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DEFERREDCOMPENSATIONAGREEMENT

THIS AGREEMENTis madeasofthe ..i/JI dayofDecember,2003,by andbetween

IBA INC., aMassachusettscorporation,with aprincipalplaceofbusinessin Milibury,

Massachusetts(the Corporation),andA. JAMES SPRING ofSutton,Massachusetts(the

Employee).

WITNES SETH

WHEREAS,theEmployeeis employedby theCorporationasits GeneralManager;and

WHEREAS,the Employeehasdischargedthedutiesof saidpositionin averycapable

andskillful manner,resultingin substantialbenefitsto theCorporation;and

WHEREAS,theCorporationdesirestheEmployeeto remainin its serviceandto

continueto usehis knowledgeandexperienceonbehalfoftheCorporation,andis willing to

offer theEmployeean incentiveto do so in theform ofdeferredcompensation;and

WHEREAS,theEmployeeis willing to continuehis effortson behalfoftheCorporation

in exchangefor suchan incentive.

NOW, THEREFORE,in considerationoftheforegoingandfor goodandvaluable

consideration,thereceiptandlegal sufficiencyof which is herebyacknowledged,the

CorporationandtheEmployeeherebyagreeasfollows:

1. ContinuationofEmployment. TheCorporationshall continueto employthe

EmployeeandtheEmployeeshallcontinuehis employmentasGeneralManagerofthe

Corporationfor suchperiodoftime, uponsuchtermsandconditions,andin exchangefor such

currentcompensationasmayfrom timeto time be agreeduponby thepartieshereto.

2. DeferredCompensation.As anincentiveto inducetheEmployeeto continuein

theemployofthe Corporation,theCorporationshall creditdeferredcompensationto a



DeferredCompensationAccountandany increasein valueofany assetin theDeferred

CompensationAccountandshall debitto theDeferredCompensationAccountany decreasein

valueof anyassetin the DeferredCompensationAccount.

5. Distribution CommencementDate. Distribution of theDeferredCompensation

shallcommenceupontheoccurrenceoftheearlierto occurof thefollowing events(the

Distribution CommencementDate):(i) sixty (60) daysfollowingtheterminationofthe

Employeesemploymentwith theCorporationfor any reason,includingbutnot limited to death,

retirementor disability; or(ii) immediatelyuponconsummationofthe saleor transferto aperson

or entityunrelatedor unaffiliatedwith DanielJ. Belsitoof(a) all or substantiallyall oftheassets

ofthe Corporation,or (b) fifty (50%) percentor moreofthe issued~tndoutstandingcommon

stockoftheCorporation.

6. Distributionof DeferredCompensation.

a) DistributionUponSeveranceof Employment. Distributionof theDeferred

CompensationunderParagraph5 (i) above,shallbe in oneofthefollowing forms,at theelection

oftheEmployee:

1) Lump Sum. A singlepaymentoftheentirebalanceofDeferred

CompensationAccount.

2) AnnualInstallments.Overaperiodof timeelectedby theEmployeenot

to exceedten(10) yearsfrom theDistributionCommencementDate,the

amountof eachinstallmentto be equalto thethenbalanceofthe

DeferredCompensationAccountimmediatelyprior to suchinstallment,

divided by thenumberof installmentsremainingto be paid.
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Theelectionshallbe madeby theEmployee,andany suchelectionmayberevokedor changed,

atanytime at leastsix (6) monthsbeforetheDistributionCommencementDateby notif~ingthe

• Corporationin writing of suchelection.If theEmployeefails to electa form ofdistributionat

leastsix (6)monthsbeforetheDistributionCommencementDate,theDeferredCompensation

shallbe distributedin a singlepayment.If theDeferredCompensationis distributedin theform

ofannualpayments,thepersonreceivingtheannualpaymentsmayelectto terminatetheannual

paymentsat anytimeby writtennoticeto theCorporationandthethenbalanceoftheDeferred

Compensationshallbe paid in onelumpsumto suchpersonwithin six (6) monthsof the

Corporationsreceiptof suchwritten notice.

b) Distribution UponSaleof Stockor Assets. Distribution oftheDeferred

CompensationunderParagraph5 (ii) above,shallbepaid in a singlepaymentofthe entire

balanceofDeferredCompensationAccountwithin thirty (30) daysoftheDistribution

CommencementDate.

7. Withholding. All paymentsof DeferredCompensationwill be subjectto anyandall

requiredwithholdingobligationsimposedupontheCorporationby anyfederalor statelaws.

8. Unfunded,NongualifiedPlan. This planshallbe unfunded. TheDeferred

Compensationshallbe paidfrom thegeneralfunds of theCorporation,andsuchfundsshallbe

subjectto theclaimsof thecreditorsoftheCorporation. TheCorporationshall haveno

obligationto segregateanyfunds or to establishan accountfor thepurposeof fundingits

obligationshereunder.TheDeferredCompensationAccountis establishedfor bookkeeping

purposesonly.

9. No TrustRelationship.Nothingcontainedin thisAgreementandno actiontaken

pursuantto theprovisionsofthisAgreementshallcreateor beconstruedto createatrustof any
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kind, orafiduciaryrelationshipbetweentheCorporationandtheEmployeeor any otherperson.

To theextentthatany personacquiresaright to receivepaymentsfrom theCorporationunder

this Agreement,suchright shall be no greaterthantherightof anyunsecuredgeneralcreditorof

theCorporation.

10. DesignationofBeneficiary. TheEmployeemayatanytime designatein writing a

beneficiary(andchangesuchbeneficiaryfrom time to timethereafter)to receiveanypayments

dueor unpaidatthetime oftheEmployeesdeath. If no suchbeneficiaryshallhavebeen

designated,or if no designatedbeneficiaryshall survivetheEmployee,anypaymentsthendueor

unpaidatthetime oftheEmployeesdeathshall be paidto theEmployeesestate.

11. Assignment.Therightof theEmployeeto thepaymentof theDeferred

CompensationunderthisAgreementmaynotbe assigned,transferred,pledgedorencumbered.

12. DeferredCompensationNot Salary.Any DeferredCompensationpayableunder

this Agreementshallnotbe deemedsalaryorothercompensationto theEmployeefor the

purposeofcomputingbenefitsto whichhe maybe entitledunderanypensionplanor other

arrangementoftheCorporationfor thebenefitofits employees.

13. AgreementBinding. This Agreementshall be bindinguponandinureto the

benefitoftheCorporation,its successorsandassigns,andtheemployeeandhis heirs,executors,

administrators,andlegal representatives.

14. EntireAgreement.ThisAgreementembodiestheentireagreementand

understandingbetweenthepartiesheretowith respectto thesubjectmatterhereofandsupersedes

all prior oral orwrittenagreementsandunderstandingsrelatingto thesubjectmatterhereof.
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15. ModificationsandAmendments.Thetermsandprovisionsof this Agreement

maybe modifiedor amendedonly by writtenagreementexecutedby theCorporationandthe

Employee.

16. GoverningLaw. This Agreementandtherightsand obligationsof theparties

hereundershall be construedin accordancewith andgovernedby thelawsoftheCommonwealth

of Massachusetts.

IN WITNESSWHEREOF,theCorporationhascausedthis Agreementto be executedby

its duly authorizedofficerandtheEmployeehashereuntosethis handandsealasof thedatefirst

abovewritten.

IBA INC.

______ By:________
Witness DanielJ. Belsto, Pres t

~7Z~57 , By: 0, CZ411~41~Ll~f
Vv~thess A. James ring, GeneralM ger /
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bookkeepingreserve(theDeferredCompensationAccount)establishedfor thatpurpose- The

Corporationshall,commencingwithcalendaryear2003 andfor eachcalendaryearthereafterthat

theEmployeeis employedbytheCorporation,creditto theDeferredCompensationAccountan

amountofmoneyto be determinedpursuantto paragraph3 hereofandto be paidpursuantto

paragraph5 hereof(suchamount,togetherwith interestthereonandany increasesordecreases

theretoall asprovidedin paragraph4 hereof,is hereinafterreferredto astheDeferred

Compensation).Any DeferredCompensationso creditedto theDeferredCompensation

Accountmaybekept in cashor investedandreinvestedin mutualfunds,stocks,bonds,securities

or any otherassetsasmaybe selectedby theBoardofDirectorsoftheCorporation(theBoard)

in its discretion. In theexerciseof theforegoingdiscretionaryinvestmentpower,theBoardmay

engageinvestmentadvisorsand,if it so desires,maydelegateto suchadvisorsfull or limited

authorityto selecttheassetsin which thefundsareto be invested.TheEmployeeonbehalfof

himselfandhis designatedbeneficiaryassumesall risk in connectionwith anydecreasein value

ofthe fundswhichareinvestedorwhichcontinueto be investedin accordancewith the

provisionsofthisAgreement.Title to and beneficialownershipofanyassets,whethercashor

investmentswhichtheCorporationmayearmarkto paytheDeferredCompensation,shallat all

times remainin the CorporationandtheEmployeeshall nothaveany propertyirite~st-

whatsoeverin anyspecificassetsoftheCorporation.

3. AmountofDeferredCompensation.Prior to theendof eachcalendaryear,

commencingwith calendaryear2003,theBoardshall determinetheamountofDeferred

Compensationto becreditedto theDeferredCompensationAccountfor suchcalendaryear.

4. Intereston DeferredCompensation.TheCorporationshall,duringeachcalendar

year,credit to theDeferredCompensationAccountany interestearnedon any assetsin the
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