
YourPartner in Peiformance

December30, 2003

Secretaryof Labor
TopHat PlanExemption,RoomN-5644
PensionandWelfareBenefitsAdministration 2 ~520 0 4 0 7 (3 2 8 2 5
U.S. DepartmentofLabor
200 ConstitutionAvenue,N.W.
Washington,D.C. 20210 Re:DeferredCompensationPrograms

DearSecretary:

Pursuantto Section2520.104-23of theDepartmentofLaborsRegulations,this letterwill serveas
noticethat, with respectto theDeferredCompensationProgram(thePlan), theundersignedintendsto
usethealternativeform ofcompliancewith thereportinganddisclosurerequirementsof Part1 of Title 1
oftheEmployeeRetirementIncomeSecurityAct of 1974(ERISA),whichalternativeform of
complianceis providedin theaforesaidRegulationsSection.

Pursuantto RegulationsSection2520.104-23(b),thefollowing informationis provided:

1. NameandAddressof Employer: Midwest Motor SupplyCompany,Inc., d.b.a.,Kimball Midwest,
582 W. GoodaleStreet,Columbus,Ohio 43215-1105.

2. EmployersEmployerIdentificationNumber: 31-4408759
3. TheEmployerherebydeclaresthatit maintainsthePlanprimarily forthepurposeof providing

deferredcompensationfor aselectgroupofmanagementorhighlycompensatedemployees.
4. TheEmployerherebystatesthatit maintainstwo (2)plansprimarily forthepurposeofproviding

deferredcompensationfor aselectgroupof managementorhighlycompensatedemployeesandthe
numberofemployeesin suchPlansareasfollows:
a. SeniorSalesRepresentativeNon-QualifiedDeferredCompensationProgram: 74 employees.
b. RapidGrowthManagerDeferredCompensationProgram: 3 employees.

Pursuantto RegulationsSection2520.104-23(b)(2),Kimball Midwest will providePlandocuments,if
any,to theSecretaryof Laboruponrequestasrequiredby Section104(a)(1)ofERISA.

Sincerely,

KIMBALL MIDWEST

PJM:yk/123o-ol
Enclosures

CORFORATEOFFICE REGIONALOFFICE REGIONALOFFICE
582W.GoodaleSt. l2lOAvenueS 4965EnergyWay

Columbus,OH43215 GrandPrairie, IX 75050 Reno.NV89502
614.228.6701 972.975.2777 775.856.3322



SENIORSALESREPRESENTATIVE
NONQUALIFIED DEFERREDCOMPENSATIONAGREEMENT
138 (12/03)

THIS Agreement,madein Columbus,Ohio, this _______ dayof______________20_, between
Midwest Motor Supply Co., doing businessas Kimball-Midwest (the Company), an Ohio
corporation,and________________________,the SeniorSalesRepresentative(the Representative),
pursuantto theCompanysNonqualifiedDeferredCompensationPlan(thePlan).

WITNESSETH:

WHEREAS, the Company and the Representativedesire to enter into a deferred
compensationor deferredcommissionagreementin accordancewith the termsof the Plan, the
partiesheretoagreeasfollows:

1. In exchangefor theCompanyspromiseshereunder,theRepresentativeshalldevotehis
full time, skill andbestefforts to performingthedutiesof a representativeof the Company,and to
otherwiseactin thebestinterestsoftheCompany.

2. For eachyearin which minimumnet salesstandardsareachieved,beginningwith the
calendaryear_______, and continuingthrough eachfull year of employmentwith the Company
thereafterthroughthe yearin which theRepresentativeretires,diesor suffersdisabilitysuchthathe
is unableto perform the essentialfunctions as a Senior Sales Representativewith or without
reasonableaccommodation,due to an impairmentthat substantiallylimits one or more major life
activities, whichevershall first occur, the Representativeshall earn,pursuantto this agreement,
deferredcommissions,hereinaftercalled Deferred Compensation,in an amount equal to five
percent(5%) of the net commissionsactuallypaid to the representativeduring eachsuchyearon
account of his/her sales of Companyproducts. Retirement for purposesof this Nonqualified
DeferredCompensationAgreementshall meananytime that the Representativevoluntarily leaves
the employmentof the Companyfollowing the attainmentof at leastage62 andat least5 yearsof
servicewith theCompany.

3. Prior to retirement(as definedhereinand the Plan), deathor disability (as defined
herein and the Plan), the minimum net sales standardfor qualification for the Senior Sales
RepresentativeDeferredCompensationProgramis anaggregateof $300,000for two yearsprior to
qualificationwith thepreviousone yearpriorto qualificationbeing$150,000. Minimum netsalesof
$150,000per year must be maintainedeachand every year of the programin order to receive
deferredcompensation.If net salesfor any yeararebelow the minimum $150,000,only interest
earningfrom anypreviousyearsbalancewill be crediteduntil retirement,death,ordisability. The
Representativecan re-qualify for deferred compensationby achieving the minimum net sales
standardof $150,000during the subsequentyear. The Companyreservesthe right to cancel the
programshouldnetsalesperformancebebelow$150,000for two consecutiveyearsorfor anyother
reasonthattheCompanydeemsin its solediscretionto be in thebestinterestofthe Company.Also,
anyoftheserequirementsmaybechangedin subsequentyearsat theCompanyssolediscretion(see
paragraph22).



4. On January1 of eachyear in which the Representativeis entitledto receiveDeferred
Compensationunderthis Agreement,theCompanyshallcreditthe amountofcompensationdeferred
in accordancewith Paragraph2 or 3 to an accountestablishedonthebooksanddesignated
(RepresentativesName) Deferred CompensationAccount. Additionally, the Companyshall
credit annually, on the first banking day of each year, the (RepresentativesName) Deferred
CompensationAccountto reflect intereston the previousyearsbalancecompoundedat the then
standardpassbook savingsinterestrateatKeyBank, locatedin Columbus,Ohio.

5. Commencingwith the first dayof the month following the dateof the Representatives
retirement,or the dateon which the Representativebecomesdisabled,whichevershall first occur,
and continuing for a period of ten (10) consecutiveyears, the Company shall pay to the
Representative, a pro-rated amount credited to the (Representatives Name) Deferred
CompensationAccount. Thepro-ratedamountof eachof theten(10)annualpaymentsshallbe one-
tenth (1/10) of the balanceof the DeferredCompensationAccount as of the dateon which the
Representativeretires or becomestotally and permanentlydisabled, except for the last annual
paymentwhich shallbethetotal remainderoftheamount in the DeferredCompensationAccount.

6. For purposesof this Agreement,the Representativeshall be considereddisabledonly
whenaphysician,acceptableto theCompany,certifies, in writing, that theRepresentativeis unable
to performthe essentialfunctionsofhis position,with orwithoutreasonableaccommodation,dueto
animpairmentthat substantiallylimits oneor moremajor life activities andsuchinability is likely to
bepermanentin nature,providedthatsuchimpairmentshallnot haveresultedfrom injuries suffered
or incurredwhile engagedin anunlawful act, or from an intentionally self-inflicted injury. In the
eventof suchcertification,theRepresentativemaybe requiredto submitto furtherexaminationby a
physician acceptableto the Company, from time to time, in order to determinewhether the
Representativecontinuesto bedisabled,but suchfindings shallnot bebindinguponthe Company.
In the event the Representativerefusesto submit to an examinationby a physicianasdescribed
above,the Representativeshallnot be eligible to receivepaymentsunderthis Agreementby reason
ofdisability. In theeventtheRepresentativeceasesto bedisabledandbecomesableto performthe
essentialfunctionsof his position,with or without reasonableaccommodation,the Representative
shall resumehis/herdutiesrepresentingthe Companywithin ten(10) daysafterbeingrequestedby
the Company to do so, or else the Representativeshall be considered,for purposesof this
Agreement,to haveresigned.

7. In the eventthat the Representativeshoulddie prior to his/herreceiptof anyor all of
the moneyto which he/sheis entitledhereunder,any amountremainingunpaidshallbepaid to such
beneficiaryor beneficiariesas the Representativemay designateby filing with the Companya
writtennotice(form 139 1/02). In theabsenceof anysuchwrittendesignation,suchunpaidamounts
shall be paid to the surviving spouseof the Representative,if any, or otherwise to the
Representativesestate. Paymentsto the Representativesbeneficiaryor beneficiariesshall be in
accordancewith Paragraph8 or Paragraph9, below.

8. In the eventthat the Representativeshould die while still employedby, or associated
with the Company, the Companyshall make ten (10) annualpaymentsto the Representatives
beneficiary,conimencingon the first dayof the first month following the Representativesdeath.
The amount of eachannual payment shall be one-tenth(1/10) of the amount creditedto the
(RepresentativesName) DeferredCompensationAccount.
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9. In the event that the Representativeshould die after payments of Deferred
Compensationto him/her have commenced,the Representativesbeneficiary shall be entitled to
receivepaymentshereunderin the samemanner,and in the sameamount, as the Representative
would havebeenentitled to receivehereunderhadhe/shesurvived.

10. In the event that the Representative,prior to retirement,should resign from his/her
employmentor associationwith the Company,or should be dischargedby the Companyfor just
cause,neither the Representativenor his beneficiary shall be entitled to receiveany payment
pursuantto this Agreementat anytime andany amountcreditedto himhereundershall be forfeited
by theRepresentative.

11. The rights of the Representative,and of his/herbeneficiary,under this Agreement
shallbesolely thoseofanunsecuredcreditorof theCompany.Any assetssetasideby the Company
in connectionwith the liabilities assumedby it hereunder,including the creationof any separate
DeferredCompensationAccount,shallnot be deemedto be held underany trust for the benefit of
the Representativeorhis/herbeneficiariesor to besecurityfor theperformanceof theobligationsof
theCompany,but shall be,andremain,general,unpledged,unrestrictedassetsofthe Company.

12. TheCompanyagreesthatit will notmergeor consolidatewith anyothercorporationor
organization,orpermit its businessactivitiesto be takenoverby anyotherorganization,unlessand
until thesucceedingorcontinuingcorporationorotherorganizationshall expresslyassumetherights
andobligationsofthe Companysetforth herein. TheCompanyfurther agreesthat it will not cease
its businessactivitiesorterminateits existence,otherthanassetforth in this Paragraph,withoutfirst
havingmadeadequateprovisionfor the fulfillment of its obligationshereunder.

13. Thebenefitspayableto the Respondentunderthis Agreementshallbe independentof,
and in addition to, any other employmentor other agreementthat may exist from time to time
between the parties hereto, or any other remunerationpayable by the Company to the
Representative,whetheras salary,bonusor otherwise. This Agreementshall not be deemedto
constitutea contractof employment betweenthe partieshereto,nor shall any provision hereof
restrictthe rightof the Companyto terminateits associationwith theRepresentative,orthe right of
the Representativeto terminatehis/her associationwith the Company. Further, nothing in this
Agreementshall in anymannerrestrictor otherwiseimpedein anymannerwhatsoeverthe right of
the Companyto terminatethe Representativefor any reasonthat is not contraryto law or for the
Representativeto resignhis/heremploymentfor anyreasonthat is notcontraryto law. Theparties
reaffirm andacknowledgethattheemploymentrelationshipis anat-will relationship.

14. This Agreementmaybe terminatedby the Companyif, in its sole discretion,business,
financialorothergood causesmakesuchterminationadvisableornecessary.Suchterminationshall
becomeeffectiveuponthe Companygiving noticeto the Representativeof suchtermination. This
Agreementshall automaticallyterminatein theeventof bankruptcyor insolvencyofthe Company,
or in theeventtheCompanyis dissolvedorthatthis Agreementis terminatedasprovidedherein. In
suchevent the Companyshall remain liable to the Representativehereunderfor those amounts
creditedto his/herDeferredCompensationAccountprior to suchtermination,togetherwith interest
creditedin the mannerdetailedin Paragraph5, above,to thedateof suchtermination. Suchliability
shallbe payableat the sametime, and in the samemanner,as if this Agreementhad continuedin
effectuntil theearliestoftheRepresentativesdeath,disability or retirement.
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15. This Agreementshallapplyin all respectswhetherthe SeniorSalesRepresentativeis
now, or is later, deemedto be a Senior Sales Representative(Employee)or a Senior Sales
Representative(IndependentContractor)oftheCompany.

16. The Representativeagreesthat, after his/her terminationof employmentwith the
Company for any reason, in the event he/sheengagesin, or becomesinterested,directly or
indirectly, in any organizationoffering a similar line ofproductsasthoseofferedby the Company,
either individually or asan officer, principal, agentemployee,consultant,independentcontractor,
representative,shareholderor partner,within a period of five (5) years after terminatinghis/her
relationshipwith theCompany,he/shewill thereafterforfeit all right, title andinterestto any future
paymentsotherwisedue hereunder. Further, in suchevent,the Representativeshall return to the
Companyany and all payments of deferred compensationthat have been made under this
Agreement.

17. The Representativeshall not, at any time during the term of the Representatives
employmentwith the Company,or for a period of two (2) yearsfollowing his/herterminationof
employmentfrom theCompanyfor any reasonwhatsoever,directly or indirectly, or in concertwith
anyotherpersonor entity, individually orthrougha corporation,partnership,or otherentity, do any
ofthefollowing:

a. Solicit, divert or takeawayor attemptto solicit, divert,or takeawaycustomers,clientsor
accountsof the Company, for the purposeof soliciting, selling, or recommending
Competing Productswhere suchcustomer,client, or accountwas an active account
andlor customerof the Companywhile the Representativewas employed by the
Company.

b. Induceorattemptto induceanyemployee,salesrepresentativeor independentcontractor
oftheCompanyto leavetheCompanysemployor association;and

c. MakeanynegativeordisparagingcommentsabouttheCompanyand/orits productsand
servicesto any customer,employee,contractor,consultant,or prospectivecustomerof
theCompany.

In the event that the Representativeviolates the provisions of this Section 17, then the
Representativeshall forfeit anyandall rights to any futurepaymentsof anydeferredcompensation
thatmay havebeencreditedto him/her. Further,in suchevent,theRepresentativeshall returnto the
Companyany andall paymentsthat havebeenmadeto him/herasdeferredcompensationunderthis
Agreement. The Representativeand the Companyacknowledgethat the provisionsof Section 17
andSection 18 arein additionto andsupplementtheprovisionsofhis EmploymentAgreementwith
the Companyand that the provisionsof his/herEmploymentAgreementremain in full force and
effect. The provisionsof Section 16 and Section 17 relate solely to the impact that the conduct
prohibitedhereundershallhaveupontheRepresentativesdeferredcompensationandthe forfeiture
andrepaymentof same.

18. The Representativeshall, at all times, keep all Confidential Information confidential,
and shall not usesuch informationexceptwhile employedby the Companyfor the benefit of the
Companyin the courseof the Representativesdutieshereunderwithout regardto whetherthis
Confidential Information would be considerednot generallyknown by the public, material or
important,by anyonenot a party to this Agreement. The Representativeherebyagreesto abideby
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theCompanysdeterminationthat any information is Confidential Informationand thatthe sameis
of a special and unique natureand value, importantand material and that it gravely affects the
effectivesuccessfulconductof the businessof the Companyand the Companysgoodwill. The
Representativefurther agreesthat all Confidential Information is and shall remain the sole and
exclusivepropertyof theCompanyand thatuponhis/herretirementfrom theCompany,all records,
drawings, blueprints, manuals, letters, notes, reports, copies, thereof and all other materials
constitutingConfidential Information, whetherpreparedby theRepresentativeor others,will be left
with the Companyor if not then locatedon the Companyspremises,returnedto the Companys
principalofficeswithin five (5) daysofretirement.

Disclosure of any Confidential Information of Companyshall not be prohibited if such
disclosureis directlypursuantto a valid andexistingorderof a courtor othergovernmentalbody or
agencywithin theUnitedStates;provided,however,that (1) theRepresentativeshall first havegiven
promptnotice to Companyof any suchpossibleor prospectiveorder (or proceedingpursuantto
which any such order may result) and (2) Company shall have been afforded a reasonable
opportunityto preventor limit any suchdisclosure.

In the eventthat the Representativeviolatesthe provisionsof this sectionat any time, the
Representativeshall immediately forfeit anydeferredcompensationwhich hehasnotbeenpaidand
heshallrepayto theCompanyanyandall paymentsthathehasreceivedunderthisAgreement.

The Representativeand the Companyacknowledgethat the provisionsof Section18 are in
additionto andsupplementtheprovisionsof his EmploymentAgreementwith theCompanyandthat
the provisionsof his EmploymentAgreementremain in full force and effect. The provisionsof
Section 18 relate solely to the impact that the conductprohibitedhereundershall haveupon the
Representativesdeferredcompensationandtheforfeitureandrepaymentof same.

19. Anything in this Agreementto the contrarynotwithstanding,if the Representativeor
his/herbeneficiaryso request,theCompanymay,in its solediscretion,makealump-sumpaymentto
theRepresentative,orhis beneficiary,of anyamountdue hereunder.Nothing containedhereinshall
beconstrued,however,asrequiringtheCompanyto makesuchalump-sumpayment.

20. This Agreementshallnot be deemedto imposefiduciary obligationsor duties on the
Company,or any individual officer, agentor employeeof the Company,or any groupof officers,
agentsand/oremployeesoftheCompany.

21. This Agreementmay be alteredor amended,in whole or in part, at any time by a
writteninstrumentsignedby theCompanyandtheRepresentative.

22. TheCompanyreservestheright to modify this program,includingminimumstandards
for participation,at its discretionat any time. The Representativeagreesto be boundby these
modificationsin orderto continueparticipation. The Companyreservesto itself the sole right to
interprettheprovisionsofthis Agreement.

23. The validity of this Agreementshall be determinedand this Agreementshall be
construedand interpretedin accordancewith the laws of the State of Ohio. The Representative
agreesthat: (1) Any action brought by the Representative,or on the Representativesbehalf,
concerning,relatingto or involving theAgreement,or anyotherAgreementsenteredinto pursuantto
this Agreement,mustbevenuedexclusivelyin theCourtof CommonPleas,FranklinCounty, Ohio;
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and (2) Any action brought by the Company, or on its behalf, relating to or involving this
Agreement,mustbe venuedexclusivelyin theCourtof CommonPleas,FranklinCounty, Ohio. The
partiesherebyirrevocablyconsentto the exclusivevenueandjurisdictionof suchcourt and agree
that suchcourthassufficientnexusand interestto the issuesthatmight ariseunderthis Agreement.

24. The Invalidity of any provision or provisions of this Agreementshall not affect the
otherprovisions,and this Agreementshall beconstruedin all respectsasif any invalid provisions
wereomitted.

25. This Agreement shall be binding upon the Parties hereto, their heirs, executors,
administratorsandsuccessors.TheRepresentativeshallnothavetheright to sell, assign,transfer,or
otherwiseconveytheright to receiveanypaymenthereunder,which paymentsandtherightshereto
areexpresslydeclaredto benon-assignableandnon-transferable.Likewisenon-assignableandnon-
transferablearethe Representativesobligationsunderthis Agreementincluding,but not limited to,
thosesetforth in paragraphs17 — 18 ofthis Agreement. Thebenefitshereundershall notbesubject
to seizurefor the paymentof debtsor judgments,or anyof them,or be transferableby operationof
law in theeventofbankruptcy,insolvency,orotherwise.

IN WITNESSWHEREOFthe Partiesheretohaveexecutedduplicatecopieshereofon the
dayandyearfirst abovewritten.

MIDWEST MOTOR SUPPLYCO.,
d/b/a, KIMBALL MIDWEST

by: _________________________________________
CharlesT. McCurdy

SENIOR SALESREPRESENTATIVE

by: _________________________________________

(RepresentativesName)
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SENIORSALESREPRESENTATIVE
DEFERREDCOMPENSATIONAGREEMENT
BENEFICIARY DESIGNATION
139 (1/02)

UNMARRIED PARTICIPANT:

I herebydesignatethe following beneficiary(s)to receive,in the eventof my death,the account
value of my Plan in accordancewith the termsof the DeferredCompensationAgreement. I will
inform theCompanyofanychangein my maritalstatus.

PrimaryBeneficiary(s)DesignationandRelationship:

MARRIED PARTICIPANT:

I understand that unless I elect otherwise the death benefit must be paid to my surviving spousein
accordancewith thetermsof theDeferredCompensationAgreement.

PrimaryBeneficiary(s)DesignationandRelationship:

ContingentBeneficiaryand Relationship: (the ContingentBeneficiaryis the individual to whom
benefitswill bepaidif thereareno survivingPrimaryBeneficiaries):

(RepresentativesName) Date

-7-



RAPID GROWTHMANAGER
DEFERREDCOMPENSATIONAGREEMENT
140 (7/98)

THIS Agreement,madein Columbus,Ohio, this _____ dayof , 20_,
betweenMidwest Motor SupplyCo., doingbusinessasKimball-Midwest (the
Company),anOhio corporation,and[ManagersName]theRapidGrowthManager
(theManager).

WITNESSETH:

WHEREAS,theCompanyandtheManagerdesireto enterinto adeferred
compensationor deferredcommissionagreement,thepartiesheretoagreeasfollows:

1. In exchangefor theCompanyspromiseshereunder,theManagershalldevote
his time, skill andbesteffortsto performingthedutiesof arepresentativeofthe
Company,andto otherwiseactin thebestinterestsoftheCompany.

2. Shouldtotal annualsalesin Division [Division #] reachthelevel of
$[xx,xxx,xxx] duringorbeforecalendaryear2002,theManagershallearn,pursuantto
this agreement,DeferredCompensationandcashbonusasdetailedbelow. Basedupon
which yearthegoalof $[xx,xxx,xxx] in salesofDivision [Division#] is achieved,the one
time cashbonusandDeferredCompensationwill bedistributedto theManageras
follows:

GoalReached Cash Bonus (One Time) Deferred Compensation
Contribution (OneTime)

[Date] $65,000.00 $65,000.00
[Date] $50,000.00 $50,000.00
[Date] $37,500.00 $37,500.00

If thegoal is notmetby [Date]the agreementis null andvoid.

3. In additionto readingtheannualsalesgoal of $[xx,xxx,xxx] in Division
[Division #] beforecalendaryear20_, theManagermustalso makesatisfactory
progresstowardthePersonalAnnualObjectivesset forth in theAnnualDistrict Planeach
yearin orderto qualify for theDeferredCompensationand cashbonusindicatedabove.
Additionally, manpowerin Division [Division #] mustincreaseto ninefull time
representativesby theendof thecalendaryearin whichthesalesgoalis reachedin order
to qualify for theDeferredCompensationandcashbonus.

4. ShouldtheManagersscopeof responsibilitychange,this Deferred
CompensationAgreementshallbe reviewed.Dependingon theManagersassigned
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responsibilities,thisAgreementmaybe codifiedthroughmutualconsultationand
agreementbetweentheManagerandtheCompany.

5. Thecashbonusshallbe distributedto theManagerwith thefirst payroll in
Marchofthecalendaryearfollowing thecalendaryearin whichthe salesgoalof
$[xx,xxx,xxx.xx] in Division [Division#] is met.

6. On January
1

st oftheyearfollowing thecalendaryearin whichtheannual
salesobjectiveis met, theCompanyshallcredittheamountof compensationdeferredin
accordancewith paragraphs2 and3 ofthis Agreementto anaccountestablishedon the
booksanddesignatedRogerStegmaierDeferredCompensationAccount. Additionally,
theCompanyshallcreditannually,on thefirst bankingday ofeachyear,the
DeferredCompensationAccountto reflect intereston thepreviousyearsbalance
compoundedatthethenstandardpassbooksavingsinterestrateat KeyBank,or its
successorbanklocatedin Columbus,Ohio.

7. Commencingwith thefirst day ofthemonthfollowing thedateofthe
Managersretirement,at agesixty-five(65)or the dateon whichtheManagerbecomes
totally andpermanentlydisabled,whichevershall first occur,andcontinuingfor aperiod
often(10) consecutiveyears,theCompanyshallpayto theManager,apro-ratedamount
creditedto theRogerStegmaierDeferredCompensationAccount. Thepro-ratedamount
of eachoftheten(10)annualpaymentsshallbe one-tenth(1/10)of thebalanceofthe
DeferredCompensationAccountasofthedateon which theManagerretiresorbecomes
totally andpermanentlydisabled,exceptfor the lastannualpaymentwhichshallbe the
total remainderoftheamountin theDeferredCompensationAccount.

8. Forpurposeofthis Agreement,the Managershallbeconsideredtotally and
permanentlydisabledonly whenaphysician,acceptableto theCompany,certifies,in
writing, thattheManageris unableto performany work, follow any occupation,or
engagein anybusinessfor remunerationorprofit, by reasonofamedicallydeterminable
physicalormentalimpairment,andthatsuchimpairmentis likely to bepermanent,
providedthat suchimpairmentshall not haveresultedfrom injuries sufferedor incurred
while engagedin anunlawful act,or from anintentionallyself-inflicted injury. In the
eventofsuchcertification,theManagermayberequiredto submitto furtherexamination
by aphysicianacceptableto theCompany,from time to time, in orderto determine
whethertheManagercontinuesto be totally andpermanentlydisabled,but suchfindings
shallnot bebindingupontheCompany. In theeventtheManagerrefusesto submitto an
examinationby a physicianasdescribedabove,theManagershallnotbe eligible to
receivepaymentsunderthis Agreementby reasonoftotal andpermanentdisability. In
theeventtheManagerceasesto be totallyandpermanentlydisabled,theManagershall
resumehis dutiesrepresentingtheCompanywithin ten(10)daysafterbeingrequestedby
theCompanyto do so,orelsetheManagershall be considered,for purposesofthis
Agreement,to haveresignedorretiredfrom his employmentor associationwith the
Company.
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9. In theeventthattheManagershoulddieprior to his receiptofanyor all of the
money,to which he is entitledhereunder,any amountremainingunpaidshallbepaidto
suchbeneficiaryorbeneficiariesastheManagermaydesignateby filing with the
Companyawrittennotice(Form 138 3/94). In theabsencesof anysuchwritten
designation,suchunpaidamountsshall be paidto the survivingspouseoftheManager,if
any,or otherwiseto theManagersestate.Paymentsto theManagersbeneficiaryor
beneficiariesshallbe in accordancewith Paragraph10 or 11, below.

10. Inthe eventthattheManagershoulddie while still employedby, or
associatedwith the Company,theCompanyshallmaketen(10)annualpaymentsto the
Managersbeneficiary,commencingon thefirst monthfollowing theManagersdeath.
Theamountofeachannualpaymentbeone-tenth(1/10)of theamountcreditedto the
DeferredCompensationAccount.

11. Inthe eventthattheManagershoulddie afterpaymentsofDeferred
Compensationto him havecommenced,theManagersbeneficiaryshallbeentitledto
receivepaymentshereunderin thesamemanner,andin thesameamount,astheManager
wouldhavebeenentitledto receivehereunderhadhesurvived.

12. Inthe eventthattheManager,prior to attainingagesixty-five (65),should
resignfrom his employmentorassociationwith theCompany,or shouldbe dischargedby
theCompanyforjustcause,neithertheManagernorhis beneficiaryshallbeentitledto
receiveanypaymentpursuantto thisAgreementat any time.

13. TherightsoftheManager,andof his beneficiary,underthis Agreementshall
be solelythoseof anunsecuredcreditorofthe Company.Any assetsset asideby the
Companyin connectionwith the liabilitiesassumedby it hereunder,including the
creationofany separateDeferredCompensationAccount,shallnotbedeemedto beheld
underanytrust forthebenefitof theMangerorhis beneficiariesor to be securityforthe
performanceoftheobligationsof theCompany,but shallbe , andremain,general,
unpledged,unrestrictedassetsoftheCompany.

14. TheCompanyagreesthat it will not mergeor consolidatewith anyother
corporationororganization,orpermitits businessactivitiesto betakenoverbyanyother
organization,unlessanduntil thesucceedingof continuingcorporationorother
organizationshallexpresslyassumetherights andobligationsof theCompanyset forth
herein. TheCompanyfurtheragreesthat it will to ceaseits businessactivitiesor
terminateits existence,otherthanassetforth in this Paragraph,withoutfirst havingmade
adequateprovisionfor thefulfillment of its obligationshereunder.

15. Thebenefitspayableto theRespondentunderthis Agreementshallbe
independentof, andin additionto, any otheremploymentor otheragreementthat may
exist from timeto timebetweenthepartieshereto,oranyotherremunerationpayableby
theCompanyto theManager,whetherassalary,bonusor otherwise.This Agreement
shallnot bedeemedto constituteacontractof employmentbetweenthepartieshereto,
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norshallanyprovisionhereofrestricttherightoftheCompanyto terminateits
associationwith theManager,or therightoftheManagerto terminatehisassociation
with theCompany.

16. TheCompanymayterminatethis Agreementif, in its solediscretion,
business,financial,orothergoodcausesmakesuchterminationadvisableornecessary.
SuchterminationshallbecomeeffectiveupontheCompanygiving noticeto the Manager
ofsuchtermination. This Agreementshallautomaticallyterminatein theeventof
bankruptcyor insolvencyoftheCompany,or in theeventtheCompanyis dissolvedor
thatthis Agreementis terminatedasprovidedin theParagraph.In sucheventthe
Companyshallremainliableto theManagerhereunderfor thoseamountscreditedto his
DeferredCompensationAccountprior to suchtermination,togetherwith interestcredited
in themannerdetailedin Paragraph6, above,to thedateofsuchtermination. Such
liability shallbepayableat thesametime,andin thesamemanner,asif this Agreement
hadcontinuedin effectuntil theearliestoftheManagersdeath,total andpermanent
disabilityorsixty-fifth (65th) birthday.

17. ThisAgreementshallapply in all respectswhethertheRapidGrowth
Manageris now,or is later, deemedto be aRapidGrowthManager(Employee)ora
RapidGrowthManager(IndependentContractor)oftheCompany.

18. TheManageragreesthat, afterhis retirement,in theeventhe engagesin, or
becomesinterested,directlyor indirectly, in anyorganizationoffering a similar line of
productsasthoseofferedby the Company,eitherindividually orasanofficer, principal,
agentemployee,shareholderorpartner,within aperiodof five (5)yearsafterterminating
his relationshipwith theCompany,hewill thereafterforfeit all right, title andinterestto
anyfuturepaymentsotherwiseduehereunder.

19. During theManagersassociationwith theCompanyandfor two (2) years
afterterminationthereof,theManagershallnot, directlyor indirectly, individually or in
concertwith anyotherpersonor entity, sell or attemptto sellor superviseor assistanyone
in selling distributing,orattemptingto sell or distribute,productsof thesameor similar
kind asthosesoldby theCompanyto any ofthecustomersoftheCompanyto whom the
Managermadeoneor moresalesfor theCompanywithin the lasttwelve(12)months
prior to theterminationoftheMangersassociationwith theCompany. TheManager
agreesthattheCompanyshallbe entitledto injunctive reliefin theeventthatheshould
engagein anyoftheconductor activity describedin thisparagraphduringthetwo (2)
yearperiod.

20. Anythingin this Agreementto thecontrarynotwithstanding,if theManageror
hisbeneficiarysorequests,theCompanymay,in its sole discretion,makealump-sum
paymentto theManager,orhis beneficiary,ofanamountduehereunder.Nothing
containedhereinshallbe construed,however,asrequiringtheCompanyto makesucha
lump-sumpayment.
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21. ThisAgreementshallnot be deemedto imposefiduciary obligationsor duties
on theCompany,orany individual officer,agentoremployeeof theCompany,orany
groupofofficers,agentsand/oremployeesof theCompany.

22. ThisAgreementmaybe alteredor amended,in wholeor in part,at anytime
by awritten instrumentsignedby theCompanyandtheManager.

23. Thevalidity ofthis Agreementshall be determinedandshallbeconstruedand
interpretedin accordancewith the lawsofthe Stateof Ohio. TheManageragreesthat:
(1)Any actionbroughtby theManager,oron theManagersbehalf,concerning,relating
to or involving theAgreement,oranyotherAgreementsenteredintopursuantto this
Agreement,mustbe venuedin FranklinCounty,Ohio; and(2) Any actionbroughtby the
Company,or on its behalf,relatingto or involving this Agreement,mustbevenuedin
FranklinCounty,Ohio. Thepartiesherebyconsentto thejurisdictionoftheStateor
Federalcourtsin saidcounty.

24. ThisAgreementshallbebindinguponthePartieshereto,theirheirs,
executors,administrators,andsuccessors.TheManagershallnothavetheright to sell,
assign,transfer,orotherwiseconveytheright to receiveanypaymenthereunder,which
paymentsandtheright heretoare expresslydeclaredto be non-assignableandnon-
transferable.Likewisenon-assignableandnon-transferableare theManagersobligation
underthisAgreementincluding,butnot limited to, thoseset forth in Paragraph18 and 19
ofthis Agreement. Thebenefitshereundershallnotbe subjectto seizureforthepayment
ofdebtsorjudgments,oranyofthem,or betransferableby operationoflaw in the event
ofbankruptcy,insolvency,orotherwise.

25. In the eventthatany provisionofthis Agreementis contraryto law in any
applicablejurisdiction,theremainingprovisionofthis Agreementshall,nevertheless,
remainin full forceandeffect,andsuchcontraryprovisionis herebymodified to the
extentnecessaryto complywith suchapplicablelaw, andshallbeenforceableto the
extentpermittedby suchlaw.

IN WITNESSWHEREOFthePartiesheretohaveexecutedduplicatecopies
hereofon theday andyearfirst abovewritten.

MIDWEST MOTOR SUPPLYCO., RAPID GROWTHMANAGER
d.b.a.,KIMBALL MIDWEST

CorporateOfficer RapidGrowthManager

Date:____________________________________ Date:____________________________
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