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U.S. Departmentof Labor
EmployeeBenefitsSecurityAdministration
Top HatPlanExemption
200 ConstitutionAvenue,NW, N-1513
Washington,DC 20210

RE: RabbiTrustfor LaurierInc. (formerly Besi Die Handling, Inc.)

Besi North America,Inc. herebysubmitsthis statementregardingtheestablishmentoftheabove
referencedTop Hatplan:

Employer— Besi North America,Inc. (formerly Laurier, Inc.)
14 KeewaydinDrive,
Salem,NH 03079

EmployerIdentificationNumber(EIN): 02-0441361

Besi North America,Inc. maintainsa planprimarily for thepurposeofprovidingdeferred
compensationfor aselectgroupof managementor highly compensatedemployees.BesiNorth
America,Inc. hasonesuchplanwith oneemployeein thisplan.

Kind regards,

David Eagan
BesiNorth America, Inc.
PlanSponsor

Besi North America, Inc.
14 Keewaydin Drive
Salem, NH 03079

tembero~the 8e~i9roup — USA
Tel.: +1-603-626-4700
Fax: ÷1 -603-626-4242
www.besi.com



Deferred CompensationAgreement

ThisDeferredCompensationAgreement(this Agreement)is madethis /5r4dayof
~P.r2!L..-Marth, 2005, by andbetweenBesi Die Handling,Inc., acorporationorganizedunderthe

lawsof theStateofDelaware(theCorporation),andHansWunderl,residingin
,~ N14H~4,np5Hi~t (theExecutive).

W1TNESSETH:

WI-IEREAS,theExecutiveis ManagingDirectoroftheCorporationand hasperformed
valuableservicesfor theCorporationin suchrole, for whichtheCorporationdesiresto pay the
Executiveincentivecompensationadditionalto all compensationpreviouslyagreedupon;and

WHEREAS,theExecutiveagreesto deferreceiptofsuchincentivecompensationassetforth
in this Agreement.

NOW THEREFORE,in considerationofthepremisesand thecovenants,promisesand
agreementshereinafterset forth, and for othergoodandvaluableconsideration,thereceiptand
sufficiencyofwhich is herebyacknowledged,it is herebyagreedasfollows:

1. TheCorporationshall pay theExecutivedeferredcompensationasprovidedherein,unless
forfeited by theoccurrenceofany of theeventsof forfeiture specifiedin paragraph5, below.

2. (a) TheCorporationshall pay to theRabbiTrust describedin Section8 of this
Agreementtheamountssetforth in $~~1ule2.1 at suchtimes asset forth in Schedule2.1,
wheretheyshall be creditedto an account(the DeferredCompensationAccount)established
for thispurpose. Suchpaymentsshall be madeon the lastday ofeachfiscal yearofthe
Corporationduringwhich theExecutiveis employedby theCorporationfor theentirefiscal
year, or in anyyearduring which theExecutiveis employedby theCorporationfor lessthanthe
entire fiscal year,on the lastdaythat theExecutiveis employedby theCorporation,an amount
equalto theamountset forth abovemultiplied by a fraction thenumeratorofwhich is the
numberof daysin suchfiscal yearthat theExecutivewasemployedby theCorporationandthe
denominatorofwhich is thetotal numberofdaysin theyear.

(b) Any suchfundsso creditedto theDeferredCompensationAccountmaybe kept in cash
or investedandreinvestedin mutual funds,stocks,bonds,securitiesoranyotherassetsasmay
be selectedby theTrusteeoftheRabbiTrust (theTrustee)in its discretion. Any cashheld
from time to time in theDeferredCompensationAccountshall, at thediscretionoftheTrustee
or the investmentadvisorengagedby theTrustee,be held in U.S. Dollars or convertedto Euros,
PoundsSterling, or theYen,with eachcurrencyconversioncalculatedbasedupontheaverage
closingexchangeratequotedby theBankof Americaforeignexchangedeskoverthethirty (30)
calendardaysimmediatelyprecedingthedateofconversion.TheExecutiveshall havethe
opportunityto requesta conversionfrom timeto time, providedthat theTrusteeor the
investmentadvisorengagedby theTrusteeshall retainultimatediscretionregardingwhetheror
not to implementa particularcurrencyconversion.
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(c) TheExecutiveagreeson behalfofhimselfand his designatedbeneficiaryto assume
all risk in connectionwith anydecreasein valueof the fundsthat areinvestedor which continue

to be investedin accordancewith theprovisionsofthis Agreement.

3. Thebenefitscreditedto theDeferredCompensationAccountand to be paid as
deferredcompensation(unlessthey are forfeitedby theoccurrenceofany oftheeventsof
forfeiturespecifiedin paragraph5, below) areas follows:

(a) If theExecutivesemploymenthereunderis terminatedon orafter theExecutiveshall
havereachedtheageof 62, theCorporationshall pay to him in onelump sum an amount
equalto the fair marketvalueoftheassetsin theDeferredCompensationAccountasofsuch
date.If theExecutiveshoulddieon or afterhis 62ndbirthdayandbeforetheonelump sum
paymentsis made,theunpaidbalancewill be paid to his designatedbeneficiaryin thesame
manneras set forth above,

(b) If theExecutivesemploymenthereunderis terminatedfor any reasonotherthan
deathor disability but beforetheExecutiveshall havereachedtheageof 62, thentheamount
in theDeferredCompensationAccountshall continueto be investedor held in cashasthe
Trusteein its discretionmay determine,andno paymentsshall be madeuntil theEmployee
shall havereachedtheageof62, at whichtime paymentshallbe madein thesamemanner
and to thesameextentassetforth in paragraph3(a), above.Notwithstandingtheforegoing,
if beforereachingage62 theExecutiveshould die,or if beforereachingage62 the
Executiveshouldbecomedisabled,thenpaymentsshall be madein the samemannerand to
thesameextentasSet forth in paragraph3(c), below.

(c) If theExecutivesemploymentis terminatedbecauseofdisabilityor deathbeforehe
hasreachedtheageof62, andwhile he is in theemployoftheCorporation,thenthe
Corporationshallmakeonelump sum paymentto theExecutive(in theeventof his
disability) or his designatedbeneficiary(in theeventofhis death)in the samemannerand
to thesameextentasprovidedin paragraph3(a), above.

(d) if both the Executiveand his designatedbeneficiaryshould die beforethe one
lump sum payment is made by the Corporation,then the value of the Deferred
CompensationAccountshall be determinedasofthedateof thedeathofthedesignated
beneficiaryandshall be paid as promptly aspossiblein onelump sum to theestateof
suchdesignatedbeneficiary.

(e) Thebeneficiaryreferredto in thisparagraphmaybe designatedor changedby the
Executive(withouttheconsentofany prior beneficiary)on a form providedby the
Corporationanddeliveredto theCorporationbeforehis death.If no suchbeneficiaryshall
havebeendesignated,or if no designatedbeneficiaryshall survivetheExecutive,theone
lump sumpaymentpayableunderparagraph3(c), aboveshall be payableto theExecutives
estate.

(t) TheExecutiveshall be deemedto havebecomedisabledfor purposesof paragraph
3(c), above,if: (i) he is unableto engagein any substantialgainfulactivity by reasonof
any medicallydeterminablephysicalor mentalimpairmentwhich canbe expectedto
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resultin deathorcanbe expectedto last for a continuousperiodof not lessthan 12

months,or(ii) he is, by reasonofany medicallydeterminablephysicalor mental

impairmentwhich canbe expectedto result in deathorcanbe expectedto last for a
continuousperiodofnot lessthan 12 months,receiving incomereplacementbenefitsfor a
periodofnot lessthan3 monthsunderan Employerprovidedaccidentand healthplan
coveringtheExecutive.

(g) Thepaymentto be madeto theExecutiveunderparagraphs3(a) and3(c), above
shall be madeon the first day ofthemonthnext following thedateof theterminationof his
employment,andthepaymentto bemadeto theExecutiveunderparagraph3(b), above
shall be madeon the first day ofthe monthnextfollowing thedateon which theExecutive
shall havereachedtheageof62. Thepaymentto bemadeto thedesignatedbeneficiary
undertheprovisionsof thisparagraph3 shall commenceon a dateto beselectedby the
Corporationbut within six monthsfrom thedateof deathoftheExecutive.

4. Exceptasprovidedin Section8 of this Agreementand theRabbi Trustdescribedtherein,
nothingcontainedin this Agreementandno actiontakenpursuantto theprovisionsofthis
Agreementshall createorbe construedto createatrust ofany kind, or a fiduciary relationship,
betweentheCorporationandtheExecutive,his designatedbeneficiaryor anyotherperson.
Exceptasprovidedin Section8 ofthis Agreementand theRabbiTrustdescribedtherein,any
fundsthatmaybe investedundertheprovisionsof this Agreementshallcontinuefor all purposes
to be apartofthegeneralfunds oftheCorporation,andno personotherthantheCorporation
shall by virtueofthe provisionsofthis Agreementhaveany interestin suchfunds.To theextent
thatany personacquiresaright to receivepaymentsfrom theCorporationunderthis Agreement,
suchright shall be no greaterthanthe right ofany unsecuredgeneralcreditoroftheCorporation.

5. Notwithstandinganythinghereincontainedto thecontrary,if asdeterminedby theBoard
ofDi rectorsof theCorporation(the~Board) in its solediscretion,theExecutive(during or
following his employmentby theCorporation)engagesin anyactivity constitutinggross
misconduct,theentireundistributedbalanceoftheDeferredCompensationAccountin the
RabbiTrust shall immediatelyrevertto theCompany,andneithertheExecutivenor any ofhis
beneficiariesshall haveany furtherinteresttherein.

6. The right oftheExecutiveor any otherpersonto thepaymentofdeferredcompensation
orotherbenefitsunderthis Agreementor theRabbiTrust shall not beassigned,transferred,
pledgedorencumberedexceptby will orby the lawsofdescentanddistribution.

7. If theBoardorTrusteeshall find that anypersonto whomany paymentis payableunder
this Agreementis unableto carefor his affairs becauseofillnessor accident,or is a minor, any
paymentdue(unlessa prior claim thereforshall havebeenmadeby aduly appointedguardian,
committeeorotherlegal representative)may be paid to thespouse,achild, aparent,ora
brotherorsister,orCo any persondeemedby theBoardor Trusteeto have incurredexpensefor
suchpersonotherwiseentitledto payment,in suchmannerandproportionsastheBoardor
Trusteemaydetermine.Any suchpaymentshall be a completedischargeofthe liabilities ofthe
Corporationunderthis Agreement.
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8. (a) The Companyhassimultaneouslywith executionofthis Agreementestablishedan

irrevocableRabbiTrust, governedby aRabbiTrust Agreement(which shall bea grantortrust

within the meaningofCodeSections671-678)for thebenefitoftheExecutiveandhis
beneficiaries,asappropriateand applicable.The RabbiTrusthasanindependentTrustee(such
Trusteeto havea fiduciarydutyto carryout thetermsandconditionsoftheTrust)asselectedby
theCompany,andcontainsrestrictionsasto theCompanysability to amendtheTrust orto
cancelbenefitsprovidedthereunder.

(b) Assetscontainedin theRabbiTrustareat all timesspecificallysubjectto theclaimsof
theCompanysgeneralcreditorsin theeventof insolvency(asthat termis specificallydefined
within theprovisionsoftheRabbiTrust).

(c) All benefitshereunder,shall be paid first from theRabbiTrust, to theextentassetsexist
in theRabbiTrust and then,asnecessary,by theCompanyfrom generalassets.

(d) The Companywill contributecashand/orcashequivalentsto theRabbiTrust, for the
benefitoftheExecutiveandhis beneficiariespursuantto thetermsofthis Agreement. It is
intendedthat theRabbiTrust will be fully fundedat all timesto covertheaccruedobligationsof
theCompanyunderthis Agreement.

9. Nothing containedhereinshall be construedasconferringupontheExecutivethe right to
continuein theemployoftheCorporationas anexecutiveorin anyothercapacity.

10. Any deferredcompensationpayableunderthis Agreementshall not be deemedsalary
or other compensationto theExecutivefor the purposeof computingbenefitsto which he
may be entitled under any pensionplan or other arrangementof the Corporationfor the
benefitofits employees.

ii. The Boardshall havefull powerandauthorityto interpret,construe,and administerthis
Agreement,and theBoardsinterpretationsand constructionthereof,andactionsthereunder,
including any valuationoftheDeferredCompensationAccount,or theamountor recipientof
thepaymentto be madetherefrom,shall bebindingandconclusiveon all personsfor all
purposes.No memberoftheBoardshall be liableto anypersonfor any actiontakenor omitted
in connectionwith the interpretationandadministrationof thisAgreementunlessattributableto
his own willful misconductor lack ofgoodfaith.

12. This Agreementshall be binding uponand inureto thebenefitof theCorporation,
its successorsand assigns,andtheExecutiveand his heirs,executors,administrators,and
legal representatives.

13. This Agreementshall be construedin accordancewith andgovernedby the lawsof
theStateofNew Hampshire,without regardto theconflict of law provisionsof that or any
otherjurisdiction.

14. Executiveacknowledgesthathe hasbeenadvisedto obtain his own attorneyto provide
independentcounselasto theimpactofthis Agreementon him, and furtherthat hehasbeen
affordedampleopportunityto do so.

EXECUTIONCOPY



— ~ t6 56 FROM
15PPR2~S ~9:2~ FR~ TO DIE HANDLING

~NWiTNESS WHE~OE,the CorpOrati~flhascau5cdthi3Agr~e~n~tobe exeCUte~tby itS
duly4~thoriZed0rncer andE~itployeehas hvreuntD seLb~handande~aItobeeff~ctivøasofthe
dse f~t tt~nabove.

~ES1DI~

Date

Ti~e~
Dtily A~thQ!iZ~d

flata ~

COPV -5-



Schedule2.1

An initial paymentshallbe madein theamountofOneHundredTwenty Thousand
($120,000)on orbeforeDecember31, 2005.

Subsequentannualpaymentsshallbe madeon orbeforeDecember3 1 ofeachyearin an
amountequalto twentypercent(20%)oftheExecutivesgrossannualsalaryfor that fiscalyear.
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