (as defined below), (iii) the consummation of a sale of all or substantially all of Safeguard’s 
assets or a liquidation (as measured by the fair value of the assets being sold compared to the fair value of all of 
Safeguard’s assets), or (iv) a merger or other combination occurs such that a majority of the equity securities of the 
resultant entity after the transaction are not owned by those who owned a majority of the equity securities of Safeguard 
prior to the transaction. A “Continuing Director” will mean a member of the Board who either (i) is a member of the 
Board at the date of this New Agreement or (ii) is nominated or appointed to serve as a Director by a majority of the then 
Continuing Directors.  
 
Terms of Employment, Agreements, Miscellaneous . You are an employee-at-will and subject to the arrangements 
described in Safeguard’s employee handbook as modified from time to time. In addition, your continued employment is 
subject to your compliance with various covenants designed to protect Safeguard’s confidential information and 
employee, customer and other relationships, as set forth in the Non-Competition Agreement executed by you in 
connection with the Prior Agreement.  
 
We agree that you may continue to serve with the American Heart Association and the People’s Light & Theater, and 
such other volunteer or other activities as shall be approved from time to time so long as such service does not interfere 
with the performance of your duties to Safeguard and that the activities of these organizations do not compete with the 
activities of Safeguard or our subsidiaries, partner companies or affiliates. You will not serve as a director of any other 
company that is not affiliated with Safeguard without the consent of our Board of Directors, or a properly delegated 
committee thereof.  
 
The provisions set forth in this New Agreement will inure to the benefit of your personal representative, executors and 
heirs. In the event you die while any amount payable under the New Agreement remains unpaid, all such amounts will 
be paid in accordance with the terms and conditions of this New Agreement.  
 
No term or condition set forth in this New Agreement may be modified, waived or discharged unless such waiver, 
modification or discharge is agreed to in writing and signed by you and the Board of Safeguard or a duly authorized 
officer of Safeguard.  
 
You will not be required to mitigate the amount of any payment provided for in this New Agreement by seeking other 
employment or otherwise.  
 
You acknowledge that the arrangements described in this New Agreement will be the only obligations of Safeguard or 
its affiliates in connection with any determination by Safeguard to terminate your employment with Safeguard. This 
New Agreement does not terminate, alter or affect your rights under any plan or program of Safeguard in which you may 
participate or under which you are due a benefit, except as explicitly set forth herein. Your participation in such plans or 
programs will be governed by the terms of such plans and programs.  
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The provisions set forth in this New Agreement will be construed and enforced in accordance with the law of the 
Commonwealth of Pennsylvania without regard to the conflicts of laws rules of any state.  
 
Any controversy or claim arising out of or relating to this New Agreement, or the breach thereof, will be settled by 
arbitration in Philadelphia, Pennsylvania, in accordance with the National Rules for the Resolution of Employment 
Disputes of the American Arbitration Association, using one arbitrator, and judgment upon the award rendered by the 
arbitrator may be entered in any court of competent jurisdiction.  
 
The obligations of Safeguard set forth herein are absolute and unconditional and will not be subject to any right of set-
off, counterclaim, recoupment, defense or other right which Safeguard may have against you, subject to, in the event of 
your termination of employment, your execution and performance of the General Release and Agreement substantially 
in the form attached to this New Agreement as Exhibit A and your performance of the Non-Competition Agreement in 
the form attached to this New Agreement as Exhibit B .  
 
Safeguard may withhold applicable taxes and other legally required deductions from all payments to be made hereunder. 
 
Safeguard’s obligations to make payments under this New Agreement are unfunded and unsecured and will be paid out 
of the general assets of Safeguard.  
 
This New Agreement constitutes the entire agreement and understanding with respect to your severance arrangements, 
and supersedes any and all prior agreements and understandings whether oral or written, relating thereto.  
 
Compliance with Section 409A of the Code.  
 
This New Agreement will be interpreted to avoid any penalty sanctions under Section 409A of the Code. If any payment 
or benefit cannot be provided or made at the time specified herein without incurring sanctions under Section 409A, then 
such benefit or payment will be provided in full at the earliest time thereafter when such sanctions will not be imposed. 
For purposes of Section 409A of the Code, all payments to be made upon your termination of employment under this 
New Agreement may only be made upon a “separation from service” within the meaning of such term under Section 
409A of the Code, each payment made under this New Agreement will be treated as a separate payment and the right to 
a series of installment payments under this New Agreement is to be treated as a right to a series of separate payments. In 
no event will you, directly or indirectly, designate the calendar year of any payments to be made to you under this New 
Agreement. All reimbursements and in-kind benefits provided under this New Agreement will be made or provided in 
accordance with the requirements of Section 409A, including, where applicable, the requirement that (i) any 
reimbursement is for expenses incurred during your lifetime (or during a shorter period of time specified in this 
Agreement), (ii) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during a calendar year 
may not affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year, 
(iii) the reimbursement of an eligible expense will be made on or before the last day of the calendar year following the 
year in which the expense is incurred, and (iv) the right to reimbursement or in-kind benefits is not subject to liquidation 
or exchange for another benefit.  
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Notwithstanding any provision in this New Agreement to the contrary, if at the time of your separation from service with 
Safeguard, Safeguard has securities which are publicly traded on an established securities market and you are a 
“specified employee” (as defined in Section 409A of the Code) and it is necessary to postpone the commencement of 
any severance payments otherwise payable pursuant to this New Agreement as a result of such termination of 
employment to prevent any accelerated or additional tax under Section 409A of the Code, then Safeguard will postpone 
the commencement of the payment of any such payments or benefits hereunder (without any reduction in such payments 
or benefits ultimately paid or provided to you) that are not otherwise paid within the short-term deferral exception under 
Section 409A of the Code and are in excess of the lesser of two times your then-annual compensation or (ii) the limit on 
compensation then set forth in Section 401(a)(17) of the code, until the first payroll date that occurs after the date that is 
six months following the your “separation from service” with Safeguard (as defined under Section 409A of the Code). If 
any payments are postponed due to such requirements, such postponed amounts will be paid in a lump sum to you on the 
first payroll date that occurs after the date that is six months following your “separation from service” with Safeguard. If 
you die during the postponement period prior to the payment of the postponed amount, the amounts withheld on account 
of Section 409A of the Code will be paid to the personal representative of your estate within 60 days after the date of 
your death.  
 
If this New Agreement sets forth our agreement on the subject matter hereof, kindly sign and return to us the enclosed 
copy of this New Agreement which will then constitute our legally binding agreement.  
   
 
Sincerely,  
 
Safeguard Scientifics, Inc.  

 
I agree to be bound by the terms and conditions of this New Agreement.  
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By:  /s/ BRIAN J. SISKO  

 Brian J. Sisko  

 Executive Vice President and Managing Director  

By:  /s/ JEFFREY B. MCGROARTY  

   Jeffrey B. McGroarty  



 
EXHIBIT A  

 
GENERAL RELEASE AND AGREEMENT  

 
This GENERAL RELEASE AND AGREEMENT (hereinafter the “Agreement”) is made and entered into as of 

this ___ day of __________, 20___, by and between Safeguard Scientifics, Inc. (“Safeguard”) and Jeffrey B. McGroarty 
(“Employee”).  
 

1.      Background . The parties hereto acknowledge that this Agreement is being entered into pursuant to the 
terms of the employment letter agreement, dated January 6, 2014 between Safeguard and Employee (the “Employment 
Agreement”). As used in this Agreement, any reference to Safeguard shall include its predecessors and successors and, 
in their capacities as such, all of its present, past, and future directors, officers, employees, attorneys, insurers, agents and 
assigns; and any reference to Employee shall include, in their capacities as such, his attorneys, heirs, administrators, 
representatives, agents and assigns.  
 

2.      General Release .  
 

(a)      Employee, for and in consideration of the special benefits offered to him by Safeguard specified in 
the Employment Agreement and intending to be legally bound, does hereby REMISE, RELEASE AND FOREVER 
DISCHARGE Safeguard, of and from any and all waivable causes of actions, suits, debts, claims and demands 
whatsoever in law or in equity, which Employee ever had, now has, or hereafter may have or which Employee’s heirs, 
executors or administrators may have, by reason of any matter, cause or thing whatsoever, from the beginning of 
Employee’s employment with Safeguard to the date of this Agreement, and particularly, but without limitation, any 
claims arising from or relating in any way to Employee’s employment or the termination of Employee’s employment 
relationship with Safeguard, including, but not limited to, any claims arising under any federal, state, or local laws, 
including Title VII of the Civil Rights Act of 1964, as amended , 42 U.S.C. § 2000e et seq ., (“Title VII”), the Age 
Discrimination in Employment Act, 29 U.S.C. § 621 et seq . (the “ADEA”), the Americans with Disabilities Act, 42 
U.S.C. § 12101 et seq. (“ADA”), Employee Retirement Income Security Act of 1974, as amended 29 U.S.C. § 301, et 
seq ., as amended (“ERISA”), the Pennsylvania Wage Payment and Collection Law, Pa. Stat. Ann. tit. 43 §§ 260.1-
260.11a (“WPCL”), the Pennsylvania Human Relations Act, 43 P.S. § 951 et seq . (the “PHRA”), and any and all other 
federal, state or local laws, regulations, ordinances or public policies and any common law claims now or hereafter 
recognized, including claims for wrongful discharge, slander and defamation, as well as all claims for counsel fees and 
costs; provided, however, that the Employee does not release or discharge Safeguard from any of its continuing 
obligations to him expressly set forth in this Agreement and the Employment Agreement.  
 

(b)      By signing this Agreement, Employee represents that Employee has not commenced any proceeding 
against Safeguard in any forum (administrative or judicial) concerning Employee’s employment or the termination 
thereof. If Employee’s employment with Safeguard has been terminated on or before the date of this Agreement, 
Employee further acknowledges that Employee was given sufficient notice under the Worker Adjustment and Retraining 
Notification Act (the “WARN Act”) and that the termination of Employee’s employment does not give rise to any claim 
or right to notice, or pay or benefits in lieu of notice under the WARN Act. In the event any WARN Act issue does exist 
or arises in the future, Employee agrees and acknowledges that the payments and benefits set forth in this Agreement 
shall be applied to any compensation or benefits in lieu of notice required by the WARN Act, provided that any such 
offset shall not impair or affect the validity of any provision of this Agreement or the Employment Agreement.  
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(c)      Employee agrees that in the event of a breach of any of the terms of this Agreement, Safeguard shall be 

entitled to recover attorneys’ fees and costs in an action to prosecute such breach, in addition to compensatory damages, 
and may cease to make any payments then due under this Agreement or the Employment Agreement.  
 

(d)      Employee acknowledges that Safeguard’s obligations under the Employment Agreement and this 
Agreement are the only obligations of Safeguard or its parent organizations or affiliates in connection with the matters 
described herein and therein.  

 
(e)      Employee agrees and acknowledges that this Agreement is not and shall not be construed to be an 

admission by Safeguard of any violation of any federal, state or local statue, ordinance or regulation or of any duty owed 
by Safeguard to Employee.  

 
4.      Confidentiality; Non-Disparagement .  
   
(a)      Except to the extent required by law, including SEC disclosure requirements, Safeguard and Employee 

agree that the terms of this Agreement will be kept confidential by both parties, except that Employee may advise his 
family and confidential advisors, and Safeguard may advise those people needing to know to implement the above 
terms.  

 
(b)      Employee acknowledges and agrees that he is bound by the confidentiality provisions of the Employment 

Agreement and that such terms remain in full force and effect.  
 
(c)      Employee represents that Employee has not taken, used or knowingly permitted to be used any notes, 

memorandum, reports, list, records, drawings, sketches, specifications, software programs, data, documentation or other 
materials of any nature relating to any matter within the scope of the business of Safeguard or its affiliated or parent 
companies or concerning any of its dealings or affairs otherwise than for the benefit of Safeguard. Employee shall not, 
after the termination of Employee’s employment, use or knowingly permit to be used any such notes, memoranda, 
reports, lists, records, drawings, sketches, specifications, software programs, data, documentation or other materials, it 
being agreed that all of the foregoing shall be and remain the sole and exclusive property of Safeguard and that 
immediately upon the termination of Employee’s employment, Employee shall deliver all of the foregoing, and all 
copies thereof, to Safeguard, at its main office.  

(d)      In accordance with normal ethical and professional standards, Safeguard and Employee agree that they 
shall not in any way engage in any conduct or make any statement that would defame or disparage the other, or make to, 
or solicit for, the media or others, any comments, statements (whether written or oral), and the like that may be 
considered to be derogatory or detrimental to the good name or business reputation of either party.  It is understood and 
agreed that Safeguard’s obligation under this paragraph extends only to the conduct of Safeguard’s executive officers.  
The only exception to the foregoing shall be in those circumstances in which Employee or Safeguard is obligated to 
provide information in response to an investigation by a duly authorized governmental entity or in connection with legal 
proceedings.  

5.      Indemnity and Assistance .  
 
(a)      This Agreement shall not release Safeguard, or any of its insurance carriers from any obligation it or they 

might otherwise have to defend and/or indemnify Employee and hold harmless any other director or officer and 
Safeguard hereby affirms its obligation to provide  
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indemnification to Employee as a director, officer or former director or officer of Safeguard, as the case may be, as set 
forth in Safeguard’s bylaws and charter documents.  

 
(b)      Employee agrees that Employee will personally provide reasonable assistance and cooperation to 

Safeguard in activities related to the prosecution or defense of any pending or future lawsuits or claims involving 
Safeguard.  

 
6.      General .  
   
(a)      Employee acknowledges and agrees that he has 21 days to consider this Agreement, and that Employee has 

been advised by Safeguard, in writing, to consult with his attorney before signing this Agreement, and that Employee 
had discussed this matter with his attorney before signing it. Employee further acknowledges that Safeguard has advised 
him that he may revoke this Agreement for a period of seven calendar days after it has been executed, with the 
understanding that Safeguard has no obligations under this Agreement until the seven day period has passed. If the 
seventh day is a weekend or national holiday, Employee will have until the next business day to revoke. Any revocation 
must be in writing and received by Safeguard at its facility located at 435 Devon Park Drive, 800 Building, Wayne, PA 
19087, Attention: President, with a copy to the General Counsel, Safeguard Scientifics, Inc., 800 Building, 435 Devon 
Park Drive, Wayne, PA 19087.  

 
(b)      Employee has carefully read and fully understands all of the provisions of this Agreement which set forth 

the entire agreement between him and Safeguard with respect to the subject matter hereto, and he acknowledges that he 
has not relied upon any representation or statement, written or oral, not set forth in this document.  

 
(c)      This Agreement is made in the Commonwealth of Pennsylvania and shall be interpreted under the laws 

thereof. Its language shall be construed as a whole, to give effect to its fair meaning and to preserve its enforceability.  
 
(d)      Employee agrees that any breach of this Agreement by Employee will cause irreparable damage to 

Safeguard and that in the event of such breach Safeguard shall have, in addition to any and all remedies of law, the right 
to an injunction, specific performance or other equitable relief to prevent the violation of Employee’s obligations 
hereunder.  

 
(e)      No term or condition set forth in this Agreement may be modified, waived or discharged unless such 

waiver, modification or discharge is agreed to in writing and signed by Employee and an officer of Safeguard 
specifically and duly authorized by the Board of Directors of Safeguard.  

 
(f)      Any waiver by Safeguard of a breach of any provision of this Agreement shall not operate or be construed 

as a waiver of any subsequent breach of such provision or any other provision hereof.  
 
(g)      Each covenant, paragraph and division of this Agreement is intended to be severable and distinct, and if 

any paragraph, subparagraph, provision or term of this Agreement is deemed to be unlawful or unenforceable, such a 
determination will not impair the legitimacy or enforceability of any other aspect of the Agreement.  

 
     (h)      This Agreement is intended to be for the benefit of, and shall be enforceable by, Safeguard. Except as provided 
in the prior sentence, this Agreement is not intended to confer any  
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rights, benefits, remedies, obligations or liabilities hereunder upon any person or entity other than the parties hereto and 
their respective heirs, representatives, successors and permitted assigns.  
 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date written above.  
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Date _________________, 20__  By:     

      Jeffrey B. McGroarty  
      

   Safeguard Scientifics, Inc.  
      

Date _________________, 20__  By:     

      Name: Brian J. Sisko  

      Title: Executive Vice President and Managing Director 



 
EXHIBIT B  

   
NON-COMPETITION AGREEMENT  

 
       This NON-COMPETITION AGREEMENT (hereinafter the “Agreement”) is made and entered into as of this _____ 
day of _________, ____, by and between SAFEGUARD SCIENTIFICS,INC. (the “Company”) and Jeffrey B. 
McGroarty (“Employee”).  
 

1. Background .  The parties hereto acknowledge that this Agreement is being entered into pursuant to the terms 
of the Letter Agreement, dated January 6, 2014 between the Company and Employee (the “Letter Agreement”).  As used 
in this Agreement, any reference to “Majority Subsidiary” shall mean any person or entity that has a majority of its 
outstanding voting securities owned directly or indirectly by the Company; and “Partner Company” shall mean any 
person or entity in or with respect to which the Company has made, or is actively considering making, an equity or debt 
investment or acquisition.  

2. Confidentiality and Non-Disclosure .   

(a) I will not reveal to any person or entity any of the trade secrets or confidential information of the Company or 
of any Partner Company (including, but not limited to, the identity of any Partner Company, and trade secrets or 
confidential information respecting inventions, products, designs, methods, know-how, techniques, systems, processes, 
software programs, works of authorship, customer lists, employee lists, customer lists, projects, plans and proposals) and 
I shall keep secret all matters entrusted to me and shall not use or attempt to use any such information in any manner 
which may injure or cause loss or may be calculated to injure or cause loss, whether directly or indirectly, to the 
Company.  The above restrictions shall not apply to: (i) information that at the time of disclosure is in the public domain 
through no fault of mine; (ii) information received from a third party outside of the Company that was disclosed without 
a breach of any confidentiality obligation; (iii) information approved for release by written authorization of the 
Company; or (iv) information that may be required by law or an order of any court, agency or proceeding to be 
disclosed; provided, I shall provide the Company notice of any such required disclosure once I have knowledge of it and 
will help the Company to the extent reasonable to obtain an appropriate protective order.  

(b) Upon termination of my employment, I shall not take, use or permit to be used any notes, memoranda, 
reports, lists, records, drawings, sketches, specifications, software programs, data, documentation or other materials of 
any nature relating to any matter within the scope of the business of the Company or any Partner Company concerning 
any of its dealings or affairs, it being agreed that all of the foregoing shall be and remain the sole and exclusive property 
of the Company or the Partner Company, as appropriate, and that immediately upon the termination of my employment I 
shall deliver all of the foregoing, and all copies thereof, to the Company, at its main office.  

3. Ownership of Inventions and Ideas .  I acknowledge that the Company shall be the sole owner of all patents, 
patent applications, patent rights, formulas, copyrights, inventions, developments, discoveries, other improvements, data, 
documentation, drawings, charts, and other written, audio and/or visual materials relating to equipment, methods, 
products, processes, or programs in connection with or useful to the business of the Company or a Partner Company 
(collectively, the “Developments”) which I, by myself or in conjunction with any other person, conceived, made, 
acquired, acquired knowledge of, developed or created during the term of my employment with the Company, free and 
clear of any claims by me (or any successor or assignee of mine) of any kind or character whatsoever other than my 
rights under the Letter Agreement.  I  
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acknowledge that all copyrightable Developments shall be considered works made for hire under the Federal Copyright 
Act.  I hereby assign and transfer my right, title and interest in and to all such Developments, and agree that I shall, at the 
request of the Company, execute or cooperate with the Company in any patent applications, execute such assignments, 
certificates or other instruments, and do any and all other acts, as the Company from time to time reasonably deems 
necessary or desirable to evidence, establish, maintain, perfect, protect, enforce or defend the Company’s right, title and 
interest in or to any such Developments.  

4. Non-Compete .  Until the first anniversary of the date hereof (the “Restricted Period”), I agree that I will not:  

(a) directly or indirectly solicit, entice or induce any customer of the Company or a Majority Subsidiary to 
become a customer of any other person, firm or corporation with respect to products and/or services then sold by the 
Company or to cease doing business with the Company, and I shall not approach any such person, firm or corporation 
for such purpose or authorize or knowingly approve the taking of such actions by any other person;  

(b) directly or indirectly solicit, recruit or hire any person who was an employee of the Company or a Majority 
Subsidiary on the date of my termination of employment to work for a third party other than the Company or such 
Majority Subsidiary or engage in any activity that would cause any employee to violate any agreement with the 
Company or such Majority Subsidiary; provided that I shall not be prohibited from soliciting any person who, at the time 
of solicitation, is no longer employed by the Company or a Majority Subsidiary and who was not induced to leave 
employment in violation of this sub-paragraph (b); or  

(c) whether alone or as a partner, officer, director, consultant, agent, employee or stockholder of any company or 
other commercial enterprise, directly or indirectly engage in any business or other activity which is competitive in the 
same service areas with the products or services being manufactured, marketed, distributed, or provided by the Company 
or a Majority Subsidiary at the time of termination of my employment (“Competitive Activities”).  The foregoing 
prohibition shall not prevent (i) my ownership of securities of a public company not in excess of five percent (5%) of 
any class of such securities, (ii) my employment or engagement by a company or business organization which during the 
previous 12 months did not generate, or during the next 12 months does not seek to generate, more than 5% of its 
consolidated revenues from Competitive Activities, provided that my responsibilities for such company or business 
organization do not require me to engage in Competitive Activities or to violate sub-paragraphs (a) or (b) of this Section, 
or (iii) my employment with or ownership in a traditional venture capital firm, so long as, in the course of such 
employment or ownership, (x) I do not, directly or indirectly, solicit for investment or acquisition on behalf of such firm 
any Majority Subsidiary or Partner Company at the time of termination of my employment or provide any services to 
such firm with respect to any such Majority Subsidiary or Partner Company, and (y) I do not violate any of the 
requirements of confidentiality and non-disclosure set forth in paragraph 2 hereof or the provisions of subparagraphs 4
(a) or (b) above.  

5. Reasonable Restrictions .  I agree that any breach of this Agreement by me will cause irreparable damage to 
the Company and that in the event of such breach the Company shall have, in addition to any and all remedies of law, 
the right to an injunction, specific performance or other equitable relief to prevent the violation of my obligations 
hereunder.  I hereby acknowledge that the type and periods of restriction imposed in the provisions of this Agreement 
are fair and reasonable and are reasonably required for the protection of the Company and the goodwill associated with 
the business of the Company.  I represent that my experience and capabilities are such that the restrictions contained 
herein will not prevent me from obtaining employment or otherwise earning a living at the same general economic 
benefit as reasonably required by me.  I  
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further agree that each provision herein shall be treated as a separate and independent clause, and the unenforceability of 
any one clause shall in no way impair the enforceability of any of the other clauses herein.  Moreover, if one or more of 
the provisions contained in this Agreement shall for any reason be held to be excessively broad as to scope, activity or 
subject so as to be unenforceable at law, such provision or provisions shall be construed by the appropriate judicial body 
by limiting and reducing it or them, so as to be enforceable to the maximum extent compatible with the applicable law as 
it shall then appear.  

6. General .  Any waiver by the Company of a breach of any provision of this Agreement shall not operate or be 
construed as a waiver of any subsequent breach of such provision or any other provision hereof.  No term or condition 
set forth in this letter may be modified, waived or discharged unless such waiver, modification or discharge is agreed to 
in writing and signed by me and an officer of the Company authorized to sign such writing by the Board of Directors of 
the Company.  My obligations under this Agreement shall survive the termination of my employment regardless of the 
manner of such termination and shall be binding upon my heirs, executors, administrators and legal representatives.  
This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of 
Pennsylvania.  Any controversy or claim arising out of or relating to this agreement, or the breach thereof (other than a 
request for equitable relief) will be settled by arbitration in Philadelphia, Pennsylvania, in accordance with the National 
Rules for the Resolution of Employment Disputes of the American Arbitration Association, using one arbitrator, and 
judgment upon the award rendered by the arbitrator may be entered in any court of competent jurisdiction.  

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date written above. 
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Date _________________  By:     

      Jeffrey B. McGroarty  
      

   Safeguard Scientifics, Inc.  
      

Date _________________  By:     

      Title:  



 
 

Exhibit 99.1 

SAFEGUARD SCIENTIFICS PARTNER COMPANY ALVERIX ACQUI RED BY BD  
 

Safeguard expects to realize $17.4 million in aggregate cash proceeds,  
 representing an approximate 1.9x cash-on-cash return   

 
Wayne, PA, January 7, 2014 -   Safeguard Scientifics, Inc.  (NYSE:SFE) today announced that its partner company,  Alverix, Inc., 
  was acquired by BD ( Becton, Dickinson and Company ) (NYSE: BDX) for $40 million. Safeguard expects to receive aggregate 
cash proceeds of $17.4 million, which represents an approximate 1.9x cash-on-cash return. As part of the acquisition, $1.7 million 
of such proceeds will be held in escrow for approximately 18 months.     
 
“We deployed capital into Alverix with the notion that high performance near-patient testing was a significant market opportunity,” 
said  Gary J. Kurtzman, MD , Managing Director, Healthcare at Safeguard and chairman of the board at Alverix. “Alverix’s 
platform technology, which is based on low-cost optoelectronic components and sophisticated detection algorithms, proved that 
laboratory quality results could be achieved at the point of care. BD saw value in Alverix’s platform early on and has been co-
developing and commercializing the BD Veritor™ System. As a result, BD was a natural acquirer to continue its investment in 
next-generation point-of-care instruments and platforms.”  
 
Safeguard has deployed $9.4 million in Alverix since October 2007 and prior to the acquisition had a 49% primary ownership 
position.  
 
“We are excited to announce another well-timed acquisition of one of our partner companies by a top-tier, industry leader,” said  
Stephen T. Zarrilli , President and CEO at Safeguard. “Within the last 30 days, three of our partner companies have been acquired 
and/or announced a definitive agreement to be acquired. First, Endo Health Solutions (NASDAQ: ENDP) announced that it entered 
into a  definitive agreement to acquire NuPathe  (NASDAQ: PATH), which is expected to be completed in early 2014. Then, PTC 
acquired our technology partner company ThingWorx for $112 million , plus an earn-out of up to $18 million. And now, BD’s 
acquisition of Alverix. We are constantly looking to identify tomorrow’s success stories and are excited by the prospects that lie 
ahead for us in 2014 and beyond.”  
 
BD is a leading medical technology company that partners with customers and stakeholders to address many of the world’s most 
pressing and evolving health needs. The company’s innovative solutions are focused on improving drug delivery, enhancing the 
diagnosis of infectious diseases and cancers, supporting the management of diabetes and advancing cellular research.  
   
“When Alverix was spun out of Avago Technologies in 2007, the company set out on a mission to revolutionize point-of-care 
diagnostic testing, which is increasingly becoming a vital part of patient care,” said  Richard C. Tarbox III , Vice President and 
General Manager, Point-of-Care Diagnostics at BD, who served as President and CEO at Alverix until the acquisition. “We’ve been 
successful in our partnership with BD to launch the BD Veritor System, and we look forward to developing and commercializing 
additional next generation point-of-care platforms as part of BD’s growing diagnostics business. As we embark on this next chapter 
for Alverix’s technology, we’d like to thank Safeguard and New Venture Partners for all their financial and operational support of 
our mission.”  
 
Alverix's legal and financial advisers on the transaction were DLA Piper LLP and Aquilo Partners, L.P.  
 
 
 
 
 
 
 



 
 
About Safeguard Scientifics   
For 60 years, Safeguard Scientifics, Inc. (NYSE: SFE) has been synonymous with entrepreneurship and innovation. Founded in 
1953 and based in the Greater Philadelphia area, Safeguard has a distinguished record of building market leaders by providing 
capital and operational support to entrepreneurs across an evolving and innovative spectrum of industries. Today, Safeguard targets 
healthcare and technology companies in medical technology such as devices and diagnostics, healthtech, specialty pharmaceuticals, 
financial technology, digital media, and Enterprise 3.0.  www.safeguard.com .  
 
Join the Conversation  
Blog:  blog.safeguard.com  
Facebook:  facebook.safeguard.com  
LinkedIn:  linkedin.safeguard.com  
SlideShare:  slideshare.safeguard.com  
StockTwits:  stocktwits.safeguard.com  
Twitter:  twitter.safeguard.com  
   
Forward-Looking Statements  
Except for the historical information contained herein, statements in this release may constitute “forward-looking statements” 
within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are subject to risks and 
uncertainties that could cause actual results to differ materially. These risks and uncertainties include, among others, the 
Company’s ability to make good decisions about the deployment of capital, the fact that our partner companies may vary from 
period to period, the Company’s substantial capital requirements and the absence of liquidity from our partner company holdings, 
the Company’s inability to obtain maximum value for our partner company holdings, market valuations in sectors in which our 
partner companies operate, the Company’s inability to control our partner companies, the need to manage assets to avoid 
registration under the Investment Company Act of 1940, risks associated with our partner companies, and other uncertainties 
described in the Company’s filings with the Securities and Exchange Commission. Many of these factors are beyond the Company’s 
ability to predict or control. As a result, past financial performance should not be relied on as an indication of future performance. 
The Company does not assume any obligation to update any forward-looking statements or other information in this press release.  
   

###  
SAFEGUARD CONTACTS:  
For Investor Relations  
John E. Shave III  
Senior Vice President, Investor Relations and Corporate Communications  
610.975.4952  
jshave(at)safeguard(dot)com  
   
For Media Relations  
Heather R. Hunter  
Vice President, Corporate Communications  
610.975.4923  
hhunter(at)safeguard(dot)com  
 
 
 
 
 


