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Item 1.01    Entry into a Material Definitive Agreement.

On November 23, 2004, Hurco Companies, Inc. (the "Registrant") entered into a separation and release agreement with Roger
J. Wolf who, as reported in Item 5.02, is retiring from his positions with the Registrant. Under the agreement, the Registrant has agreed
to pay Mr. Wolf his base salary through the separation date, severance compensation totalling $310,788 in thirty-nine by-weekly
installments and a one-time payment of $33,500 in January 2005. The parties also amended the split-dollar insurance agreement for
Mr. Wolf in certain respects, including suspending permanently further premium payments by the Registrant, terminating the
agreement as of December 10, 2011, and reducing by $108,000 to $147,810 Mr. Wolf's repayment obligation to the Registrant. Copies
of the agreements with Mr. Wolf are filed as exhibits to this report and incorporated by reference herein.
 
Item 5.02    Departure of Directors and Principal Officers; Election of Directors; Appointment of Principal Officers.

Effective November 23, 2004, Mr. Roger J. Wolf retired from his position as Senior Vice President and Chief Financial Officer
of the Registrant.
 

Effective November 23, 2004, the Board of Directors appointed Stephen J. Alesia as the new Vice President and Chief
Financial Officer. Mr. Alesia, 38, had been Corporate Controller of the Registrant the past eight years.
 

Effective November 23, 2004, the Board of Directors appointed Sonja K. McClelland as the new Corporate Controller. Ms.
McClelland, 33, had been the controller the past five years of Hurco USA, a sales and service division of the Registrant.
 

A copy of a press release issued by the Registrant with respect to the foregoing management changes is filed as an exhibit to
this report and incorporated by reference herein.
 
Item 9.01    Financial Statements and Exhibits.

(c)    Exhibits
 
 10.1 Separation and Release Severance Agreement between the Registrant and Roger J. Wolf.
 



 10.2 Amendment to Split-Dollar Insurance Agreement between the Registrant and Roger J. Wolf.
 
 99.1 Press Release dated November 24, 2004
 

  
   

 

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.
 

Dated: November 24, 2004

HURCO COMPANIES, INC.

By: /s/ Stephen J. Alesia
Stephen J. Alesia, Vice President and
Chief Financial Officer
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EXHIBIT 10.1
SEPARATION AND RELEASE AGREEMENT

 
 

This Separation and Release Agreement ("Agreement") is entered into by and between HURCO COMPANIES,
INC. (the "Company"), and ROGER J. WOLF ("Wolf”).
 

Recitals
 

A.  Wolf has been employed with the Company pursuant to that certain letter agreement dated January 8, 1993
("Letter Agreement"). Wolf has advised the Company that he plans to retire, and Wolf’s employment with the Company will
terminate January 2, 2005.
 

B.  In recognition of Wolf’s loyal service to the Company and in consideration of Wolf's release and waiver of
any and all claims he may have against the Company and his compliance with the other covenants of this Agreement, the
Company is willing to provide certain special severance benefits to Wolf in accordance with the terms of this Agreement. In
exchange for certain special severance benefits as described in this Agreement, Wolf is willing to waive, and to release the
Company from, any and all rights or claims that he may have against the Company, including, but not limited to, the claims
under the Age Discrimination in Employment Act of 1967 (29 U.S.C. § 621 et seq.) or any other federal or state laws or statutes,
and to abide by the covenants and provisions contained in this Agreement.
 

Agreement
 

In consideration of the covenants and promises hereby provided, the actions taken pursuant thereto, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and Wolf agree as
follows:
 

1.  Termination of Employment. The Company and Wolf agree that Wolf will retire and Wolf's employment
with the Company will terminate effective January 2, 2005 (the "Separation Date"). Wolf hereby resigns from his positions of
Senior Vice President, Secretary, Treasurer and Chief Financial Officer effective date of this Agreement.
 

2.  Salary. The Company will pay Wolf his base salary through the Separation Date. Wolf will be entitled to
continue to participate in the Company’s employee benefit plans through the Separation Date. Wolf acknowledges that the
Company has paid him all wages and other compensation to which he is entitled in connection with his employment with the
Company and that, except as provided in this Agreement, Wolf is not entitled to any additional compensation from the Company.
 

3.  Special Severance Benefits. Contingent on this Agreement becoming effective, the Company agrees to
provide Wolf with the following severance benefits, which Wolf would not otherwise be entitled to receive:
 

a.  Severance Payments.  The Company will pay Wolf severance compensation in the total gross sum of
Three Hundred Ten Thousand Seven Hundred Eighty-Eight Dollars ($310,788.00). Such severance compensation shall be
paid to Wolf in thirty-nine (39) bi-weekly installments of approximately Seven Thousand Nine Hundred Sixty-Eight Dollars
and Ninety-Two Cents ($7,968.92), less all applicable payroll tax withholdings, with the first such installment commencing
on the Company’s first customary payroll date after the Separation Date.

 
b.  Special Payment. The Company will pay Wolf a special one-time payment of Thirty-Three Thousand

Dollars ($33,000.00), less all applicable payroll tax withholdings, on January 28, 2005. This special one-time payment is
intended to provide assistance to Wolf in paying for replacement health and life insurance coverage given that Wolf will
not be eligible to continue to participate in the Company’s group health and life insurance benefits after the Separation
Date.

 
c.  Vacation Pay. As an additional benefit to Wolf, the Company will pay Wolf the gross sum of Eleven

Thousand Three Hundred Eighty-Eight Dollars and Forty-Five Cents ($11,388.45), which sum equals three (3) weeks of
vacation pay. The Company shall make such payment, less all applicable payroll tax withholdings, on January 28, 2005.

 
d.  Lap Top Computer. The Company agrees that Wolf may retain possession of, and the Company

hereby transfers to Wolf ownership of, the Company laptop computer assigned to Wolf, provided, however, such laptop
computer is first re-imagined and cleansed of any of the Company’s software and business information.

 
e.  Split Dollar Life Insurance. Concurrently with the execution of this Agreement, the Company and

Wolf shall execute the Amendment to Split Dollar Insurance Agreement in the form attached to this Agreement.
 

4.  Termination of Employee Benefits.  Wolf’s eligibility to participate in the Company’s employee benefits
plans, including but not limited to participation in the Company’s group health insurance plan and other welfare or retirement
plans, will terminate as of the Separation Date. Except as expressly provided in this Agreement, Wolf’s eligibility to participate in
and/or his receipt of any employee perquisites will terminate as of the Separation Date. Effective January 3, 2005, Wolf will
become eligible to continue health insurance benefits pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985
(“COBRA”), as amended, at Wolf’s expense. The Company will provide Wolf with the applicable COBRA information in a



separate writing.
 

5.  Stock Options. The Company and Wolf acknowledge and agree that any outstanding options issued to Wolf
pursuant to Hurco Companies, Inc. 1997 and 1990 Stock Option and Incentive Plans (the “Stock Option Plans”) shall terminate
March 31, 2005 as provided therein.
 

6.  General Release of Claims. 
 

a.  Wolf’s Release of Claims. To the fullest extent permitted by applicable laws, Wolf hereby generally,
irrevocably and unconditionally releases and forever discharges and covenants not to sue the Company and all of its
subsidiaries and affiliates and all of its and their current and/or former employees, officers, shareholders, directors,
representatives and agents, and all persons acting by, through, or under or in concert with any of them, both individually
and in their representative capacities (collectively, including without limitation the Company, the "Company Released
Parties") from any and all charges, complaints, claims, demands, liabilities, obligations, injuries, actions or rights of action
of any nature whatsoever (including without limitation claims for damages, attorneys' fees, interest and costs), whether
known or unknown, disclosed or undisclosed, administrative or judicial, suspected or unsuspected, that exist in whole or in
part as of the date Wolf signs this Agreement, including, but not limited to, any claims based upon, arising out of or in any
manner connected with Wolf's employment with the Company, the separation of Wolf's employment with the Company,
or the Letter Agreement; provided, however, the foregoing release does not affect or relinquish any of Wolf’s rights, or
the Company’s obligations, under this Agreement and the Stock Option Plan. Without limiting the generality of the
foregoing, Wolf acknowledges that the foregoing release/covenant not to sue is to be construed as broadly as possible and
includes, but is not limited to, and constitutes a complete waiver of, any and all possible claims against the Company
Released Parties under the Age Discrimination in Employment Act of 1967 (29 U.S.C. § 621 et seq.), as amended, all other
federal, state and local laws and statutes, all wrongful discharge or other state law claims and all contract claims, tort
claims or other theories of recovery. Wolf represents that he has not filed with any agency or court any charges,
complaints or legal actions against any of the Company Released Parties. Wolf agrees that he will not file or pursue, or
cause to be filed or pursued, any charge, complaint or legal action against any of the Company Released Parties based on
any acts, omissions or events occurring up through the date Wolf signs this Agreement. Should any administrative agency
or other person bring a complaint, charge or legal action on Wolf's behalf against any of the Company Released Parties
based on any acts, omissions or events occurring up through the date Wolf signs this Agreement, Wolf will notify such
agency or person promptly that the matter has been resolved to his satisfaction and that he does not wish to have the
matter pursued. If such agency or other person independently determines to initiate or pursue a complaint, charge or legal
action on Wolf's behalf against any of the Company Released Parties based on any acts, omissions or events occurring up
through the date Wolf signs this Agreement, Wolf hereby waives any rights to, and will not accept, any remedy obtained
through the efforts of such agency or person.

 
b.  The Company’s Release of Claims. To the fullest extent permitted by applicable laws, the Company

hereby generally, irrevocably and unconditionally releases and forever discharges and covenants not to sue Wolf from any
and all charges, complaints, claims, demands, liabilities, obligations, injuries, actions or rights of actions of any nature
whatsoever (including without limitation claims for damages, attorneys’ fees, interests and costs), whether known or
unknown, disclosed or undisclosed, administrative or judicial, suspected or unsuspected, that exist in whole or in part as of
the date the Company signs this Agreement, including but not limited to, any claims based upon, arising out of or in any
manner connected with Wolf’s employment with the Company, the separation of Wolf’s employment with the Company,
or the Letter Agreement; provided, however, the foregoing release does not affect or relinquish any of the Company’s
rights, or Wolf’s obligations, under this Agreement.

 
7.  Return of Company Property. Wolf represents and covenants (a) that he has returned, or will return on or

before the Separation Date, to the Company all property belonging to the Company, including, but not limited to, keys, access
cards, files, equipment, business plans, financial statements, computer disks or files, documents and/or any such other Company
property in Wolf’s possession or custody or under Wolf’s control, and (b) that he has not retained and will not retain copies of any
the Company's files, documents or other property.
 

8.  Non-Disclosure of Confidential and Proprietary Information. Wolf acknowledges his continuing
responsibilities to the Company with respect to confidential and proprietary information and materials. Wolf therefore agrees and
covenants as follows:
 

a.  Return of Confidential Information. Wolf has returned, or will return on or before the Separation
Date of this Agreement, to the Company all originals and all copies (including all computer or other electronically-stored
data) of all materials of any kind whatsoever, constituting or containing any "Confidential Information" which are or
were in Wolf's possession or custody or under Wolf's control during Wolf's employment up to and including the Separation
Date. For purposes of this Agreement, the term "Confidential Information" means any and all of the Company's trade
secrets, confidential and proprietary information and all other information and data that is not generally known to third
persons who could derive economic value from its use or disclosure, including, without limitation, customer data, business
methods and processes, product or service data, pricing data, research and development information, sales and marketing
data, cost data, business plans, financial information, personnel information, information about prospective customer or
services, and confidential or proprietary information received or acquired from the Company's customers, joint ventures,
contractors, agents, vendors or suppliers, whether or not reduced to writing or other tangible medium of expression,
including work product created by Wolf in rendering services to or for the Company. The Company and Wolf agree that
Confidential Information shall not include any information that becomes generally available to the public through no act
or omission of Wolf.

 
b.  Non-Disclosure of Confidential Information. Subsequent to Wolf's employment with the Company,

Wolf will not, without the Company's prior written consent, use or disclose to anyone any of the Confidential Information.



Wolf acknowledges and agrees that his obligations hereunder are in addition to, and not in lieu of, any and all
confidentiality and/or non-disclosure agreements executed by Wolf during his employment with the Company.

 
9.  Confidentiality. Wolf agrees and covenants to keep completely confidential and not to disclose or cause to be

disclosed the terms and conditions of this Agreement to any third party, except Wolf may disclose the terms of this Agreement to
his immediate family, his legal counsel, his accountant or tax preparer, or as required by law.
 

10.  Indemnification. The Company agrees that, to the extent allowed by applicable law and its corporate
Bylaws, it will defend and indemnify Wolf for any claim asserted by a third party against Wolf arising from any act or omission
that Wolf may have committed, provided such act or omission by Wolf was committed by Wolf: (a) in his capacity as an officer
and employee of the Company; (b) in the scope and course of his employment with the Company; and (c) in good faith. Wolf
acknowledges and agrees that the Company shall have the right, in its sole discretion, to control the defense and disposition of any
claim for which it has the obligation to defend and indemnify Wolf under this section.
 

11.  Non-Disparagement. Wolf agrees and covenants that, except as may be required by law or compelled by
legal process, he will not make or publish any statements that disparage, or damage the reputation of, any of the Company
Released Parties.
 

12.  Termination of Letter Agreement.  The Company and Wolf agree that the Letter Agreement is terminated
and of no further effect.
 

13.  Cooperation. Wolf agrees to cooperate with the Company in any work transition issues, including without
limitation making himself reasonably available, if requested, to answer questions or otherwise provide information concerning
business transition matters. Wolf further agrees and covenants that if the Company desires Wolf to provide any information or
testimony relating to any judicial, administrative or other proceeding involving the Company or any of its affiliated entities, Wolf
will cooperate in making himself reasonably available for such purposes and will provide truthful information and/or testimony.
The Company agrees to reimburse Wolf for all necessary and reasonable out-of-pocket expenses Wolf incurs in connection with
such matters. Should Wolf be served with a subpoena in any legal proceeding relating to the Company or any of its affiliates, Wolf
agrees: (a) to inform the Company immediately of the subpoena; (b) to cooperate with the Company and its attorneys in
preparing for any hearings, depositions or other formal process by which evidence is taken or received; and (c) to provide truthful
evidence in response to questions that are within the scope of proper discovery. Wolf further agrees to comply with any
reasonable, lawful directions by the Company’s attorneys should any litigation relating to the Company or any of its affiliates
involve Wolf as a witness.
 

14.  No Other Severance Plan Benefits. Wolf acknowledges that, except as expressly provided in this
Agreement, he is not entitled to any other severance payments or other benefits under any other plan or program that may be
maintained by the Company, and Wolf hereby waives any and all rights he may have under any such plans or programs.
 

15.  Age Act Advisements.  Wolf acknowledges : (a) that the Company has advised him that his employment
with the Company was covered by the Age Discrimination in Employment Act of 1967 (29 U.S.C. § 621 et seq.), as amended;
(b) that the Company has advised him to consult with an attorney prior to signing this Agreement; (c) that the Company has
advised him that he has up to twenty-one (21) days to consider and accept this Agreement by signing and returning this
Agreement to the Company; and (d) that the Company has advised him that for a period of seven (7) days following Wolf's
signing of this Agreement, Wolf may revoke this Agreement by written notice to the Company; this Agreement will not become
binding and enforceable until the 7-day revocation period has expired, without Wolf having exercised his revocation right.
 

16.  No Admission. This Agreement and the actions taken pursuant to this Agreement do not constitute an
admission by the Company of any wrongdoing or liability to Wolf, and the Company expressly denies any wrongdoing or liability.
 

17.  Successors. This Agreement shall be binding upon and shall inure to the benefit of the heirs, personal
representatives, successors, and assigns of each of the parties.
 

18.  Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the
subject matter addressed herein and supersedes any prior agreements, understandings or representations, oral or written, with
respect to the subject matter addressed herein.
 

19.  Modification. This Agreement may not be amended, supplemented, or modified except by a written
document signed by both Wolf and a duly authorized officer of the Company.
 

20.  Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the
laws of the State of Indiana. The Company and Wolf agree that any legal action relating to this Agreement shall be commenced
and maintained exclusively before any appropriate state court of record in Marion County, Indiana, or in the United States
District Court for the Southern District of Indiana, Indianapolis Division, and the parties hereby submit to the jurisdiction and
venue of such courts and waive any right to challenge or otherwise object to personal jurisdiction or venue in any action
commenced or maintained in such courts.
 

21.  Severability. The provisions of this Agreement are severable, and the invalidity of any one or more
provisions shall not affect or limit the enforceability of the remaining provisions. Should any covenant or provision be held
unenforceable for any reason, then such covenant or provision shall be enforced to the maximum extent permitted by law.
 

22.  Counterparts. This Agreement may be executed in one or more counterparts (or upon separate signature
pages bound together into one or more counterparts), all of which taken together shall constitute but one agreement.



 
23.  Acknowledgement. Wolf acknowledges that he has read this Agreement, that he has had the opportunity to

consult with his own attorney concerning this Agreement if he so chooses, and that he is knowingly and voluntarily entering into
this Agreement.
 

IN WITNESS WHEREOF, the Company and Wolf have executed this Agreement on the dates indicated below,
intending it to become effective seven (7) days after Wolf signs the Agreement.
 

 
                            WOLF                                  HURCO
COMPANIES, INC.

/s/ Roger J. Wolf____________________        By: /s/ James D.
Fabris_________________
Roger J. Wolf                
      James D. Fabris

                      President,
COO

Date: _11/23/04_____________________        Date:
__11/23/04______________________

   

 



EXHIBIT 10.2

 
AMENDMENT TO SPLIT-DOLLAR INSURANCE AGREEMENT

 
This Amendment to Split-Dollar Insurance Agreement ("Amendment") is entered into by and between Hurco

Companies, Inc. (the "Employer"), and Roger J. Wolf (the "Employee").
 

Recitals
 

A.  The Employer and the Employee entered into a Split-Dollar Insurance Agreement dated December 10, 1996,
under which the Employer, as an inducement to the Employee's continued employment, agreed to assist the Employee with his
personal life insurance program ("Insurance Agreement"). Pursuant to the Insurance Agreement, the Employee became the owner of
Policy Number 14066204 (the "Policy") issued by The Northwestern Mutual Life Insurance Company (the "Insurer"), and the
Employee assigned certain interests in the Policy to the Employer by entering into a Collateral Assignment dated December 10, 1996
(the "Collateral Assignment").
 

B.  In view of the Employee's retirement effective January 2, 2005, the Employer and the Employee are executing a
Separation and Release Agreement and desire to amend the Insurance Agreement concurrently.
 

Agreement
 

In consideration of the premises and the following mutual undertakings, the Employer and the Employee hereby amend
the Insurance Agreement as follows:
 

1.  Policy Ownership and Collateral Assignment. The Employee shall continue to be the owner of the Policy,
and the Collateral Assignment shall remain in place and continue to provide the Employer with the Policy interests described in the
Collateral Assignment until terminated pursuant to this Amendment.
 

2.  Termination of Employer Premium Obligations. The Employer's obligations to make premium payments on
the Policy are terminated effective immediately after the premium payment made for December 2001, and the Employee shall have no
claim for further premium payments or for reimbursement for any premiums paid by the Employee or by borrowing against the Policy.
 

3.  Termination of Insurance Agreement.  The Insurance Agreement shall terminate on the earlier of (i) the
Employee's providing of written notice of termination to the Employer or (ii) December 10, 2011 (the "Termination Date"). The
Employer shall not have any right to terminate the Insurance Agreement unilaterally. On the Termination Date, the parties shall
implement the following termination procedures:
 

a.  The Employee shall pay the Employer the total amount of $147,810 (the "Recovery Amount").
 

b.  The Employer shall release the Collateral Assignment.
 

c.  The Employer and the Employee shall take any other actions required by the Insurer to implement the
termination.

 
d.  The Employee shall retain all rights as Policy owner, and the Employer shall cease to have any rights to

payment under the Insurance Agreement, the Collateral Assignment, or the Policy.
 

4.  Policy Proceeds at Death. In the event of the Employee's death before the Termination Date, the Policy
beneficiaries shall have the following rights to the Policy proceeds:
 

a.  The Employer shall be the direct beneficiary of the Policy to the extent of the Repayment Amount.
 

b.  If the Policy proceeds exceed the amount of the Repayment Amount, the Employee's designated
beneficiaries shall be the direct beneficiaries of the remaining Policy proceeds to the extent of (i) 200% of the Employee's 2004
annual compensation rate of $197,400.00 increased by 4% per annum from December 31, 2004, until his date of death, plus (ii)
$25,000 ("Secondary Interest").

 
c.  If the Policy proceeds exceed the sum of the Recovery Amount and the Secondary Interest, the

Employer shall be the direct beneficiary of any remaining proceeds of the Policy.
 

5.  Remaining Terms of Insurance Agreement.  Except to the extent altered by the terms of this Amendment, the
terms of the Insurance Agreement shall remain effective.
 

IN WITNESS WHEREOF, the Employer and the Employee have executed this Amendment on the dates indicated
below, intending it to become effective seven (7) days after the Employee executes the Amendment.
 

 
                            WOLF                                  HURCO



COMPANIES, INC.

/s/ Roger J. Wolf____________________        By: /s/ James D.
Fabris__________________
Roger J.
Wolf                        James
D. Fabris

         President,
COO

Date: _11/23/04____________________        Date:
__11/23/04_______________________

   



EXHIBIT 99.1
 
INDIANAPOLIS--(BUSINESS WIRE)—November 24, 2004--Hurco Companies, Inc. (Nasdaq:HURC) today announced the
retirement of Roger J. Wolf as Senior Vice President and Chief Financial Officer. The Company also announced that the Board of
Directors of Hurco Companies, Inc. appointed Stephen J. Alesia as the new Vice President and Chief Financial Officer. Mr. Alesia
had been Corporate Controller at Hurco Companies, Inc. the past eight years. The Company further announced that the Board of
Directors appointed Sonja K. McClelland as the new Corporate Controller. Ms. McClelland had been controller the past five years of
Hurco USA, the United States sales and service division of Hurco Companies, Inc.

Michael Doar, Chairman and Chief Executive Officer, stated “on behalf of the Board of Directors I want to thank Roger for his
dedicated service and contributions to the Company over the past 12 years. We all wish him well during his retirement. I am pleased
that we are able to fill two positions from within our organization. Steve Alesia and Sonja McClelland were successful in their previous
positions with Hurco and Jim Fabris and I look forward to working with them in their new roles.”

Hurco Companies, Inc. is an industrial technology company that designs and produces interactive computer controls, software and
computerized machine tools for the worldwide metal cutting and metal forming industry. The end market for the Company's products
consists primarily of independent job shops and short-run manufacturing operations within large corporations in industries such as the
aerospace, defense, medical equipment, energy, transportation and computer equipment. The Company is based in Indianapolis,
Indiana, and has sales, application engineering and service subsidiaries in High Wycombe, England; Munich, Germany; Paris, France;
Milan, Italy; Shanghai, China and Singapore, along with manufacturing operations in Taiwan. Products are sold through independent
agents and distributors in the United States, Europe and Asia. The Company also has direct sales forces in the United Kingdom,
Germany, France, Italy, and Asia. Web Site: www.hurco.com
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