
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported): June 30, 2005
 

 

MICROVISION, INC.
(Exact Name of Registrant as Specified in Charter)

 

 
Delaware  0-21221  91-1600822

(State or Other Jurisdiction
of Incorporation)  

(Commission File Number)
 

(IRS Employer
Identification No.)

 
19910 North Creek Parkway
Bothell, Washington 98011

(Address of Principal Executive Office) (Zip Code)
 

Registrant’s telephone number, including area code: (425) 415-6847
 

 
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))
 



Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 
(b) Effective July 18, 2005, Stephen R. Willey will cease serving Microvision, Inc. (the “Company”) as its President, but will continue to serve the Company as its President,
Consumer Solutions. Mr. Willey’s change of position was approved by the Company’s Board of Directors on June 30, 2005.
 

The Company issued a press release with respect to Mr. Willey’s change of position on July 7, 2005 which is attached hereto as Exhibit 99.1 and is incorporated herein
by reference.
 
(c) The Company has entered into an employment agreement with Alexander Y. Tokman effective as of July 18, 2005 (the “Agreement”) pursuant to which Mr. Tokman will
become the Company’s President and Chief Operating Officer. The Company also agreed to appoint Mr. Tokman, age 43, to the Board of Directors within 6 months of his hire
date. Prior to joining the Company, from 2003 to 2005, Mr. Tokman was the General Manager of the Global Molecular Imaging & Radiopharmacy center of GE Healthcare, a
unit of the General Electric Company focused on the development of products and services in the medical technology industry. In 2003, Mr. Tokman served as Business
Manager of the Molecular Medicine Initiatives division of GE Healthcare, and, from 2000 to 2003, served as the Global Products Manager of the PET/CT Segment of GE
Healthcare. Mr. Tokman holds an M.S. and a B.S. in Electrical Engineering from the University of Massachusetts.
 

The Agreement has a three year term and will be automatically renewed for successive one year periods unless either party provides notice of intent not to renew at least
90 days prior to the end of the initial term or a renewal term, as applicable. The Agreement provides for an initial base salary of $300,000 per year with 5 percent increases per
year thereafter and participation in the Company’s employee benefit plans. Mr. Tokman will be eligible to earn an annual bonus with a target equivalent to 50% of his base
salary (the “Target Bonus”). The Company granted Mr. Tokman an option to purchase, at fair market value, 300,000 shares of common stock of the Company, 60,000 shares of
which vested immediately and 60,000 shares of which will vest on each anniversary of the effective date of the Agreement, subject to the terms of the Agreement. The option
was granted pursuant to the terms of the Company’s 1996 Stock Option Plan. The Agreement includes one-year non-competition and non-solicitation undertakings following
termination of employment.
 

If the Company terminates the employment agreement other than for cause, as defined in the Agreement, or if Mr. Tokman terminates his employment for good reason, as
defined in the Agreement, Mr. Tokman will be entitled to severance pay in an amount equal to 18 months of base salary, at the rate in effect at the date of termination, plus an
amount equal to the Target Bonus. If a change of control occurs and the Company terminates Mr. Tokman’s employment other than for cause within two years of such change
of control, or if Mr. Tokman terminates his employment for good reason within six months of such change of control, then, instead of the severance benefits described above,
Mr. Tokman will be entitled to an amount equal to two times the sum of one year of base salary, at the rate in effect at the date of termination, plus an amount equal to the
Target Bonus, payable within ten business days after the Company receives an



executed release from Mr. Tokman. In addition, 100% of the shares under the option granted pursuant to the employment agreement will become exercisable. The Company is
obligated to pay Mr. Tokman a tax gross-up payment in respect of any payments made under the Agreement.
 

On June 30, 2005, the Company’s Board of Directors elected Mr. Tokman to the office of President and Chief Operating Officer, effective upon his commencement of
employment with the Company. The Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference. The Company issued a press release with respect to
the employment agreement with Mr. Tokman on July 7, 2005 which is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
 
Item 9.01. Financial Statements, Pro Forma Financial Information and Exhibits.
 
(c) Exhibits.
 

10.1  Employment Agreement effective as of July 18, 2005 between Microvision, Inc. and Alexander Y. Tokman.

99.1  Microvision, Inc. Press Release Regarding Stephen R. Willey dated as of July 7, 2005.

99.2  Microvision, Inc. Press Release Regarding Alexander Y. Tokman dated as of July 7, 2005.



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.
 

MICROVISION, INC.

By:
 

/s/ Thomas M. Walker

  Thomas M. Walker
  Vice President, General Counsel & Secretary

 
Date: July 7, 2005
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Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

AGREEMENT made and entered into in Seattle, Washington, by and between MICROVISION, Inc. (the “Company”), a Delaware corporation with its principal place
of business in Seattle, Washington, and Alexander Y. Tokman (“Executive”), effective as of the 18th day of July, 2005.
 

WHEREAS, subject to the terms and conditions hereinafter set forth, the Company wishes to employ Executive as its President & Chief Operating Officer and
Executive wishes to accept such employment;
 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises, terms, provisions and conditions set forth in this Agreement, the parties
hereby agree:
 

1. Employment. Subject to the terms and conditions set forth in this Agreement, the Company hereby offers, and Executive hereby accepts, employment.
 

2. Term. Subject to earlier termination as hereafter provided, Executive’s employment hereunder shall be for a term of three (3) years, commencing as of the effective
date of this Agreement, and ending on July 18, 2008, (“Employment Term”), subject to earlier termination as set forth in Section 5 below. Following the expiration of the
Employment Term, this Agreement shall be automatically renewed for successive one (1) year periods (“Renewal Term”) unless, at least ninety (90) days prior to the expiration
of the Employment Term or the then current Renewal Term, either party provides the other with written notice of intention not to renew, in which case this Agreement shall
terminate as of the end of the Employment Term or the Renewal Term, as applicable. If this Agreement is renewed, the terms of this Agreement during any Renewal Term shall
be the same as the terms in effect immediately prior to such renewal (including but not limited to, the provisions set forth in Sections 4 and 5 below), subject to any changes or
modifications as mutually may be agreed between the Parties as evidenced in a written instrument signed by both the Company and Executive.
 

3. Capacity and Performance.
 

a. During the Term, Executive shall serve the Company as its President and Chief Operating Officer, reporting to the Chief Executive Officer. In addition, and
without further compensation, Executive may also serve as a member of the Company’s Board of Directors (the “Board”) and shall be appointed to the Board within six (6)
month’s of Executive’s hire date or as soon thereafter as provided in the Company’s bylaws. In addition, Executive may also serve as a director and/or officer of one or more of
the Company’s Affiliates, if so elected or appointed from time to time.
 

b. During the Term, Executive shall be employed by the Company on a full-time basis and shall perform such duties as are intrinsic to his position and such other
duties and responsibilities on behalf of the Company and its Affiliates as may reasonably be designated from time to time by the Board or by its designees.
 

c. During the Term, Executive shall devote his full business time and his best efforts, business judgment, skill and knowledge exclusively to the advancement of
the



business and interests of the Company and its Affiliates and to the discharge of his duties and responsibilities hereunder. Executive shall not actively engage in any other
business activity during the Term, but may participate in industry, trade, professional, charitable and community activities and manage personal investments so long as such
activities, either individually or in the aggregate, do not conflict with the interests of the Company and its Affiliates or interfere with the discharge of Executive’s
responsibilities to the Company and its Affiliates.
 

4. Compensation and Benefits. As compensation for all services performed by Executive under and during the Term and subject to performance of Executive’s duties and
of the obligations of Executive to the Company and its Affiliates, pursuant to this Agreement or otherwise:
 

a. Base Salary. Beginning with the effective date of this Agreement and continuing through December 31, 2005, the Company shall pay Executive a base salary at
the rate of Three Hundred Thousand Dollars ($300,000) per year (“Base Salary”), payable in accordance with the payroll practices of the Company for its executives and
subject to increase from time to time by the Board or a committee thereof, in its sole discretion. Beginning on January 1, 2006 and for each calendar year thereafter during
Executive’s employment with the Company, the Company shall increase Executive’s Base Salary at the rate of five percent (5%) of Executive’s Base Salary for the prior
calendar year, payable in accordance with the payroll practices of the Company for its executives and subject to additional increases from time to time by the Board or a
committee thereof, in its sole discretion.
 

b. Bonus Compensation. During the Term, Executive will be eligible to earn an annual bonus (the “Bonus”) with a target equivalent to 50% of the Base Salary (the
“Target Bonus”). The twelve month period to which the Bonus is applicable is referred to hereafter as the “Bonus Year.” The actual amount of the Bonus, if any, shall be
determined by the Board or a committee thereof, based on its assessment, in its sole discretion, of Executive’s performance and that of the Company against appropriate and
reasonably obtainable goals established by the Board or a committee thereof with participation by Executive. Executive shall be paid a bonus for the 2005 calendar year (the
“2005 Bonus”) equal to 50% of base salary prorated for the actual days the Executive is employed by the Company during 2005. Except for the 2005 Bonus, Bonus
compensation may be paid in cash and/or in equity, at the discretion of the Board or a committee thereof. Notwithstanding the foregoing, however, if the Company shall
establish a bonus plan, the Bonus may be awarded and paid pursuant to such plan provided that such plan shall provide Executive the ability to earn as bonus the target
equivalent provided for by this Section 4.a. Any Bonus compensation earned by Executive shall be paid to Executive no later than bonus payments to other Executives with a
target payment date of March 31 of the year following the year the Bonus compensation was earned.
 

c. Stock Options. At the next regular meeting of the Board following the effective date of this Agreement, Executive shall be granted an option to purchase, at fair
market value 300,000 shares, of common stock of the Company (the “Options”), 60,000 shares of which shall vest immediately and 60,000 shares of which will vest on each
anniversary of the effective date of this Agreement subject to the terms of this Agreement. The Options shall be granted pursuant to the terms of the Company’s 1996 Stock
Option Plan as amended from time to time (the “Option Plan”) and to the stock option agreement approved by the Compensation Committee with respect to this grant (the
“Option Agreement”).
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d. Vacations. During the Term, Executive shall be entitled to four (4) weeks of paid vacation per year to be taken at such times and intervals as shall be
determined by Executive, subject to the reasonable business needs of the Company. Vacation shall otherwise be governed by the policies of the Company, as in effect. from
time to time.
 

e. Other Benefits. During the Term and subject to any contribution therefore generally required of employees of the Company, Executive shall be entitled to
participate in any and all employee benefit plans from time to time in effect for employees of the Company generally, except to the extent such plans provide a category of
benefit otherwise provided to Executive pursuant to this Agreement, including with limitation severance pay. Such participation shall be subject to the terms of the applicable
plan documents and generally applicable Company policies. The Company may alter or terminate its employee benefit plans at any time, as it, in its sole judgment, determines
to be appropriate.
 

f. Business Expenses. The Company shall pay or reimburse Executive for all reasonable business expenses incurred or paid by Executive in the performance of his
duties and responsibilities hereunder, subject to such policies as may be established by the Company from time to time, any maximum annual limit or other restrictions on such
expenses and to provision of such reasonable substantiation and documentation as may be specified by the Company from time to time.
 

5. Termination of Employment and Severance Benefits. Notwithstanding the provisions of Section 2 hereof, Executive’s employment hereunder shall terminate prior to
the expiration of the Term under the following circumstances:
 

a. Death. In the event of Executive’s death during the Term, Executive’s employment hereunder shall immediately and automatically terminate. In such event, the
Company shall pay to Executive’s designated beneficiary or, if no beneficiary has been designated by Executive, to his estate: (i) any earned and unpaid Base Salary, payable
on the Company’s next regular pay day following termination, (ii) any vacation time earned but not used through the date of termination, payable on the Company’s next
regular pay day following the termination, (iii) any bonus compensation earned for the Bonus Year preceding that in which the termination occurs and unpaid on the date of
termination (“Awarded Bonus”), payable in accordance with Section 4.b hereof, and (iv) any reimbursable business expenses incurred by Executive but not yet reimbursed on
the date of termination, provided that such expenses and required substantiation and documentation are submitted within sixty (60) days of termination, with reimbursement
being made promptly after receipt of documentation (amounts provided in (i) through (iv), “Final Payment”). The Company shall have no further obligations to Executive.
 

b. Disability.
 

i. The Company may terminate Executive’s employment hereunder, upon notice to Executive, in the event that Executive becomes disabled during his
employment hereunder through any illness, injury, accident or condition of either a physical or psychological nature and, as a result, is unable to perform substantially all of his
duties and responsibilities hereunder for a period of more than one hundred twenty (120) days during any period of three hundred and sixty-five (365) consecutive calendar
days. In the event of such termination, the Company shall pay Executive the Final Payment and shall have no further obligations to Executive.
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ii. The Board may designate another employee to act in Executive’s place during any period of Executive’s disability. Notwithstanding any such
designation, Executive shall continue to receive the compensation and benefits in accordance with Sections 4.a through 4.d and benefits in accordance with Section 4.e, to the
extent permitted by the then-current terms of the applicable benefit plans, until Executive becomes eligible for disability income benefits under the Company’s disability
income plan or until the termination of his employment, whichever shall first occur.
 

iii. While receiving disability income payments under the Company’s disability income plan, Executive shall not be entitled to receive any Base Salary
under Section 4.a hereof, but shall continue to participate in Company benefit plans in accordance with Section 4.e and the terms of such plans, until the termination of his
employment.
 

iv. If any question shall arise as to whether during any period Executive is disabled through any illness, injury, accident or condition of either a physical
or psychological nature so as to be unable to perform substantially all of his duties and responsibilities hereunder, a determination of whether Executive has a disability shall be
made by Executive’s health care provider. In the event the Company questions the medical opinion of Executive’s health care provider, the Company may require Executive to
obtain a second opinion from a different health care provider chosen by the Company at its own expense. If there is a conflict between the opinion of Executive’s health care
provider and the opinion of the Company’s selected health care provider, the Company may require Executive to obtain a third opinion from a health care provider jointly
approved by the Company and Executive at the Company’s expense, and this third opinion shall be binding on Executive and the Company. Any such determination of
disability under this Section 5.b.iv is not intended to alter any benefits any party may be entitled to receive under any long-term disability insurance policy carried by either the
Company or Executive with respect to Executive, which benefits shall be governed solely by the terms of any such insurance policy. If the Executive fails to submit to a medical
examination at the request of the Company as provided above, the Company’s determination of the issue shall be binding on Executive.
 

c. By the Company for Cause. The Company may terminate Executive’s employment hereunder for Cause at any time upon notice to Executive setting forth in
reasonable detail the nature of such Cause. The following, as determined by the Board in its reasonable judgment, shall constitute Cause for termination: (i) Executive’s
repeated willful failure to perform, or gross negligence in the performance of, his duties and responsibilities to the Company or any of its Affiliates; (ii) fraud, embezzlement or
other dishonesty with respect to the Company or any of its Affiliates; (iii) breach of any of his obligations under Section 7, 8 or 9 hereof or (iv) commission of a felony or other
crime involving moral turpitude. Upon the giving of notice of termination of Executive’s employment hereunder for Cause, the Company shall have no further obligations to
Executive, other than to pay Executive the Final Payment.
 

d. By the Company Other than for Cause. The Company may terminate Executive’s employment hereunder other than for Cause at any time upon notice to
Executive. In the event of such termination during the Employment Term or a Renewal Term, then, the Company (i) shall pay Executive (A) the Final Payment and (B)
severance pay in an amount
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equal to eighteen (18) months of Base Salary, at the rate in effect at the date of termination, plus an amount equal to the Target Bonus and (ii) shall continue, while Executive is
receiving severance pay hereunder, to contribute to the premium cost of participation by Executive and his eligible dependents in the Company’s group medical and dental plans,
provided that Executive is entitled to continue such participation under applicable law and plan terms and pays the remainder of the premium cost from month to month in
accordance with the schedule established by the Company. Any obligation of the Company to Executive under clause (i) or (ii) hereof, however, shall be reduced by any other
payments from the Company to which Executive is entitled as a result of termination (exclusive of any Final Payment due) and is conditioned on Executive signing, in a timely
manner, an effective release of claims in the form provided by the Company (the “Employee Release”) in the form attached hereto as Exhibit A. Severance pay and Target
Bonus to which Executive is entitled hereunder shall be payable pro-rata at the Company’s regular payroll periods during the eighteen (18) month period immediately following
termination of Executive’s employment, with the first payment being made on the Company’s next regular payday following the later of the effective date of the Employee
Release in the form attached hereto as Exhibit A or the date it is received by the Company, but retroactive to the next business day following the date of termination.
 

e. By Executive for Good Reason. Executive may terminate his employment hereunder for Good Reason, upon notice to the Company setting forth in reasonable
detail the nature of such Good Reason. The following shall constitute Good Reason for termination by Executive: (i) failure of the Company to continue Executive in the
position of President and Chief Operating Officer (ii) substantial diminution in the nature and scope of Executive’s responsibilities, duties, authority, reporting up requirements
of Executive, provided, however, that (iii) a Change of Control shall not constitute Good Reason under this clause (ii) unless coupled with a demotion of Executive’s position or
substantial diminution in the nature and scope of Executive’s responsibilities, duties, authority, and provided further that the Company’s failure to continue Executive’s
appointment or election as a director or officer of one of the Company’s Affiliates and any diminution of the business at the Company or any of its Affiliates shall not constitute
“Good Reason”; (iii) material failure of the Company to provide Executive with the Base Salary and benefits in accordance with the terms of Section 4 hereof, excluding an
inadvertent failure which is cured within ten (10) business days following notice from Executive specifying in detail the nature of such failure; or (iv) relocation of Executive’s
office more than thirty-five (35) miles from the then-current location of the Company’s principal offices without his consent. In the event of termination in accordance with this
Section 5.e during the Employment Term or Renewal Term, then Executive will be entitled to the same pay and benefits he would have been entitled to receive had Executive
been terminated by the Company other than for Cause in accordance with Section 5.d above; provided that Executive satisfies all conditions to such entitlement, including
without limitation the signing of an effective Employee Release in the form attached hereto as Exhibit A.
 

f. By Executive Other than for Good Reason. Executive may terminate his employment hereunder at any time upon sixty (60) days’ notice to the Company. In the
event of termination by Executive pursuant to this Section 5.f, the Board may elect to waive the period of notice, or any portion thereof, and, if the Board so elects, the Company
will pay Executive the Base Salary for the notice period (or for any remaining portion of the period) and the Final Payment. The Company shall have no further obligation to
Executive.
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g. Upon a Change of Control.
 

i. If a Change of Control occurs and the Company terminates Executive’s employment hereunder other than for Cause during the Employment Term or
Renewal Term or within two (2) years following such Change of Control or Executive terminates his employment hereunder for Good Reason for the reasons set forth above in
Section 5.e(i), 5.e(ii) or 5.e(iv) during the Employment Term or Renewal Term or within six (6) months following such Change of Control, then, in lieu of any payments to or
on behalf of Executive under Section 5.d or 5.e hereof, the Company, in addition to providing Executive the Final Payment, (A) shall pay Executive an amount equal to two
times the sum of one year of Base Salary at the rate in effect at the date of termination plus a payment equal to the Target Bonus for which Executive is eligible, which amount
shall be payable in a single lump sum within ten (10) business days following the later of the effective date of the Employee Release in the form attached hereto as Exhibit A or
the date it is received by the Company and (B) shall pay the full cost of Executive’s continued participation in the Company’s group health and dental plans for two years or, if
less, for so long as Executive remains entitled to continue such participation under applicable law. In addition, 100% of those shares under the Options which are not
exercisable, and which have not been exercised and have not expired or been surrendered or cancelled, shall become exercisable upon such termination and shall otherwise be
and remain exercisable in accordance with the terms of the Options subject to the Option Agreement. The obligations of the Company hereunder, however, other than for the
Final Payment, if any, are subject to Executive signing a timely and effective Employee Release in the form attached hereto as Exhibit A.
 

ii. Certain Additional Payments by the Employer.
 

(A) Payments under this Agreement shall be made without regard to whether the deductibility of such payments (or any other payments or
benefits to or for the benefit of Executive) would be limited or precluded by Section 280G of the Code (“Section 280G”) and without regard to whether such payments (or any
other payments or benefits) would subject Executive to the federal excise tax levied on certain “excess parachute payments” under Section 4999 of the Code (the “Excise Tax”).
If any portion of the payments or benefits to or for the benefit of Executive (including, but not limited to, payments and benefits under this Agreement but determined without
regard to this paragraph) constitutes an “excess parachute payment” within the meaning of Section 280G (the aggregate of such payments being hereinafter referred to as the
“Excess Parachute Payments”), the Company shall promptly pay (and to the extent practicable, no later than ten (10) days prior to the date Executive is required to make any
Excise Tax payment to the Internal Revenue Service) to Executive an additional amount (the “gross-up payment”) that after reduction for all taxes (including but not limited to
the Excise Tax) with respect to such gross-up payment equals the Excise Tax with respect to the total of the Excess Parachute Payments and the Gross-Up Payment.
 

(B) The determination as to whether Executive’s payments and benefits include Excess Parachute Payments and, if so, the amount of such
payments, the amount of any Excise Tax owed with respect thereto, and the amount of any gross-up
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payment shall be made at the Company’s expense by PricewaterhouseCoopers LLP or by such other certified public accounting firm as the Committee may designate prior to a
Change of Control (the “accounting firm”). Notwithstanding the foregoing, if the Internal Revenue Service shall assert an Excise Tax liability that is higher than the Excise Tax
(if any) determined by the accounting firm, the Company shall, promptly (and to the extent practicable, no later than ten (10) days prior to the date Executive is required to make
any Excise Tax payment to the Internal Revenue Service) augment the gross-up payment to address such higher Excise Tax liability.
 

iii. “Change of Control” means the occurrence of any of the following events after the effective date hereof:
 

(A) The acquisition by any Person or group of the ultimate beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of more than 50% of the then outstanding securities of the Company entitled to vote generally in the
election of directors; excluding, however, the following: (i) any acquisition directly from the Company (other than any acquisition by virtue of the exercise of an exercise,
conversion or exchange privilege unless the security being so exercised, converted or exchanged was itself acquired directly from the Company); (ii) any acquisition by the
Company; (iii) any acquisition by an employee benefit plan (or related trust) sponsored or maintained by the Company or by any corporation controlled by the Company; (iv)
any acquisition by Executive, by all Executive Related Party (as defined herein) or by a group of which the Executive is a member; or (v) any acquisition by any corporation
pursuant to a transaction which complies with clauses (i), (ii) and (iii) of this subsection g.(iii)(A); or
 

(B) Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of
the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or nomination for election, by the Company’s shareholders,
was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though such individual were a member of the
Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with
respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than the Board; or
 

(C) A reorganization, recapitalization, merger or consolidation (a “Corporate Transaction”) of the Company, unless (i) securities representing
more than 50% of the then outstanding securities entitled to vote generally in the election of directors of the Company or the corporation resulting from or surviving such
Corporate Transaction (or the ultimate parent of the Company or such corporation after such Corporate Transaction) are beneficially owned subsequent to such Corporate
Transaction by the Person or Persons who were the beneficial owners of the outstanding securities of the Company entitled to vote generally in the election of directors
immediately prior to such Corporate Transaction, in substantially the same proportions as their ownership immediately prior to such Corporate Transaction, (ii) no Person
(excluding any corporation resulting from such Corporate Transaction or any employee benefit plan (or related trust) of the Company of such
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corporation resulting from such Corporate Transaction) ultimately beneficially owns, directly or indirectly, more than 50% of the then outstanding securities entitled to vote
generally in the election of directors of the Company or the corporation resulting from or surviving such Corporate Transaction (or the ultimate parent of the Company or such
corporation after such Corporate Transaction) except to the extent that such ownership existed prior to the Corporate Transaction; and (iii) at least a majority of the members of
the board of directors of the corporation resulting from such Corporate Transaction were members of the Incumbent Board at the time of the execution of the initial agreement,
or of the action of the Board, providing for such Corporate Transaction; or
 

(D) The sale, transfer or other disposition of all or substantially all of the assets of the Company; or
 

(E) Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.
 
For purposes of this definition, securities entitled to vote generally in the election of directors that are issuable upon exercise of an exercise, conversion or exchange. privilege
shall be deemed to be outstanding. In addition, for purposes of this definition, the following terms have the meanings set forth below:
 
A Person shall be deemed to be the “owner” of any securities of which such Person would be the “beneficial owner,” as such term is defined in Rule 13d-3 promulgated by the
Securities and Exchange Commission under the Exchange Act.
 
“Person” has the meaning used in Section 13.d of the Exchange Act, except that “Person” does not include (i) the Executive, an Executive Related Party, or any group of which
Executive or Executive Related Party is a member, or (ii) the Company or a wholly owned subsidiary of the Company or an employee benefit plan (or related trust) of the
Company or of a wholly owned subsidiary.
 
An “Executive Related Party” means any affiliate or associate of Executive other than the Company or a subsidiary of the Company. The terms “affiliate” and “associate” have
the meanings given in Rule 12b-2 under the Exchange Act; the term “registrant” in the definition of “associate” means, in this case, the Company.
 

6. Effect of Termination. The provisions of this Section 6 shall apply to termination of employment pursuant to Section 5 or otherwise.
 

a. Payment by the Company in accordance with the applicable termination provision of Section 5, if any, shall constitute the entire obligation of the Company to
Executive. Executive shall promptly give the Company notice of all facts necessary for the Company to determine the amount and duration of its obligations in connection with
any termination pursuant to Section 5.d, 5.e or 5.g hereof.
 

b. Except for medical and dental plan coverage continued pursuant to Section 5.d, 5.e or 5.g hereof, benefits shall terminate pursuant to the terms of the applicable
benefit plans based on the date of termination of Executive’s employment without regard to any payments to Executive following such date of termination.
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c. Provisions of this Agreement shall survive expiration of the Employment Term and any termination hereunder if so provided herein or if necessary or desirable
to accomplish the purposes of other surviving provisions, including without limitation the obligations of Executive under Sections 7, 8 and 9 hereof. The obligation of the
Company to make payments to or on behalf of Executive under Section 5.d, 5.e or 5.g hereof is expressly conditioned upon Executive’s continued full performance of
obligations under Sections 7, 8 and 9 hereof. Executive recognizes that, except as expressly provided in Section 5.d, 5.e or 5.g no compensation is earned after termination of
employment.
 

7. Confidential Information.
 

a. Executive acknowledges that the Company and its Affiliates continually develop Confidential Information, that Executive may in the future develop
Confidential Information for the Company or its Affiliates and that Executive has in the past and may in the future learn of Confidential Information during the course of
employment. Executive will comply with the policies and procedures of the Company and its Affiliates for protecting Confidential Information and shall not use or disclose to
any Person (except as required by applicable law or for the proper performance of his duties and responsibilities to the Company and its Affiliates hereunder) any Confidential
Information obtained by Executive incident to his employment or other association with the Company or any of its Affiliates. Executive understands that this restriction shall
continue to apply after his employment terminates, regardless of the reason for such termination.
 

b. All documents, records, tapes and other media of every kind and description relating to the business, present or otherwise, of the Company or its Affiliates and
any copies, in whole or in part, thereof (the “Documents”), whether or not prepared by Executive, shall be the sole and exclusive property of the Company and its Affiliates.
Executive shall safeguard all Documents and shall surrender to the Company at the time his employment terminates, or at such earlier time or times as the Board or its designee
may specify, all Documents then in Executive’s possession or control.
 

8. Assignment of Rights to Intellectual Property.
 

a. Executive shall promptly and fully disclose all Intellectual Property to the Company. Executive hereby assigns and agrees to assign to the Company (or as
otherwise directed by the Company) Executive’s full right, title and interest in and to all Intellectual Property. Executive agrees to execute any and all applications for domestic
and foreign patents, copyrights or other proprietary rights and to do such other acts (including without limitation the execution and delivery of instruments of further assurance
or confirmation) requested by the Company to assign the Intellectual Property to the Company and to permit the Company to enforce any patents, copyrights or other
proprietary rights to the Intellectual Property. Executive will not charge the Company for time spent in complying with these obligations. All copyrightable works that
Executive creates shall be considered “work made for hire.”
 

b. For purposes of this Agreement, “Intellectual Property” means inventions, discoveries, developments, methods, processes, compositions, works, concepts and
ideas (whether or not patentable or copyrightable or constituting trade secrets) conceived, made, created, developed or reduced to practice by Executive (whether alone or with
others,
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whether or not during normal business hours or on or off Company premises) during Executive’s employment; provided, however, that the Company shall have no rights to any
invention for which no equipment, supplies, facilities or trade secret information of the Company was used and which was developed entirely on Executive’s own time, unless
(a) the invention relates (i) directly to the business of the Company or (ii) to the Company’s actual or demonstrably anticipated research or development; or (b) the invention
results from any work performed by Executive for the Company.
 

9. Restricted Activities. Executive agrees that some restrictions on his activities during and after his employment are necessary to protect the goodwill, Confidential
Information and other legitimate interests of the Company and its Affiliates:
 

a. While Executive is employed by the Company and for the twelve (12) month period immediately following termination of his employment with the Company
(the “Non-Competition Period”), Executive shall not, directly or indirectly, whether as owner, partner, investor, consultant, agent, employee, co-venturer or otherwise, compete
with the Company anywhere worldwide. Specifically, but without limiting the foregoing, Executive agrees not to engage in any manner if any activity that is directly or
indirectly competitive or potentially competitive with the business of the Company as conducted at any time during Executive’s employment. For the purposes of this Section 9,
the business of the Company shall include all Products and Executive’s undertaking shall encompass all items, products and services that may be used in substitution for
Products. The foregoing, however, shall not prevent Executive’s passive ownership of two percent (2%) or less of the equity securities of any publicly traded company.
 

b. Executive agrees that, during his employment with the Company, he will not undertake any outside activity, whether or not competitive with the business of the
Company or its Affiliates, that could reasonably give rise to a conflict of interest or otherwise interfere with his duties and obligations to the Company or any of its Affiliates.
 

c. Executive further agrees that while he is employed by the Company and during the Non-Competition Period, Executive will not solicit any employee of the
Company or encourage any customer or vendor of the Company to terminate or diminish its relationship with the Company, or, in the case of a customer, to conduct with any
Person any business or activity which such customer conducts with the Company. For purposes of this Agreement, an employee or customer of the Company is any Person who
was a current employee or customer of the Company at the time Executive’s employment with the Company ended.
 

For purposes of this Section 9, “Company” shall include Affiliates of the Company with which Executive has had involvement in the course of his employment or about
which Affiliate or Affiliate’s activities he has acquired or received any Confidential Information until a Change of Control has occurred, after such time Company shall not be
broadened to include any new Affiliates.
 

10. Notification Requirement. Until the conclusion of the Non-Competition Period, Executive shall give notice to the Company of each new business activity he plans to
undertake, at least ten (10) business days prior to beginning any such activity. Such notice shall state the name and address of the Person for whom such activity is undertaken
and the nature of Executive’s business relationship(s) and position(s) with such Person. Executive shall
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provide the Company with such other pertinent information concerning such business activity as the Company may reasonably request in order to determine Executive’s
continued compliance with his obligations under Sections 7, 8 and 9 hereof.
 

11. Enforcement of Covenants. Executive acknowledges that he has carefully read and considered all the terms and conditions of this Agreement, including the restraints
imposed upon him pursuant to Sections 7, 8 and 9 hereof. Executive agrees that said restraints are necessary for the reasonable and proper protection of the Company and its
Affiliates (as defined in Section 9) and that each and every one of the restraints is reasonable in respect to subject matter, length of time and geographic area. Executive further
acknowledges that, were he to breach any of the covenants contained in Sections 7, 8 and 9 hereof, the damage to the Company would be irreparable. Executive therefore agrees
that the Company, in addition to any other remedies available to it, shall be entitled to preliminary relief against any breach or threatened breach by Executive of any of said
covenants, without having to post bond. The parties further agree that, in the event that any provision of Sections 7, 8 or 9 hereof shall be determined by any court of competent
jurisdiction to be unenforceable by reason of its being extended over too great a time, too large a geographic area or too great a range of activities, such provision shall be
deemed to be modified to permit its enforcement to the maximum extent permitted by law.
 

12. Conflicting Agreements. Executive hereby represents and warrants that the execution of this Agreement and the performance of his obligations hereunder will not
breach or be in conflict with any other agreement to which Executive is a party or is bound and that Executive is not now subject to any covenants against competition or similar
covenants or any court order or other obligation that would affect the performance of his obligations hereunder. Executive will not disclose to or use on behalf of the Company
any proprietary information of a third party without such party’s consent.
 

13. Arbitration.
 

a. Any dispute, controversy or claim between the parties arising out of this Agreement shall be settled by arbitration conducted in Seattle, Washington in
accordance with the rules and procedures of JAMS for the resolution of employment disputes (the “Rules”) and the laws of the State of Washington.
 

b. In the event that a party requests arbitration (the “Requesting Party”), it shall serve upon the other party (the “Non-Requesting Party”) within ninety (90) days
of the date the Requesting Party knew, or reasonably should have known, of the facts on which the controversy, dispute or claim is based, a written demand for arbitration
stating the substance of the controversy, dispute or claim and the contention of the Requesting Party. An arbitrator shall be selected in accordance with the Rules, with the
Requesting Party initiating that process within thirty (30) days of the date it serves demand for arbitration on the Non-Requesting Party (or such longer period to which the
parties shall agree in writing.).
 

c. The function of the arbitrator shall be to determine the interpretation and application of the specific provisions of this Agreement to the issues submitted to
arbitration. There shall be no right in arbitration to obtain, and no arbitrator shall have any authority to award or determine, any change in, addition to, or detraction from, any of
the provisions of this Agreement. The decision of the arbitrator shall be in writing, shall set forth the basis for the
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decision and shall be rendered within thirty (30) business days following the hearing. The decision of the arbitrator acting within the scope of his/her authority shall be final and
binding upon the parties and may be enforced and executed upon in any court having jurisdiction over the party against whom enforcement of such decision is sought.
 

d. The parties involved in the dispute shall divide equally the administrative charges, arbitrator’s fees and related expenses of the arbitration, but each party shall
pay its own legal fees and expenses incurred in connection with such arbitration.
 

e. Nothing contained herein, however, shall limit the right of the Company to seek equitable or other relief from any court of competent jurisdiction for violation
of Section 7, 8 or 9 of this Agreement.
 

14. Definitions. Words or phrases which are initially capitalized or are within quotation marks shall have the meanings provided in this Section 14 and as provided
elsewhere in this Agreement. For purposes of this Agreement, the following definitions apply:
 

a. “Affiliates” means any parent and subsidiaries of the Company and any entities directly or indirectly controlling, controlled by or under common control with
the Company, where control may be by either management authority or equity interest.
 

b. “Code” means the U.S. Internal Revenue Code of 1986, as amended.
 

c. “Confidential Information” means any and all information of the Company and its Affiliates that is not generally known by others with whom they compete or
do business, or with whom they plan to compete or do business. Confidential Information includes without limitation such information relating to (i) the development, research,
testing, manufacturing, marketing and financial activities of the Company and its Affiliates, (ii) the Products, (iii) the costs, sources of supply, financial performance and
strategic plans of the Company and its Affiliates, (iv) the identity and special needs of the customers of the Company and its Affiliates and (v) the people and organizations with
whom the Company and its Affiliates have business relationships and those relationships. Confidential Information also includes information that the Company or any of its
Affiliates have received belonging to others with any understanding, express or implied, that it would not be disclosed. Confidential Information does not include information
which is in the public domain without fault by Executive or any third party.
 

d. Exclusive of Section iii of this Agreement, “Person” means an individual, a corporation, an association, a partnership, an estate, a trust and any other entity or
organization, other than the Company or any of its Affiliates.
 

e. “Products” mean all products planned, researched, developed, tested, manufactured, sold, licensed, leased or otherwise distributed or put into use by the
Company, or prior to a change of Control, of its Affiliates with which Affiliate or Affiliate’s activities Executive has had involvement in the course of his employment or about
which he has acquired or received any Confidential Information, together with all services provided or planned by the Company, or prior to a change of Control, of its Affiliates
with which Executive has had involvement in the course of his employment or about which Affiliate or Affiliate’s activities he has acquired or received any Confidential
Information, during Executive’s employment.
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15. Withholding. All payments made by the Company under this Agreement shall be reduced by any tax or other amounts required to be withheld by the Company under
applicable law.
 

16. Assignment. Neither the Company nor Executive may make any assignment of this Agreement or any interest herein, by operation of law or otherwise, without the
prior written consent of the other; provided, however, that the Company may assign its rights and obligations under this Agreement without the consent of Executive to one of
its Affiliates or to a Person with whom the Company shall hereafter affect a reorganization, consolidation or merger or to whom the Company transfers all or substantially all of
its properties or assets. This Agreement shall inure to the benefit of and be binding upon the Company and Executive, their respective successors, executors, administrators,
heirs and permitted assigns.
 

17. Severability. If any portion or provision of this Agreement shall to any extent be declared illegal or unenforceable by a court of competent jurisdiction, then the
remainder of this Agreement; or the application of such portion or provision in circumstances other than those as to which it is so declared illegal or unenforceable, shall not be
affected thereby, and each portion and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.
 

18. Waiver. No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving party. The failure of either party to require the
performance of any term or obligation of this Agreement, or the waiver by either party of any breach of this Agreement, shall not prevent any subsequent enforcement of such
term or obligation or be deemed a waiver of any subsequent breach.
 

19. Notices. Any and all notices, requests, demands and other communications provided for by this Agreement shall be in writing and shall be effective when delivered
in person, consigned to a national overnight courier service or deposited in the United States mail, postage prepaid, and addressed to Executive at his last known address on the
books of the Company or, in the case of the Company, at its principal place of business, attention of the Chairman of the Board, or to such other address as either party may
specify by notice to the other actually received.
 

20. Entire Agreement. As of the effective date, this Agreement constitutes the entire agreement between the parties and supersedes all prior communications, agreements
and understandings, written or oral, with respect to the terms and conditions of Executive’s employment.
 

21. Amendment. This Agreement may be amended or modified only by a written instrument signed by Executive and by a expressly authorized representative of the
Company.
 

22. Headings. The headings and captions in this Agreement are for convenience only and in no way define or describe the scope or content of any provision of this
Agreement.
 

23. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be an original and all of which together shall constitute one and the
same instrument.
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24. Governing Law. This Agreement shall be construed and enforced under, and be governed in all respects by, the laws of the State of Washington, without regard to the
conflict of laws principles thereof; provided, however, that in the event the Company relocates its principal place of business and Executive’s principal place of work to another
state, the laws of that state shall apply without regard to the conflict of laws principles thereof.
 

IN WITNESS WHEREOF, this Agreement has been executed as a sealed instrument by Executive and by the Company, by its duly authorized representative, as of the
date first above written.
 
THE EXECUTIVE:  THE COMPANY:

/s/ Alexander Y. Tokman
 

By:
 

/s/ Richard F. Rutkowski

Alexander Y. Tokman  Title:  Chief Executive Officer
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Exhibit 99.1
 

 
  Contacts:
  Matt Nichols (media), 425-415-6657
  Brian Heagler (investors), 425-415-6794
 

Microvision names Willey President, Consumer Solutions
 

Move follows company’s announcement of breakthrough design for High Definition wearable display
 
Bothell, WA. July 7, 2005 – Microvision, Inc. (NASDAQ: MVIS), the world leader in the development of scanned beam displays and imaging products, announced today that
it has named Steve Willey as President, Consumer Solutions. The move, along with the appointment of Alex Tokman as President and Chief Operating Officer, is part of
Microvision’s effort to strengthen its management team and sharpen its focus on high volume consumer products markets.
 
“Consumer solutions addresses multiple, very large market opportunities,” said Microvision CEO Rick Rutkowski. “A wide range of consumer electronics products continue to
be limited by displays that are too small to deliver a compelling entertainment experience or to support full function computing. Existing display technologies don’t give users
the rich, immersive experience that our unique and proprietary technology is designed to deliver. Given the intense activity in the consumer electronics market surrounding
electronic games, digital cameras and camcorders, and portable media devices and in light of our recent technological advancements, we feel that this is the right time to
emphasize our efforts in this area.”
 
“There is a real need for significantly better displays in the consumer market,” said Willey. “In March, we announced a novel display system design that would use an array of
low-cost LEDs combined with a very simple optical system to enable an HDTV (720 X1080) resolution wearable display that could provide for the first time a large screen
viewing experience - similar to sitting in a movie theatre - in a compact, lightweight and affordable package.”
 
According to Willey, wearable display systems with comparable performance today typically weigh several pounds and cost upwards of $25,000. While more affordable
systems are available, they typically provide only a fraction of the resolution and field of view achievable with Microvision’s new design.
 
“This design is absolutely unique,” offered Rutkowski, “and it overcomes a fundamental optical design limitation that exists for systems that use any kind of miniature display
panel. When you combine the effect of this “ultra-wide” field of view with HD resolution and add stereoscopic 3D into the mix with the rich vibrant colors and exceptional
contrast values, typical of our scanned beam displays, we believe the effect will be stunning.”



“You can imagine, the potential such a product could have,” Willey added, “across consumer electronics applications including electronic games, portable media players and
mobile communications devices. We’re seeing strong interest and we expect to see more as we formally introduce this breakthrough to the market. I’m both excited and
extremely gratified to be leading this effort.”
 
About Microvision: www.microvision.com
 
Headquartered in Bothell, Washington, Microvision, Inc. is the world leader in the development of high-resolution displays and imaging systems based on the company’s
proprietary silicon micro-mirror technology. The company’s technology has applications in a broad range of military, medical, industrial, professional and consumer products.
 
Microvision and its scanned beam display technology have been recognized by IEEE Spectrum Magazine as one of “10 tech companies for the next 10 years.”
 
Forward Looking Statement
 
Certain statements contained in this release, including those relating product applications, product performance, market opportunities and those which use words such as
“believe” are forward-looking statements that involve a number of risks and uncertainties. Factors that could cause actual results to differ materially from those projected in
the company’s forward-looking statements include the following: market acceptance of our technologies and products; our ability to obtain financing; our financial and
technical resources relative to those of our competitors; our ability to keep up with rapid technological change; government regulation of our technologies; our ability to
enforce our intellectual property rights and protect our proprietary technologies; the ability to obtain additional contract awards and to develop partnership opportunities; the
timing of commercial product launches; the ability to achieve key technical milestones in key products; and other risk factors identified from time to time in the company’s SEC
reports, including in its Annual Report on 10-K for the year ended December 31, 2004, and its Quarterly Reports on Form 10-Q.
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  Contacts:
  Matt Nichols (media), 425-415-6657
  Brian Heagler (investors), 425-415-6794
 

Alexander Tokman joins Microvision as President and Chief Operating Officer
 

Former GE executive strengthens management team
 
Bothell, WA. July 7, 2005 – Microvision, Inc. (NASDAQ: MVIS), the world leader in the development of scanned beam displays and imaging products, announced today that
it has named Alexander Tokman as its President and Chief Operating Officer effective July 18, 2005. Mr. Tokman will join the executive team in developing strategic business
roadmaps and will manage the Company’s operations, including research and product development, manufacturing, and sales and marketing. Steve Willey, who has served as
the company’s president since July 2002, will now serve as President, Consumer Solutions and will continue to focus on leading the company’s initiatives to develop unique
display solutions for high volume consumer electronics applications.
 
Mr. Tokman, 43, joins Microvision from GE Healthcare, a subsidiary of General Electric, most recently serving as General Manager of its Global Molecular Imaging &
Radiopharmacy unit. Over the past few years, Mr. Tokman has led cross-functional business and operations teams that developed and executed operating plans that produced
double-digit growth in revenue and profitability. While improving the operational effectiveness of newly acquired businesses, Mr. Tokman implemented several key GE best
practices, including multi-generational business and technology roadmaps, product development discipline, go-to-market strategies, and 6 Sigma/Quality initiatives.
 
Mr. Tokman’s achievements also include leading the strategic definition, development and commercialization of a new GE business segment that introduced several
breakthrough imaging products based on a new hybrid Positron and Computed Tomography (PET/CT) technology that has transformed the way oncology is practiced today in
hospitals and that added over $500 million in incremental organic revenue in the first three years of its commercial introduction. During the same period, he also increased the
business’ contribution margin by double digits and grew GE’s market share in the overall PET scanner segment from 27% to 53%.
 
As one of GE’s Six Sigma and Design for Six Sigma (DFSS) pioneers, Mr. Tokman drove the quality culture change across GE Healthcare as a certified Black Belt and Master
Black Belt in the late 90’s. Six Sigma and DFSS are highly disciplined methodologies, processes and tools that focus on developing and delivering products and services that are
characterized by high performance, quality, reliability and serviceability all of which result in higher customer acceptance and satisfaction. Mr. Tokman has a both a M.S. and
B.S. degree in electrical engineering from the University of Massachusetts, Dartmouth.



“We are thrilled to have someone of Alex’s experience, leadership and successes join the company,” said Microvision CEO Rick Rutkowski. “During his 10-year career at GE,
Alex demonstrated numerous times the ability to develop and work with cross-functional teams to formulate global business strategies that integrated core technological
strengths, market trends and product strategies to produce outstanding financial results. GE has a well earned reputation for innovation, quality and management and we are
delighted to have Alex join our team.”
 
“Microvision has world-class technology that I believe has enormous potential in commercial, military and medical applications. I’m looking forward to working with
Microvision’s cross-functional teams to bring success to the company and build long term value for our shareholders,” said Mr. Tokman. “Leaving GE has been the most
difficult decision of my professional life, because for the past 10 years, I have had the privilege of working with some of the best business minds and technology innovators in
the healthcare industry. However, I believe that Microvision has a unique mission and I am excited to join this dynamic company to pursue truly extraordinary market
opportunities.”
 
About Microvision: www.microvision.com
 
Headquartered in Bothell, Washington, Microvision, Inc. is the world leader in the development of high-resolution displays and imaging systems based on the company’s
proprietary silicon micro-mirror technology. The company’s technology has applications in a broad range of military, medical, industrial, professional and consumer products.
 
Microvision and its scanned beam display technology have been recognized by IEEE Spectrum Magazine as one of “10 tech companies for the next 10 years.”
 
Forward Looking Statement
 
Certain statements contained in this release, including those relating product applications are forward-looking statements that involve a number of risks and uncertainties.
Factors that could cause actual results to differ materially from those projected in the company’s forward-looking statements include the following: market acceptance of our
technologies and products; our ability to obtain financing; our financial and technical resources relative to those of our competitors; our ability to keep up with rapid
technological change; government regulation of our technologies; our ability to enforce our intellectual property rights and protect our proprietary technologies; the ability to
obtain additional contract awards and to develop partnership opportunities; the timing of commercial product launches; the ability to achieve key technical milestones in key
products; and other risk factors identified from time to time in the company’s SEC reports, including in its Annual Report on 10-K for the year ended December 31, 2004, and
its Quarterly Reports on Form 10-Q.
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