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LaBARGE, INC. 
 

FORM 8-K 
 
 
Item 1.01.  Entry into a Material Agreement. 
 

On January 11, 2005, the Company entered into Executive Severance Agreements 
(“Severance Agreements”) with each of its six executive officers, including Craig E. LaBarge, 
Chief Executive Officer and President; Randy L. Buschling, Vice President and Chief Operating 
Officer; Donald H. Nonnenkamp, Vice President, Chief Financial Officer and Secretary; John R. 
Parmley, Vice President – Sales and Marketing; Vernon R. Anderson, Vice President – 
Operations; and Teresa K. Huber, Vice President.  Mr. Nonnenkamp’s Severance Agreement 
replaced a similar agreement entered into in 1999. 

 
Each Severance Agreement provides that, following a Change of Control (as defined in 

the Severance Agreement), the Company will continue to employ the executive officer for a 
period of not less than one year at his or her place of employment immediately prior to the 
Change of Control or within 50 miles thereof.  During that period, the executive would be 
entitled to a base salary in an amount not less than the annualized base salary paid or payable to 
him or her during the month immediately preceding the month in which the Change of Control 
occurs.  The executive would also be entitled to an annual bonus equal to the same percentage of 
his or her base salary as the average bonuses paid to the executive in each of the three fiscal 
years most recently ended were to his or her base salary in those years.  The executive would 
also be entitled, during such one-year period, to all pension, welfare and other employee benefits, 
fringe benefits and perquisites in amounts and on terms no less favorable than those to which he 
or she was entitled on the date of the Change of Control.  Each Severance Agreement also 
provide that, in the event of termination of the executive’s employment during such one-year 
period for reasons other than death, disability, or Cause (as defined in the Agreement) or 
voluntarily by the executive without Good Reason (as defined in the Agreement), he or she 
would be entitled to a lump sum payment from the Company equal to the sum of: (i) the 
executive’s salary and other compensation not yet paid by the Company through the date of 
termination; (ii) a bonus prorated for the portion of the year through the date of termination; (iii) 
the product of 3 times the sum of (x) the executive’s base salary plus (y) the bonus to which he 
or she would have been entitled for the full fiscal year; plus (iv) vacation pay.  The Company 
would also be required to provide to the executive for three years after termination all medical, 
hospitalization, disability and certain other benefits in amounts and on terms not less favorable 
than those to which he or she was entitled at the time of termination.  If the foregoing amounts 
were not paid when due, they would bear interest at the rate of 15% per annum.  Each Severance 
Agreement provides for additional payments to the executive if the above payments would be 
subject to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, as 
amended in an amount required to make the net after-tax benefit to the executive equal the net 
after-tax benefit the executive would have received if the payments were not subject to the excise 
tax. 

 
In the Non-Compete Agreements, each of the executives agrees not to compete with the 

Company for a period of two years after termination of employment, not to solicit employees or 
customers of the Company and not to disclose confidential information concerning the 
Company. 
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Item 9.01.  Financial Statements and Exhibits. 
 
(c)  Exhibits. 
 
 Exhibit No. Description 
 

10.1 Form of Executive Severance Agreement. 
 
10.2 Form of Competitive Practices Agreement 

 
 
 
 
 
 

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. 
 

LaBarge, Inc. 
(Registrant) 
 
 

February 22, 2005    By: /S/DONALD H. NONNENKAMP 
 Donald H. Nonnenkamp 
 Vice President, Chief Financial Officer 
    and Secretary 
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EXHIBIT INDEX 

Exhibit 
Number Description 

 
10.1  Form of Executive Severance Agreement. 
 
10.2  Form of Competitive Practices Agreement. 

 



EXHIBIT 10.1 

EXECUTIVE SEVERANCE AGREEMENT 

This EXECUTIVE SEVERANCE AGREEMENT (“Agreement”) has been executed as 
of the ____ day of _______________, 200__ between _________________________________ 
(“Executive”) and LaBARGE, INC., a Delaware corporation (the “Company”). 

 
WHEREAS, Executive is the _____________________________ of the Company; and 
 
WHEREAS, the Company is willing, subject to the terms of this Agreement, to provide 

certain benefits to the Executive in the event of termination of his employment following a 
Change of Control (as defined below); 

 
THEREFORE, the parties agree as follows: 
 
1. Certain Definitions.  For purposes of this Agreement the following words shall 

have the following meanings: 
 

(a) “Board” shall mean the Board of Directors of the Company. 
 

(b) “Change in Control” means the first to occur of any of the following 
events: 

 
(i) any merger, consolidation, share exchange, or other combination 

or reorganization involving the Company, irrespective of which party is the 
surviving entity, excluding any merger, consolidation, share exchange, or other 
combination involving the Company solely in connection with the acquisition by 
the Company of any other entity. 

 
(ii) any sale, lease, exchange, transfer, or other disposition of all or 

substantially all of the assets of the Company; 
 

(iii) any acquisition (other than pursuant to will, the laws of descent 
and distribution, gift to a parent, child, spouse or descendant, or pursuant to an 
employee benefit plan) or agreement to acquire by any person or entity, directly 
or indirectly, beneficial ownership of twenty-five percent (25%) or more of the 
outstanding voting stock of the Company; 

 
(iv) during any period of two consecutive years during the term hereof, 

individuals who at the date of this Agreement constitute the Board of Directors of 
the Company (the “Board” and, as of the date hereof, the “Incumbent Directors”) 
cease for any reason to constitute at least a majority thereof, unless the election of 
each director at the beginning of such director’s term has been approved by at 
least two-thirds of the Incumbent Directors then in office; any such director so 
approved shall thereafter be an Incumbent Director; or 

 



 
(v) a majority of the Board or a majority of the stockholders of the 

Company approve, adopt, agree to recommend, or accept any agreement, contract, 
offer, or other arrangement providing for any of the transactions described above; 
or 

 
(vi) any series of transactions resulting in any of the transactions 

described above; or 
 

(vii) any other set of circumstances which the Board of Directors deems 
to constitute a Change in Control. 

 
(c) “Code” shall mean the Internal Revenue Code of 1986, as amended. 

 
(d) “Effective Date” shall mean the first date on which a Change of Control 

occurs, or such earlier date as the Human Resources Committee of the Board may determine 
with respect to the Executive.  Anything in this Agreement to the contrary notwithstanding, if the 
Executive’s employment with the Company is terminated and if such termination of employment 
(i) was at the request of a third party who has taken steps reasonably calculated to affect a 
Change of Control, or (ii) otherwise arose in connection with, or in anticipation of, a Change of 
Control, then for all purposes of this Agreement the “Effective Date” shall mean the date 
immediately prior to the date of such termination of employment. 

 
(e) “Employment Period” shall mean the period commencing on the Effective 

Date and ending on the first anniversary of such date. 
 

(f) “Fiscal Year” shall mean the fiscal year of the Company. 
 
2. Terms of Employment. 
 

(a) Location and Duties. 
 

(i) The Company shall keep the Executive in its employ for the 
Employment Period.   During the Employment Period, the Executive’s services 
shall be required to be performed at the location where the Executive was 
employed immediately preceding the Effective Date, or at any office or location 
less than 50 miles from such location. 

 
(ii) During the Employment Period, and excluding any periods of 

vacation and sick leave to which the Executive is entitled, the Executive will be 
expected to devote reasonable attention and time during normal business hours to 
the business and affairs of the Company and, to the extent necessary to discharge 
the responsibilities assigned to the Executive, to use the Executive’s reasonable 
best efforts to perform faithfully and efficiently such responsibilities.  During the 
Employment Period it shall not be a violation of this Agreement for the Executive 
to (A) serve on corporate, civic or charitable boards or committees, (B) deliver 
lectures, fulfill speaking engagements or teach at educational institutions and 
(C) manage personal investments, so long as such activities do not significantly 
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interfere with the performance of the Executive’s assigned responsibilities.  To 
the extent that any such activities have been conducted by the Executive prior to 
the Effective Date, the continued conduct of such activities (or the conduct of 
activities similar in nature and scope thereto) subsequent to the Effective Date 
shall not hereafter be deemed to interfere with the performance of the Executive’s 
responsibilities to the Company. 

 
(b) Compensation.  During the Employment Period, unless his employment is 

earlier terminated pursuant to Section 3, the Executive shall receive: 
 

(i) Base Salary.  A minimum base salary (“Base Salary”), which shall 
be paid at a monthly rate, in an amount not less than the annualized monthly base 
salary rate paid or payable to the Executive during the month immediately 
preceding the month in which the Effective Date occurs, including any base salary 
which was earned but payment of which was deferred and any base salary which 
was paid or payable to the Executive by the Company and its affiliated 
companies.  As used in this Agreement, the term “affiliated companies” shall 
include any company directly or indirectly controlled by, controlling or under 
common control with the Company. 

 
(ii) Annual Bonus.  A minimum annual bonus (“Annual Bonus”) in 

cash, payable in accordance with past practices of the Company, calculated by 
multiplying the Base Salary defined in Section 2(b)(i) times the Average Annual 
Bonus Percentage.  The “Average Annual Bonus Percentage” is the average of the 
percentages of the Executive’s Base Salary earned in a Fiscal Year represented by 
his annual bonus earned in respect of that Fiscal Year from the Company or its 
affiliated companies for each of the three Fiscal Years most recently ended; if the 
Executive has been employed by the Company for less than three years but more 
than one year, the Average Annual Bonus Percentage is the average of the 
percentages of the Executive’s Base Salary earned in each of the full Fiscal 
Year(s) of his or her employment represented by his Annual Bonus earned in 
respect of that Fiscal Year from the Company or its affiliated companies.  If the 
Executive has been employed by the Company for less than one year, the 
Executive will be entitled to the Bonus, if any, to which he would otherwise be 
entitled irrespective of the terms of this Agreement. 

 
(iii) Benefits.  All pension, welfare and other employee benefits, fringe 

benefits and perquisites in amounts and on terms not less favorable than those to 
which the Executive was entitled on the Effective Date, subject only to benefits 
reductions within the scope of Section 3(c)( i). 

 
3. Termination of Employment. 
 

(a) Death or Disability.  The Executive’s employment shall terminate 
automatically upon the Executive’s death during the Employment Period.  If the Company 
determines in good faith and as set forth below that the Disability of the Executive has occurred 
or is continuing during the Employment Period, it may give to the Executive written notice of its 
intention to terminate the Executive’s Employment.  In such event, the Executive’s employment 
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with the Company shall terminate effective on the 30th day after receipt of such notice by the 
Executive (the “Disability Effective Date”), provided that, within the 30 days after such receipt, 
the Executive shall not have returned to full-time performance of the Executive’s duties.  For 
purposes of this Agreement, “Disability” shall mean the absence of the Executive from the 
Executive’s duties with the Company on a full-time basis for 180 consecutive business days as a 
result of incapacity due to mental or physical illness which is determined to be total, and 
permanent by a physician selected by the Company or its insurers and acceptable to the 
Executive or the Executive’s legal representative (such agreement as to acceptability not to be 
withheld unreasonably). 

 
(b) Cause.  The Company may terminate the Executive’s employment during 

the Employment Period for Cause.  For the sole and exclusive purposes of this Agreement, 
“Cause” shall mean: 

 
(i) The willful and continued failure of the Executive to perform 

substantially the Executive’s duties with the Company or one of its affiliates 
(other than any such failure resulting from incapacity due to physical or mental 
illness), after a written demand for such performance is delivered to the Executive 
by the Board or the Chief Executive Officer of the Company which specifically 
identifies the manner in which the Board or Chief Executive Officer believes that 
the Executive has not substantially performed the Executive’s duties, or 

 
(ii) The willful engaging by the Executive in (A) illegal conduct (other 

than minor traffic offenses), or (B) conduct which is in breach of the Executive’s 
fiduciary duty to the Company and which is demonstrably injurious to the 
Company, its reputation or its business prospects. 

 
For purposes of this provision, no act or failure to act on the part of the Executive shall be 
considered “willful” unless it is done, or omitted to be done, by the Executive in bad faith or 
without reasonable belief that the Executive’s action or omission was in the best interests of the 
Company.  Any act, or failure to act, based upon authority given pursuant to a resolution duly 
adopted by the Board or upon the instructions of the Chief Executive Officer of the Company or 
based upon the advice of counsel for the Company shall be conclusively presumed to be done, or 
omitted to be done, by the Executive in good faith and in the best interests of the Company.  The 
cessation of employment of the Executive shall not be deemed to be for Cause unless and until 
there shall have been delivered to the Executive a copy of a resolution duly adopted by the 
affirmative vote of not less than three-quarters of the entire membership of the Board at a 
meeting of the Board called and held for such purpose (after reasonable notice is provided to the 
Executive and the Executive is given an opportunity to be heard before the Board), finding that, 
in the good-faith opinion of the Board, the Executive is guilty of the conduct described in 
subparagraph (i) or (ii) above, and specifying the particulars thereof in detail. 

 
(c) Good Reason.  The Executive may voluntarily terminate his employment 

for Good Reason.  For the sole and exclusive purposes of this Agreement, “Good Reason” shall 
mean: 

 
(i) any failure by the Company to comply with any of the provisions 

of this Agreement, other than an isolated failure not occurring in bad faith and 
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which is remedied by the Company promptly after receipt of notice thereof given 
by the Executive and other than a failure to comply with Section 2(b)(iii) solely 
by reason of a reduction in benefits that applies to all salaried employees who are 
exempt from the wage and hour provisions of the Fair Labor Standards Act; 

 
(ii) the Company’s requiring the Executive to be based at any office or 

location other than as provided in Section 2(a)(i) ; 
 

(iii) any purported termination by the Company of the Executive’s 
employment otherwise than as expressly permitted by this Agreement; or 

 
(iv) any failure by the Company to comply with and satisfy 

Paragraph 2 or 9(c) of this Agreement. 
 

(d) Notice of Termination.  Any termination of employment hereunder shall 
be communicated by Notice of Termination to the other party hereto given in accordance with 
Section 10(c).  For purposes of this Agreement, a “Notice of Termination” means a written 
notice which (i) indicates the specific termination provision in this Agreement relied upon, (ii) to 
the extent applicable, sets forth in reasonable detail the facts and circumstances claimed to 
provide a basis for termination of the Executive’s employment under the provision so indicated 
and (iii) if the Date of Termination (as defined below) is other than the date of receipt of such 
notice, specifies the termination date (which date shall be not more than 90 days after the giving 
of such notice).  Any failure by the Executive or the Company to set forth in the Notice of 
Termination any fact or circumstance which contributes to a show of Good Reason or Cause 
shall not waive any right to the Executive or the Company, respectively, hereunder or preclude 
the Executive or the Company, respectively, from asserting such fact or circumstance in 
enforcing the Executive’s or the Company’s rights hereunder. 

 
(e) Date of Termination.  “Date of Termination “ means (i) if the Executive’s 

employment is terminated by the Company for Cause, or by the Executive for Good Reason, the 
date of receipt of the Notice of Termination or any later date specified therein, as the case may 
be, (ii) if the Executive’s employment is terminated by the Company other than for Cause or 
Disability, the Date of Termination shall be the date 90 days after the date on which the 
Company notifies the Executive of such termination and (iii) if the Executive’s employment is 
terminated by reason of death or Disability, the Date of Termination shall be the date of death of 
the Executive or the Disability Effective Date, an the case may be. 

 
4. Further Obligations of the Company Upon Termination. 
 

(a) Good Reason; Other Than for Cause, Death or Disability.  If, during the 
Employment Period, the Company shall terminate the Executive’s employment other than for 
Cause, death or Disability or the Executive shall terminate employment for Good Reason: 

 
(i) The Company shall pay to the Executive in a lump sum in cash 

within 30 days after the Date of Termination the aggregate of the following 
amounts: 
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(A) To the extent not theretofore paid, the Executive’s current 
base salary; plus 

 
(B) All previously deferred base salary, bonuses and other 

compensation (together with any accrued interest thereon) not yet paid by 
the Company; plus 

 
(C) A bonus equal to the Base salary earned from the beginning 

of the Fiscal Year in which the termination occurred to the Date of 
Termination multiplied by the Average Annual Bonus Percentage defined 
in Section 2(b)(ii); plus 

 
(D) The product of three (3) times Final Compensation.  “Final 

Compensation” is the sum of (x) the Base Salary defined in 
Section 2(b)(i), plus (y) the Average Annual Bonus Percentage defined in 
Section 2(b)(ii) multiplied by such Base Salary; plus 

 
(E) Vacation pay equal to Final Compensation per day 

multiplied by the number of days of earned vacation not taken as of the 
Date of Termination. 

 
(ii) The Company shall continue to provide to the Executive, or 

reimburse the Executive for the cost of, all medical, hospitalization, disability,  
life insurance, club membership and automobile benefits, in amounts and on 
terms not less favorable than those to which the Executive was entitled on the 
Date of Termination, for three years after the Date of Termination, and shall pay 
or provide any other amounts or benefits required by law to be paid or provided to 
the Executive or which the Executive is entitled to receive under any Agreement, 
program, policy, practice, contract or agreement of the Company or any of its 
affiliated companies. 

 
(iii) If the aggregate amounts under (i) above are not paid to the 

Executive when due, interest thereon shall accrue and be paid to the Executive at 
the rate of the lesser of (A) 15% per annum, compounded monthly or (B) the 
maximum rate allowed by law. 

 
(iv) As a condition of receiving payments and benefits under this 

Section 4(a), the Executive must provide the Company with a release, satisfactory 
to the Company, of all claims, charges and causes of action the Executive may 
have arising out of or relating in any way to the Executive’s employment by the 
Company and its affiliated companies and the termination of such employment, 
including, but not limited to, ADEA waivers.  Such waiver need not, however, 
release the Company from claims, charges or causes of action the Executive may 
have under the Company’s 2004 Long Term Incentive Plan or any successor long 
term incentive plan. 

 
(b) Termination in Other Cases.  If the Executive’s employment is terminated 

during the Employment Period by reason of the Executive’s death or Disability, for Cause, or as 
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a result of the Executive’s termination thereof without Good Reason, this Agreement shall 
terminate with respect to the Executive without further obligations to the Executive or the 
Executive’s legal representative under this Agreement. 

 
5. Non-exclusivity of Rights.  Nothing shall herein limit or otherwise affect such 

rights as the Executive may have under any other contract or agreement with the Company or 
any of its affiliated companies or by law.  Amounts which are vested benefits or which the 
Executive is otherwise entitled to receive under any other Agreement, policy, practice or 
program of or any contract or agreement with the Company or any of its affiliated companies at 
or subsequent to the Date of Termination shall be payable in accordance with its terms, unless 
explicitly modified by this Agreement. 

 
6. No Obligation to Mitigate.  The Company’s obligation to make the payments 

provided for in this Agreement and otherwise to perform its obligations hereunder shall not be 
affected by any set-off, counterclaim, recoupment, defense or other claim, right or action which 
the Company may have against the Executive.  Except as otherwise provided in this Section 6, in 
no event shall the Executive be obligated to seek other employment or take any other action by 
way of mitigation of the amounts payable to the Executive under any of the provisions of this 
Agreement and such amounts shall not be reduced whether or not the Executive obtains other 
employment.  Notwithstanding the foregoing, if the Executive obtains other employment, the 
Company’s obligation to provide medical, hospitalization, disability,  or life insurance benefits 
under Section 4(a)(ii) shall be reduced to the extent such benefits are provided to the Executive 
as a result of such other employment. 

 
7. Legal Expenses.  The Company and its affiliated companies shall pay promptly 

upon submission of appropriate invoices, to the full extent permitted by law, all reasonable 
attorneys’ fees and related expenses which the Executive reasonably deems necessary to incur in 
connection with any dispute with respect to the validity or enforceability of, or liability under, 
any provision of this Agreement (including without limitation any dispute as to the amount of 
any payment pursuant to this Agreement); provided, however, that if the Company is advised by 
independent counsel that it will probably prevail if the dispute is litigated on a motion for 
summary judgment, the Company may refrain from such payments so long as the Company 
actively pursues a decision on such motion, and if such motion is granted and becomes a final, 
non-appealable order, the Company shall have no obligation under this Section 7 with respect to 
the Executive’s attorneys’ fees and related expenses in connection with such dispute.  However, 
if such motion for summary judgment is denied and if such denial becomes a final, non-
appealable order, the Company shall pay such attorneys’ fees and related  expenses, or, if the 
Executive has already paid such attorneys’ fees and related expenses, the Company shall 
reimburse the Executive for such payment, together with interest, from the date of such payment 
to the date of reimbursement, at the rate of the lesser of (A) 15% per annum, compounded 
monthly or (B) the maximum rate allowed by law. 

 
8. Provisions Relating to Taxation of Payments. 

(a) Anything in this Agreement to the contrary notwithstanding, in the event it 
shall be determined that any payment or distribution by the Company to or for the benefit of the 
Executive (whether paid or payable or distributed or distributable pursuant to the terms of this 
Agreement or otherwise) would be subject to the excise tax imposed by Section 4999 of the 
Code (or any other provision of the Code relating to excise taxes or “excess parachute 
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payments”) or any interest or penalty is imposed on the Executive with respect to such excise 
tax, the Company shall pay to the Executive, within ten (10) business days of the determination 
that the payment would constitute a parachute payment, a tax “gross-up” payment to the extent 
necessary so that the net after-tax benefit to the Executive shall be equal to the net after-tax 
benefit if the excise tax associated with the “parachute payment” were not imposed.  The 
determination on whether or not all or any portion of the payments and benefits provided to the 
Executive would constitute parachute payments shall be made by a national certified public 
accounting firm selected by the Company, and such determination shall be conclusive and 
binding on the Executive. 

 
9. Successors. 
 

(a) This Agreement shall inure to the benefit of and be enforceable by the 
Executive and the Executive’s legal representative. 

 
(b) This Agreement shall inure to the benefit of and be binding upon the 

Company and its successors and assigns. 
 

(c) The Company shall require any successor (whether direct or indirect, by 
purchase, merger, consolidation, sale of assets or otherwise) to all or substantially all of the 
business and/or assets of the Company to assume expressly and agree to perform this Agreement 
in the same manner and to the same extent that the Company would be required to perform it if 
no such succession had taken place.  As used in this Agreement, “Company” shall mean the 
Company as hereinbefore defined and any successor to its business and/or assets as aforesaid 
which assumes and agrees to perform this Agreement by operation of law, or otherwise. 

 
10. Miscellaneous. 
 

(a) This Agreement shall be governed by and construed in accordance with 
the laws of the State of Missouri, without reference to principles of conflict of laws.  The 
captions of this Agreement are not part of the provisions hereof and shall have no force or effect. 

 
(b) This Agreement may be amended, changed or ratified by the Company 

prior to the Effective Date in any manner by written notice to  the Executive given in accordance 
with subparagraph (c) below; provided, however, that unless the first anniversary of the giving of 
such notice occurs prior to the Effective Date, no such amendment, change or modification 
adverse to the rights of the Executive hereunder shall become effective.  This Agreement is 
intended to benefit and create a binding contractual relationship between the Executive and the 
Company, and to be enforceable by the Executive, with respect to the Executive, according to its 
terms. 

 
(c) All notices and other communications hereunder shall be in writing and 

shall be given by hand delivery to the other party or by registered or certified mail, return receipt 
requested, postage prepaid, addressed as follows: 

 
If to the Executive: 
At the current home address of the Executive identified in the personnel records of the 

Company. 
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If to the Company: 
Mr. Craig E. LaBarge 
Chief Executive Officer and President 
LaBarge, Inc. 
9900A Clayton Road 
St. Louis, MO 63124 

 
Notices and communications shall be effective at the time they are given in the foregoing 

manner. 
 

(d) The Company shall withhold from any amounts payable under this 
Agreement such Federal, state, local or foreign taxes as may be required to be withheld pursuant 
to any applicable law or regulation. 

 
(e) The Executive’s or the Company’s failure to insist upon strict compliance 

with any provision hereof or any other provision of this Agreement or the failure to assert any 
right the Executive or the Company may have hereunder, including, without limitation, the right 
of the Executive to terminate employment for Good Reason of this Agreement, shall not be 
deemed to be a waiver of such provision or right or any other provision or right of this 
Agreement. 

 
(f) Except as may otherwise be provided under any other written agreement 

between the Executive and the Company the employment of the Executive by the Company is 
“at will” and, prior to the Effective Date, the Executive’s employment may be terminated by 
either the Executive or the Company, in which case the Executive shall have no further rights 
under this Agreement. 

 

IN WITNESS WHEREOF, this Agreement has been executed as of the date first above 
written. 

LaBarge, Inc. 
 
 
By:        

Craig E. LaBarge 
Chief Executive Officer and President 

 
 
____________________________________ 

 



EXHIBIT 10.2 

 

COMPETITIVE PRACTICES AGREEMENT  

THIS AGREEMENT, supported by good and sufficient consideration, is made and 
entered into as of the ____ day of ________________, 200__, by and between LaBarge, Inc., 
and its parent, subsidiaries, divisions and affiliates (hereinafter for the purposes of this agreement 
collectively referred to as “Employer”), and _____________________________________ 
(hereinafter called the “Employee”). 

1. Covenants. 

a. Non-solicitation and Non-Competition by Employee.  The Employee 
acknowledges that the list of the Employer’s customers and customer contacts as well as 
Employer’s manner and mode of operation as they may exist from time to time are valuable, 
special, and unique assets of the Employer’s business. In recognition of these interests, the 
parties agree to the following practices: 

(1) Following the termination of Employee’s employment with the 
Employer with or without cause, Employee will not, either directly or indirectly, either for 
Employee or for any other person, firm, employer or corporation, call upon, solicit, divert, or 
take away, or attempt to solicit, divert or take away any of the Employees, customers, 
prospective customers, or business, of the Employer upon whom Employee called, solicited, 
catered, or became acquainted during Employee’s period of employment with the Employer 
(“Employment Period”); and 

(2) For a reasonable period, which the parties have agreed is the two 
(2) year period  following the termination of Employee’s employment with the Employer with or 
without cause, Employee will not, directly or indirectly, (i) engage in or for any business which 
is competitive with any business in which Company is engaged as of the Termination Date; (ii) 
work for or solicit business from any customers of Company for products that are sold by 
Company as of the Termination Date; (iii) solicit, divert or take away from Company the services 
of any of the employees or agents of Company, or induce in any way any nonperformance of any 
of the obligations of such employees or agents to Company; and (iv) undertake, or engage in, any 
employment or business activities involving the disclosure or use of Company’s trade secrets or 
confidential information.  For purposes of this paragraph, the geographic area within which such 
competition is prohibited shall be the United States, and “customer” shall mean any person or 
entity which has made purchases from the Company, or to which the Company has made a 
proposal to sell, within the two years prior to the Termination Date. 

b. Confidentiality.  Employee covenants and agrees that (A) during the 
Employment Period, except as required in the necessary conduct of the business of Employer or 
pursuant to appropriate safeguards on confidentiality and only in connection with and in 
furtherance of the business of Employer and (B) after the Employment Period, on any basis for 
any reason, Employee shall not use or disclose to anyone except authorized personnel of 



Employer, whether or not for his benefit or otherwise, any confidential matters (collectively, 
“Confidential Matters”) concerning Employer (including the business of Employer and the 
Employer’s products) or Employer’s suppliers, consultants, agents or customers (as defined in 
subparagraph a(2) above), whether former, current or potential, including without limitation, 
secrets, trade secrets, copyrights, customer lists, lists of employees, mailing lists, details of 
consultant or agent contracts, pricing policies, operational methods and processes, marketing 
plans or strategies, business acquisition plans, new personnel acquisition plans, financial 
information and other confidential business affairs, learned by Employee concerning Employer, 
its customers, or a third party, including without limitation, any subsidiaries, partners, affiliates, 
shareholders, Employees, lenders, suppliers, consultants, agents or joint venture partners of 
Employer (collectively, “Affiliates”). 

c. Employee covenants and agrees that (i) all confidential memoranda, notes, 
sketches, lists (including, without limitation, mailing and customer lists), records, other 
confidential documents and computer diskettes (and all copies thereof) made or compiled by 
Employee or made available to him concerning Employer, its customers and any Affiliates are 
the sole property of Employer, and (ii) if such documents are in the possession or control of 
Employee, Employee shall deliver them to Employer promptly at the time of Employee’s 
termination of employment or at any other time upon request by Employer. 

d. Enforcement.  In the event of a breach or threatened breach by the 
Employee of the provisions of this Agreement, the Employer shall be entitled to a restraining 
order and/or an injunction restraining the Employee from contacting, servicing or soliciting 
Employer’s customers, customer contacts or employees, or utilizing or disclosing, in whole or in 
part, the list of the Employer’s customers, customer contacts, employees, or financial, 
operational, promotional, marketing, or training information, or from rendering any services to 
any persons, firm, corporation, association, or other entity to whom such list or information, in 
whole or in part, has been disclosed or is threatened to be disclosed, or from competing with 
Employer in a manner that violates subparagraph a(2), above. 

  In the event the Employer is successful in any suit or proceeding brought 
or instituted by the Employer to enforce any of the provisions of this agreement on account of 
any damages sustained by the Employer by reason of the violation by the Employee of any of the 
terms and/or provisions of this agreement to be performed by the Employee, the Employee 
agrees to pay the Employer reasonable attorney’s fees to be fixed by the Court. 

2. Inventions. 

a. Employee shall promptly communicate and disclose in writing to 
Employer all those inventions and developments including software, whether patentable or not, 
as well as patents and patent applications (hereinafter collectively called “Inventions”), made, 
conceived, developed, or purchased by him, or under which he acquires the right to grant 
licenses or to become licensed, alone or jointly with others, which have arisen or jointly with 
others, which have arisen or may arise out of his employment, or relate to any matters pertaining 
to, or useful in connection therewith, the business or affairs of Employer or any of its 
subsidiaries.  Included herein as if developed during the Employment Period is any specialized 
equipment and software developed for use in the business of Employer.  All of Employee’s right, 
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title and interest in, to, and under all such inventions, licenses, and right to grant licenses shall be 
the sole property of Employer.   

b. As to all such inventions Employee shall, upon request of Employer: 

(1) Execute all documents which Employer shall deem necessary or 
proper to enable it to establish title to such inventions or other rights, and to enable it to file and 
prosecute applications for letters patent of the United States and any foreign country; and 

(2) Do all things (including the giving of evidence in suits and other 
proceedings) which Employer shall deem necessary or proper to obtain, maintain, or assert 
patents for any and all such inventions or to assert its rights in any inventions not patented. 

c. All expenses incident to any action required by Employer or taken on its 
behalf pursuant to the provisions of this Section 2 shall be borne by Employer, including, without 
limitation, a reasonable payment for Employee’s time and expenses involved in case he is not 
then in its employ. 

3. Litigation.  Employee agrees that during the Employment Period or thereafter, he 
shall do all things, including the giving of truthful evidence in suits and other proceedings, which 
Employer shall deem necessary or proper to obtain, maintain or assert rights accruing to 
Employer during the Employment Period and in connection with which Employee has 
knowledge, information or expertise.  All reasonable expenses incurred by Employee in fulfilling 
the duties set forth in this paragraph 3 shall be reimbursed by Employer to the full extent legally 
appropriate, including, without limitation, a reasonable payment for Employee’s time. 

4. Waiver.  The failure to enforce at any time any of the provisions of this agreement 
or to require at any time performance by any party of any of the provisions hereof shall in no 
way be construed to be a waiver of such provisions or to affect either the validity of this 
Agreement, or any part hereof, or the right of each party thereafter to enforce each and every 
provision in accordance with the terms of this Agreement. 

5. Successors.  This Agreement shall be binding upon and shall inure to the benefit 
of Employer and any successor of Employer.  For the purposes of this Agreement, the term 
“successor” shall mean any person, firm, corporation, or other business entity which, at any time, 
whether by merger, purchase, or otherwise, shall acquire all or substantially all of the assets or 
business of Employer as a whole. 

6. Severability.  The invalidity or unenforceability of any particular provision of this 
Agreement shall not affect the other provisions hereof, and this Agreement shall be construed in 
all respects as if such invalid or unenforceable provision were omitted. 

7. Pronouns.  As used herein, the term “Employee” and the pronouns therefore have 
been used for convenience only, and corresponding terms reflecting the proper gender of 
Employee shall be deemed substituted by the parties hereto where appropriate.   

8. Governing Law.  This Agreement shall be interpreted and executed in accordance 
with the laws of the State of Missouri. 
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly 
executed as of the day and year first above written. 
 
 LaBarge, Inc. 

 
 
By  
 “Employer” 
 
 
 
By   
 “Employee” 
 

  
Date  
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