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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:
 
o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425).
 
o            Soliciting material pursuant to Rule 14A-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR.14d-2(b))
 
o            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; Compensatory
Arrangements with Certain Officers.
 

On November 15, 2013, Willdan Group, Inc. (“Willdan”) appointed Stacy McLaughlin as Chief Financial Officer of Willdan, effective immediately.
Kimberly D. Gant, Willdan’s former Chief Financial Officer, resigned from Willdan on November 15, 2013 to pursue other opportunities.
 

Mrs. McLaughlin, age 32, has served as Willdan’s Compliance Manager since 2010. As Compliance Manager, Mrs. McLaughlin has been
responsible for overseeing all aspects of the financial reporting process, including analyzing the balance sheets and income statements of each business
segment.  Prior to joining Willdan, Mrs. McLaughlin was, from 2009 to 2010, Senior Associate at Windes & McClaughry Accountancy Corporation and,
from 2004 to 2009, Senior Audit Associate at the public accounting firm KPMG, LLP.  Mrs. McLaughlin has a Masters in Accounting from the University of
Southern California and BS from the University of Arizona.
 

There was no arrangement or understanding between Mrs. McLaughlin and any other person pursuant to which Mrs. McLaughlin was appointed
Chief Financial Officer of Willdan.  There are no family relationships between Mrs. McLaughlin and any director or executive officer of Willdan, and
Mrs. McLaughlin has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

In connection with Ms. Gant’s departure, on November 15, 2013 Willdan entered into a separation agreement with Ms. Gant (the “Separation
Agreement”).  Pursuant to the terms of the Separation Agreement, Willdan has agreed to pay Ms. Gant, in addition to her base salary that has accrued and has
not been paid on or before the date of her resignation, $230,000.00, which amount will be paid in substantially equal installments in accordance with



Willdan’s standard payroll practices over a period of twelve (12) consecutive months from the date of her resignation. Willdan also agreed to pay premiums to
continue Ms. Gant’s medical coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act (“COBRA”) at the same or reasonably equivalent
medical coverage as was in effect immediately prior to her resignation for twelve (12) months, commencing in December 2013.  As part of the Separation
Agreement, Ms. Gant agreed that, for a period of two years from her resignation date, she will not solicit Willdan’s customers or employees.
 

The foregoing description of the Separation Agreement is qualified in its entirety by reference to the complete copy of the Separation Agreement that
is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein.

 
Item 7.01 Regulation FD Disclosure.
 

A copy of the press release announcing the appointment of Mrs. McLaughlin as our Chief Financial Officer is attached as Exhibit 99.1 and is
incorporated herein by reference.
 

The information furnished under Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed to be “filed” for the
purposes of Section 18 of the Securities and Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.
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Item 9.01              Financial Statements and Exhibits
 

(d)           Exhibits.
 

10.1                        Separation Agreement dated as of November 15, 2013, by and between Willdan Group, Inc. and Kimberly D. Gant.
99.1                        Press Release issued by Willdan Group, Inc., on November 15, 2013.
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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.
 

 

WILLDAN GROUP, INC.
  
   
Date: November 15, 2013 By: /s/ Thomas Brisbin
 

Thomas D. Brisbin
 

President and Chief Executive Officer
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Separation Agreement dated as of November 15, 2013 by and between Willdan Group, Inc. and Kimberly D. Gant.
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Press Release of Willdan Group, Inc. dated as of November 15, 2013.
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Exhibit 10.1
 

SEPARATION AGREEMENT
 

THIS SEPARATION AGREEMENT (this “Agreement”) is made and entered into this November 15, 2013 (the “Effective Date”), by and between
Willdan Group, Inc., a Delaware corporation (“Company”), and Kimberly D. Gant, an individual (“Executive”).

 
RECITALS

 
THE PARTIES ENTER THIS AGREEMENT on the basis of the following facts, understandings and intentions:
 
A.                                    Executive has been employed by Company pursuant to the terms of an employment agreement by and between Company and Executive

dated July 23, 2007 and subsequently amended as of April 22, 2009 and again on or about May 3, 2013 (collectively the “Employment Agreement”), to carry
out the duties and responsibilities as described in the Employment Agreement and as directed by the President and Chief Executive Officer.

 
B.                                    Executive has resigned her employment with Company effective November 15, 2013 (the “Termination Date”), in order to pursue personal

and professional opportunities.
 
C.                                    This Agreement shall be effective as of the Effective Date and shall govern the relationship between Executive and Company from and

after the Effective Date, and, as of the Effective Date, supersedes and negates all previous agreements and understandings with respect to such relationship
(including, without limitation, the Employment Agreement by and between Company (the “Employment Agreement”)).

 
NOW, THEREFORE, in consideration of the above recitals incorporated herein, Executive signing the attached letter of resignation, and the mutual

covenants and promises contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

 
1.                                      Termination of Employment.  Executive’s employment with Company shall terminate effective November 15, 2013 (the “Termination Date”) on
the terms and conditions set forth in this Agreement.
 
2.                                      Termination Benefits.  Company shall pay Executive (or in the event of Executive’s death, Executive’s estate) the following:
 

2.1.                            Executive’s base salary that has accrued and has not been paid (including accrued PTO) on or before the Termination Date; and any
reimbursement due to Executive for expenses incurred by Executive on or before the Termination Date.

 
2.2.                            Subject to tax withholdings and other authorized deductions, the sum of $230,000.00 which is the amount of Executive’s base annual salary

(the “Severance Benefit).”  Subject to Section 22, Company shall pay the Severance Benefit to Executive in substantially equal installments in accordance
with Company’s standard payroll practices over a period of twelve (12) consecutive months, with the first installment payable concurrent with Company’s
next regular pay day following Executive’s execution of this Agreement.
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2.3.                            Company will pay for Executive’s premiums charged to continue medical coverage pursuant to the Consolidated Omnibus Budget

Reconciliation Act (“COBRA”), at the same or reasonably equivalent medical coverage as were in effect immediately prior to the Termination date, to the
extent that Executive elects such continued coverage, for twelve (12) months, commencing with continuation coverage for the month of December, 2013 and
cease after the end of the month of November, 2014.  Executive may thereafter maintain Executive’s COBRA coverage for an additional six (6) months as
Executive expense.  The Company’s obligations to make such payments shall be subject to Section 22.
 

2.4.                            The foregoing provisions of this Section 2 shall not affect Executive’s receipt of benefits otherwise due terminated employees under group
insurance coverage consistent with the terms of the applicable Company welfare benefit plan; or (ii) Executive’s receipt of benefits otherwise due in
accordance with the terms of Company’s 401(k) Plan.

 
2.5.                            Executive’s employee benefits shall in all respects be terminated effective as of the Termination Date, including without limitation,

termination of: participation in any incentive bonus programs, PTO accruals; and participation in the Company’s 401k Plan.
 

3.                                      Confidentiality, Proprietary Information; Non-Solicitation.
 

3.1                          Company Information.  Executive shall hold in strictest confidence, and shall not use or disclose, except for the benefit of Company, to
any person, firm or corporation, any Confidential Information of the Company or any of its affiliates (Company and its affiliates are referred to in,
collectively, as the “Company”).  “Confidential Information” means any of Company’s proprietary information, technical data, trade secrets or know-how,
including, but not limited to, research, products, services, customer lists and customers (including, but not limited to, customers of Company on whom
Executive calls or with whom Executive became acquainted during the Employment Period), markets, software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering data, hardware configuration information, marketing, financial or other business information which are
(a) disclosed to Executive by Company either directly or indirectly in writing, orally or by drawings or observation of parts or equipment, or (b) developed by
Executive solely or jointly with others on behalf of Company.  All inventions and developments on the part of Executive during the Employment Period shall
be “works for hire” on behalf of Company and shall be the sole property of Company.  Confidential Information does not include any of the foregoing items
which has become publicly known or made generally available through no wrongful act of Executive or of others who were under confidentiality obligations
as to the item or items involved or improvements or new versions thereof.

 
3.2                          Third Party Information.  Executive recognizes that Company has received and in the future will receive from third parties their

confidential or proprietary information subject to a duty on Company’s part to maintain the confidentiality of such information and to use it only for certain
limited purposes.  Executive agrees to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any person, firm
or corporation or to use it except as necessary in carrying out Executive’s work for Company consistent with Company’s agreement with such third party.

 



3.3                          Non-Interference with Customers.  During the period of Executive’s receipt of Severance Benefits and for a period of twelve (12) months
thereafter, Executive will not, directly or indirectly through any other Person, use Confidential Information to influence or attempt to influence customers,
vendors, suppliers, licensors, lessors, joint venturers, associates, consultants, agents, or partners of Company to divert their business away from Company, and
Executive will not otherwise interfere with, disrupt or attempt to disrupt the business relationships, contractual or otherwise, between Company, on the one
hand, and any of its or their customers, suppliers, vendors, lessors, licensors, joint venturers, associates, officers, employees, consultants, managers, partners,
members or investors, on the other hand.

 
3.4                          Non-Solicitation of Employees.  During the period of Executive’s receipt of Severance Benefits and for a period of twelve (12) months

thereafter, Executive will not, directly or indirectly, individually or as a consultant to, or as an employee, officer, stockholder, director or other owner of or
participant in any business, solicit (or assist in soliciting) any person who is then, or at any time within six (6) months prior thereto was, an employee of an
entity within Company who earned annually $25,000 or
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more as an employee of such entity during the last six (6) months of his or her own employment to work for (as an employee, consultant or otherwise) any
business, individual, partnership, firm, corporation, or other entity whether or not engaged in competitive business with any entity in Company.

 
3.5                          Understanding of Covenants.  Executive acknowledges that, in the course of Executive’s employment with Company, Executive has

become familiar with Company’s trade secrets and with other confidential and proprietary information concerning Company and that Executive’s services
have been and will be of special, unique and extraordinary value to Company.  Executive agrees that the foregoing covenants set forth in this Section 3
(together, the “Restrictive Covenants”) are reasonable and necessary to protect Company’s trade secrets and other confidential and proprietary information,
good will, stable workforce, and customer relations.
 

Without limiting the generality of Executive’s agreement in the preceding paragraph, Executive (i) represents that she is familiar with and
has carefully considered the Restrictive Covenants, (ii) represents that she is fully aware of her obligations hereunder, (iii) agrees to the reasonableness of the
length of time and scope of the Restrictive Covenants, and (iv) agrees that the Restrictive Covenants will continue in effect for the applicable periods set forth
above in this Section 3 regardless of whether Executive is then entitled to receive Severance Benefit or benefits from Company.  Executive understands that
the Restrictive Covenants may limit her ability to earn a livelihood in a business similar to the business of Company, but she nevertheless believes that she has
received and will receive sufficient consideration and other benefits as an employee of Company and as otherwise provided hereunder or as described in the
recitals hereto to clearly justify such restrictions which, in any event (given her education, skills and ability), Executive does not believe would prevent her
from otherwise earning a living.

 
Company and Executive agree that neither shall disparage the other.
 

3.6                          Enforcement.  Executive agrees that a breach by Executive of any of the covenants in this Section 3 would cause immediate and irreparable
harm to Company that would be difficult or impossible to measure, and that damages to Company for any such injury would therefore be an inadequate
remedy for any such breach.  Therefore, Executive agrees that in the event of any breach or threatened breach of any provision of this Section 3, Company
shall be entitled, in addition to and without limitation upon all other remedies Company may have under this Agreement, at law or otherwise, to obtain
specific performance, injunctive relief and/or other appropriate relief (without posting any bond or deposit) in order to enforce or prevent any violations of the
provisions of this Section 3, or require Executive to account for and pay over to Company all compensation, profits, moneys, accruals, increments or other
benefits derived from or received as a result of any transactions constituting a breach of this Section 3 if and when final judgment of a court of competent
jurisdiction or arbitrator, as applicable, is so entered against Executive.  Executive further agrees that the applicable period of time any Restrictive Covenant is
in effect following the Severance Date, as determined pursuant to the foregoing provisions of this Section 3, such period of time shall be extended by the
same amount of time that Executive is in breach of any Restrictive Covenant.

 
4.                                      Company Property.  Executive agrees to return to Company any Company property, documents and copies of company documents or other
confidential information presently in her possession, except as otherwise agreed by the parties..
 
5.                                      Release.
 

5.1.                            In return for said Severance Benefit, and in consideration of the representations made and covenants undertaken herein, and except for those
obligations created by or arising out of this Agreement, Executive, knowingly and voluntarily, hereby completely and irrevocably covenants not to sue the
Company, its parent company, affiliated companies, subsidiaries, and their respective officers, agents, employees, assigns, successors, insurers, attorneys or
any other related entity (collectively the “Released
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Parties”), and upon full performance by the Company as provided in Section 2, above, hereby completely and irrevocably releases, acquits, absolves and
discharges forever the Released Parties and their past and current, assigns, successors, beneficiaries, employees, officers, directors, shareholders, subsidiaries,
management companies, assignees, trustees, partners, affiliates, agents, attorneys, and insurers, past, present, and future, and all those claiming by, through or
under them, with respect to and from any and all claims, demands, liens, releases, contracts, covenants, actions, suits, causes of action, claims, wages,
obligations, debts, expenses, attorney=s fees, damages, judgments, other liabilities of whatever kind or nature in law, equity or otherwise, whether now known
or unknown, suspected or unsuspected, and whether or not concealed, or hidden, which Executive now owns or holds or has at any time heretofore owned or
held, including specifically, but not exclusively and without limiting the generality of the foregoing, any and all claims, demands, Releases, obligations and
causes of action, known or unknown, suspected by Executive arising out of or in any way connected to: (a) employment with the Company and/or the
Released Parties; (b) any and all claims alleged in, arising out of, or in any way relating to Executive=s employment, resignation and/or termination, and any
and all filings, complaints, or claims filed with any city, county, state or federal agency, commission, office or tribunal whatever; and (c) any transactions,
occurrences, acts or omissions occurring prior to the date of this Agreement, whether known or unknown, including specifically, without limiting the
generality of the foregoing, any claim under Title VII of the Civil Rights Act of 1964, as amended, the Civil Rights Act of 1991 sections 1981 through 1988
of Title 42 of the United States Code, as amended, the SIMPSON Retirement Income Security Act of 1974, as amended, The Immigration Reform and
Control Act, as amended, the Americans with Disabilities Act of 1990, as amended, The Workers Adjustment and Retraining Notification Act, as amended,
The Occupational Safety and Health Act, as amended, The Sarbanes-Oxley Act of 2002, California Family Rights Act, California Fair Employment and



Housing Act, Statutory provisions regarding Retaliation/Discrimination for filing a Workers= Compensation Claim - Calif. Labor Code section 132a (1) to
(4), California Unruh Civil Rights Act, California Parental Leave Law, California Family and Medical Leave; California Parental Leave for School Visits
Law, the Age Discrimination in Employment Act, the Federal Family and Medical Leave Act, any and all workers= compensation statutes or regulations, any
claim for severance pay, bonus, sick leave, holiday pay, vacation pay, overtime pay, life insurance, health and medical insurance or any other fringe benefit,
workers= compensation benefits or disability, any other federal, state or local civil or human rights law or any other federal, state or local law, regulation, or
ordinance, or any public policy, contract, tort, or common law.
 

5.2.                            It is a further condition of the consideration hereof and is the intention of the parties in executing this Agreement that the same shall be
effective as a bar as to each and every claim, demand and cause of action hereinabove specified, and, in furtherance of this intention, the Parties hereby
expressly waive any and all rights or benefits conferred by the provisions of section 1542 of the California Civil Code and expressly consent that this
Agreement shall be given full force and effect according to each and all of its express terms and conditions, including those relating to unknown and
unsuspected claims, demands and causes of action, if any, as well as those relating to any other claims, demands and causes of action hereinabove specified. 
Section 1542, waived by the Parties herein, provides:
 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”
 
5.3.                            Executive acknowledges that Executive has been properly compensated for the hours worked for the Company.

 
5.4.                            Executive and Company agree not to disclose this Agreement or the releases herein, discuss this Agreement or the releases herein with, or

make the Agreement or the releases available to any person, except to a legal, financial or tax advisor, the Internal Revenue Service, the SEC, FINRA,
PCAOB, or as may be necessary in connection with a suit or other proceeding arising out of an alleged
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breach of this Agreement or the releases and except as may be otherwise required by law.  The parties acknowledge that a copy of this Agreement will be
filed with the SEC.  The parties agree that a breach of this paragraph shall constitute a material breach of this Agreement.
 
6.                                                  Damages for Breach.  Executive acknowledges that it would be difficult to establish damages should Executive breach any terms of this
Agreement; thus, Executive agrees that, in the event of such a breach, the Company will be entitled to liquidated damages in the amount of the Severance
Benefit plus interest at the daily prime rate as reported by Dow Jones.
 
7.                                                  Attorneys’ Fees.  Each party shall be responsible for paying its own attorneys’ fees, costs and other expenses pertaining to any such legal
proceeding and enforcement regardless of whether an award or finding or any judgment or verdict thereon is entered against either party.
 
8.                                                  Denial of Wrongdoing.  The parties agree that by Executive tendering her resignation and by Company tendering a severance payment that
neither Company nor Executive are in any way admitting, and specifically that they specifically deny, that they have engaged in any violation of state or
federal law, breached any contractual commitment or committed any tortuous act or omission.  This Agreement shall not be offered or received in evidence in
this or any other action or proceeding as an admission or conclusion of liability or wrongdoing of any nature by either Executive or Company.
 
9.                                                  Successors and Assigns.
 

9.1.                            This Agreement is personal to Executive and without the prior written consent of Company shall not be assignable by Executive other than
by will or the laws of descent and distribution.  This Agreement shall inure to the benefit of and be enforceable by Executive’s legal representatives.
 

9.2.                            This Agreement shall inure to the benefit of and be binding upon Company and its successors and assigns.  Without limiting the generality
of the preceding sentence, Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of Company to assume expressly and agree to perform this Agreement in the same manner and to the same
extent that Company would be required to perform it if no such succession had taken place.  As used in this Agreement, “Company” shall mean Company as
hereinbefore defined and any successor or assignee, as applicable, which assumes and agrees to perform this Agreement by operation of law or otherwise.
 
10.                               Opportunity for Review.  Executive further acknowledges that Executive has a period of twenty-one (21) days within which to consider this
Agreement.  For a period of twenty-one (21) days following the execution of this Agreement, Executive may revoke this Agreement, and the Release shall not
become effective or enforceable until after the revocation period has expired.  Revocation shall be in writing and delivered to Company within the time period
so specified with a cashiers or certified check in the amount of the Severance Benefit received by Executive prior to the effective Revocation.  Executive
further agrees that if Executive executes this Agreement at any time prior to the end of the period that the Company provided Executive in which to consider
this Agreement, such early execution was a knowing and voluntary waiver of Executive’s right to consider this Agreement for at least twenty-one (21) days,
and was due to Executive’s desire to receive the Severance Benefit immediately, and Executive’s belief that Executive had ample time in which to consider
and understand this Agreement.
 
BY EXECUTING THIS AGREEMENT, EXECUTIVE ACKNOWLEDGES HAVING CAREFULLY READ, AND ACKNOWLEDGES KNOWING
AND UNDERSTANDING, THE TERMS AND EFFECT HEREOF.  EXECUTIVE FURTHER ACKNOWLEDGES THAT EXECUTIVE HAS
BEEN GIVEN THE OPPORTUNITY TO REVIEW THIS AGREEMENT WITH EXECUTIVE’S ATTORNEY.  EXECUTIVE FURTHER
REPRESENTS, DECLARES AND AGREES THAT EXECUTIVE VOLUNTARILY ACCEPTS THE SEVERANCE BENEFIT FOR THE
PURPOSES OF MAKING A FULL AND FINAL COMPROMISE, ADJUSTMENT AND SETTLEMENT OF ALL CLAIMS HEREINABOVE
DESCRIBED.  EXECUTIVE SIGNS THIS AGREEMENT OF EXECUTIVE’S OWN FREE WILL.
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11.                               Withholding Taxes.  Notwithstanding anything herein to the contrary, Company may withhold (or cause there to be withheld, as the case may be)
from any amounts otherwise due or payable under or pursuant to this Agreement such federal, state and local income, employment, or other taxes as may be



required to be withheld pursuant to any applicable law or regulation.
 
12.                               Section Headings; Number and Gender.  The section headings of, and titles of paragraphs and subparagraphs contained in this Agreement are for
the purpose of convenience only, and they neither form a part of this Agreement nor are they to be used in the construction or interpretation thereof.  As used
herein, where the context requires, the singular shall include the plural, the plural shall include the singular, and any gender shall include all other genders.
 
13.                               Governing Law.  This Agreement, and all questions relating to its validity, interpretation, performance and enforcement, as well as the legal
relations hereby created between the parties hereto, shall be governed by and construed under, and interpreted and enforced in accordance with, the laws of
the State of California, notwithstanding any California or other conflict of law provision to the contrary.  Jurisdiction and venue of any action pertaining to the
Agreement shall be in Orange County, California.
 
14.                               Severability. It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the fullest extent permissible under
the laws and public policies applied in each jurisdiction in which enforcement is sought.  Accordingly, if any particular provision of this Agreement shall be
adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable under any present or future law, and if the rights and obligations of
any party under this Agreement will not be materially and adversely affected thereby, such provision, as to such jurisdiction, shall be ineffective, without
invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction, and to this end
the provisions of this Agreement are declared to be severable.
 
15.                               Entire Agreement.  This Agreement embodies the entire agreement of the parties hereto respecting the matters within its scope.  This Agreement
supersedes all prior and contemporaneous agreements of the parties hereto that directly or indirectly bears upon the subject matter hereof (including, without
limitation, the Prior Employment Agreement).  Any prior negotiations, correspondence, agreements, proposals or understandings relating to the subject matter
hereof shall be deemed to have been merged into this Agreement, and to the extent inconsistent herewith, such negotiations, correspondence, agreements,
proposals, or understandings shall be deemed to be of no force or effect.  There are no representations, warranties, or agreements, whether express or implied,
or oral or written, with respect to the subject matter hereof, except as expressly set forth herein.
 
16.                               Modifications.  This Agreement may not be amended, modified or changed, in whole or in part, except by a formal, definitive written agreement
expressly referring to this Agreement, which agreement is executed by both of the parties hereto.
 
17.                               Waiver.  Neither the failure nor any delay on the part of a party to exercise any right, remedy, power or privilege under this Agreement shall operate
as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise of the same or of
any right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any occurrence be construed as a waiver
of such right, remedy, power or privilege with respect to any other occurrence.  No waiver shall be effective unless it is in writing and is signed by the party
asserted to have granted such waiver.
 
18.                               Mediation.  Any controversy arising out of or relating to Executive’s employment (whether or not before or after the expiration of the Employment
Period), any termination of Executive’s employment, this Agreement, the enforcement or interpretation of any of such agreements, or because of an alleged
breach, default, or misrepresentation in connection with any of the provisions of any such agreement, including (without limitation) any state or federal
statutory claims, shall be submitted to mediation in
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Orange County, California, before a mediator selected from Judicial Arbitration and Mediation Services, Inc. or its successor (“JAMS”), or if JAMS is no
longer able to supply the mediator, such mediator shall be selected from the American Arbitration Association; provided, however, that provisional injunctive
relief may, but need not, be sought in a court of law while mediation is pending.  All matters not resolved by mediation may be litigated.  The parties agree
that Company shall be responsible for payment of the forum costs of any mediation hereunder, including the mediator’s fee.
 
19.                               Remedies.  The Company reserves all rights relating to the enforcement of this Agreement including an action for damages or in equitable relief. 
The parties hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement and that
each party may in its sole discretion apply to any court of law or equity of competent jurisdiction for specific performance, injunctive relief and/or other
appropriate equitable relief (without posting any bond or deposit) in order to enforce or prevent any violations of the provisions of this Agreement.
 
20.                               Notices.  All notices, requests, demands and other communications required or permitted under this Agreement shall be in writing and shall be
deemed to have been duly given and made if (i) delivered by hand, (ii) otherwise delivered against receipt therefor, or (iii) sent by registered or certified mail,
postage prepaid, return receipt requested.  Any notice shall be duly addressed to the parties as follows:
 
 

if to Company: with a copy to:
 

Willdan Group, Inc. Robert L. Lavoie, Esq.
 

2401 E. Katella Ave., Suite 300 Lavoie & Jarman
 

Anaheim, CA 92806 2401 E. Katella Ave., Suite 310
 

Attn: Thomas D. Brisbin Anaheim, CA 92806
 

if to Executive: to the address most recently on file in the payroll records of Company.
 

Any party may alter the address to which communications or copies are to be sent by giving notice of such change of address in conformity with the
provisions of this Section 20.  Any communication shall be effective when delivered by hand, when otherwise delivered against receipt therefor, or five
(5) business days after being mailed in accordance with the foregoing.
 
21.                               Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original as against any party
whose signature appears thereon, and all of which together shall constitute one and the same instrument.  This Agreement shall become binding when one or
more counterparts hereof, individually or taken together, shall bear the signatures of all of the parties reflected hereon as the signatories.  Photographic copies
of such signed counterparts may be used in lieu of the originals for any purpose.
 
22.                               Section 409A.
 



(a)                                 It is intended that any amounts payable under this Agreement shall either be exempt from or comply with Section 409A of the Code
(including the Treasury regulations and other published guidance relating thereto) (“Code Section 409A”) so as not to subject Executive to payment of any
additional tax, penalty or interest imposed under Code Section 409A.  The provisions of this Agreement shall be construed and interpreted to avoid the
imputation of any such additional tax, penalty or interest under Code Section 409A yet preserve (to the nearest extent reasonably possible) the intended
benefit payable to Executive.

 
(b)                                 If Executive is a “specified employee” within the meaning of Treasury Regulation Section 1.409A-1(i) as of the date of Executive’s

Separation from Service, Executive shall not be entitled to any payment or benefit pursuant to Section 5.3(b) until the earlier of (i) the date which is six
(6) months after his or her Separation from Service for any reason other than death, or (ii) the date of Executive’s death.  The provisions of this
Section 22(b) shall only apply if, and to the extent, required to avoid the imputation of any tax, penalty or interest pursuant to Code Section 409A.  Any
amounts
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otherwise payable to Executive upon or in the six (6) month period following Executive’s Separation from Service that are not so paid by reason of this
Section 22(b) shall be paid (without interest) as soon as practicable (and in all events within thirty (30) days) after the date that is six (6) months after
Executive’s Separation from Service (or, if earlier, as soon as practicable, and in all events within thirty (30) days, after the date of Executive’s death).

 
To the extent that any benefits pursuant to Section 4 or 5.3(b)(ii) are taxable to Executive, any reimbursement payment due to Executive pursuant to

such provision shall be paid to Executive on or before the last day of Executive’s taxable year following the taxable year in which the related expense was
incurred.  The benefits pursuant to such sections are not subject to liquidation or exchange for another benefit and the amount of such benefits that Executive
receives in one taxable year shall not affect the amount of such benefits that Executive receives in any other taxable year.

 
23.                               Legal Counsel; Mutual Drafting.  Each party recognizes that this is a legally binding contract and acknowledges and agrees that they have had the
opportunity to consult with legal counsel of their choice.  Each party has cooperated in the drafting, negotiation and preparation of this Agreement.  Hence, in
any construction to be made of this Agreement, the same shall not be construed against either party on the basis of that party being the drafter of such
language.  Executive agrees and acknowledges that she has read and understands this Agreement, is entering into it freely and voluntarily, and has been
advised to seek counsel prior to entering into this Agreement and has had ample opportunity to do so.
 
IN WITNESS WHEREOF, Company and Executive have executed this Agreement as of the Effective Date.

 
“COMPANY” “EXECUTIVE”
  
Willdan Group, Inc.

 

a Delaware corporation
 

  
  
By: /s/ Thomas D. Brisbin

 

/s/ Kimberly D. Gant
 

Thomas D. Brisbin
 

Kimberly D. Gant
 

President and Chief Executive Office
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Exhibit 99.1
 

 
Willdan Appoints Stacy McLaughlin Chief Financial Officer

 
ANAHEIM, Calif., November 15, 2013 (BUSINESS WIRE) —Willdan Group, Inc. (“Willdan”) (NASDAQ:WLDN) today announced the promotion of
Stacy B. McLaughlin to Chief Financial Officer, effective November 15, from her previous position as the company’s Compliance Manager.
 
“Stacy is a proactive, results-oriented professional who has extensive knowledge of the financial drivers and performance of each of our business segments
and has worked closely with everyone on our finance and leadership teams,” said Thomas Brisbin, Chief Executive Officer. “During the past three years, she
has made a key contribution to the Company in designing and implementing processes and procedures to streamline accounting functions and improve
efficiencies. Stacy has already proven her capabilities and I am confident she will make a strong contribution to our future success as our Chief Financial
Officer.”
 
Stacy brings nearly 10 years of experience in finance, SEC reporting and compliance. As Compliance Manager at Willdan, she has been responsible for
overseeing all aspects of the financial reporting process, including analyzing the balance sheets and income statements of each business segment.  Prior to
joining Willdan, Mrs. McLaughlin was, from 2009 to 2010, Senior Associate at Windes & McClaughry Accountancy Corporation and, from 2004 to 2009,
Senior Audit Associate at the public accounting firm KPMG, LLP.  In this position, she planned, coordinated and completed financial statement audits for
companies in the engineering services sector, among others. McLaughlin has a Masters in Accounting from the University of Southern California and BS
from the University of Arizona.
 
Brisbin continued, “I would also like to thank Kimberly Gant for the many contributions she has made to Willdan as our Chief Financial Officer over the past
6 years and wish her well in all of her future endeavors.”
 
About Willdan Group, Inc.
 
Founded in 1964, Willdan provides professional technical and consulting services to public agencies at all levels of government, public and private utilities,
and commercial and industrial firms. Willdan provides a broad range of services to clients throughout the United States, including engineering and planning,
energy efficiency and sustainability, economic and financial consulting, and national preparedness and interoperability. For additional information, visit
Willdan’s website at www.willdan.com.
 

 
Forward-Looking Statements
 
Safe Harbor Statement: Statements in this press release which are not purely historical, including statements regarding Willdan’s intentions, hopes, beliefs,
expectations, representations, projections, estimates, plans or predictions of the future are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. The forward-looking statements involve risks and uncertainties including, but not limited to, the risk that Willdan
will not be able to expand its services or meet the needs of customers in markets in which it operates. It is important to note that Willdan’s actual results could
differ materially from those in any such forward-looking statements. Factors that could cause actual results to differ materially include, but are not limited to,
a slowdown in the local and regional economies of the states where Willdan conducts business and the loss of or inability to hire additional qualified
professionals. Willdan’s business could be affected by a number of other factors, including the risk factors listed from time to time in Willdan’s SEC reports
including, but not limited to, the Annual Report on Form 10-K for the year ended December 28, 2012 filed on March 26, 2013 and the Quarterly Reports on
Form 10-Q for the quarter ended March 29, 2013 filed on May 9, 2013, for the quarter ended June 30, 2013 filed on August 8, 2013 and for the quarter ended
September 30, 2013 filed on November 7, 2013. Willdan cautions investors not to place undue reliance on the forward-looking statements contained in this
press release. Willdan disclaims any obligation to, and does not undertake to, update or revise any forward-looking statements in this press release.
 
Contact:
 
Willdan Group, Inc.
Stacy McLaughlin
Chief Financial Officer
Tel: 714-940-6300
smclaughlin@willdan.com
 
or
 
Financial Profiles, Inc.
Moira Conlon
Tel: 310-478-2700 x11
mconlon@finprofiles.com
 


