
November24, 1997

VIA FEDERALEXPRESS 252OO4Ot835~63

Top HatPlanExemption
PensionandWelfareBenefits

Administration
RoomN-5644
U. S. DepartmentofLabor
200 ConstitutionAve.,N.W.
Washington,DC 20210

RE: Nu-Tool Industries, Inc.

Gentlemen:

Nu-Tool Industries,Inc., an Ohio corporation,locatedat 10805 Briggs Road,Cleveland,
Ohio 44111 (EIN #34-1283846)hasenteredinto an Employmentand DeferredCompensation
Agreementwith aBeatriceE. Thompson.Ms. Thompsonis theonly employeesubjectto thedeferred
compensationplan. For your reference,we have enclosedthe Employment and Deferred
CompensationAgreement.

All correspondenceshouldbedirectedto theundersigne~

Yoursvery~

~ / I ______

PDB/mcm

Enclosure

cc: Rick Kuper

99107-1

Walter& HaverfieldP.L.L.

Attorneysat Law / Clevelandand Columbus

1300TerminalTower Cleveland,Ohio 44113-2253 216/781-1212 Fax 216/575-0911
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EMPLOYMENT AND DEFERREDCOMPENSATION AGREEMENT

ThisEmploymentandDeferredCompensationAgreement,madeasof the 1stdayof September,1997 by and
betweenNU-TOOL INDUSTRIES,INC.. anOhio corporation(theEmployer),andBEATRICEE. THOMPSON (the
Employee).

WITNESSETH:

WHEREAS,theEmployeehasbeenemployedby Employerasa keyexecutiveandremainsa keyemployeeof the
Employer;and

WHEREAS,theEmployerandEmployeedesireto moredefinitivelysetforth thetennsof Employeescontinued
employmentwith theEmployer.

NOW,THEREFORE,inconsiderationof theforegoingrecitals,foremploymentwith theEmployerandfor other
goodandvaluableconsideration,thereceiptandsufficiencyofwhich areherebyacknowledged,thepartiesheretoagreeas
follows:

I. EMPLOYMENT

Fromthedateof this Agreementuntil theEmployeesemploymentis terminated,pursuantto thetermsof this
Agreement,Employeragreesto continueto employEmployeeandEmployeeagreesto continueto servetheEmployerand
toperformthecustomalyandusualdutiesof herpositionandsuchreasonableandappropriatedutiesfor theEmployeras
theEmployermayrequestfrom time to time. During thetermof thisAgreement,theEmployeeagreesto devotehisbest
effortsto thebusinessandwelfareofEmployer.

II. TERM AND TERMINATION OFAGREEMENT

A. Employeesemploymentshallcontinueuntil earlierterminatedunderthis Agreementor August31,2002.

B. TheEmployermayinirnediatelyterminatetheEmployeesemploymentforcauseonly. Forcauseshall
mean,for purposesof this Agreement,intoxicationordruguseon Employerstime, fraud,embezzlement,fightingoruse
of weaponsonEmployerstimeor premises;theft or otherdishonest,moraleturpitude,willful destructionof property,
falsificationof Employersrecordsor informationsuppliedby Employeeto Employer,grossor willful neglectof duties.

C. This Agreementshallnotterminateastheresultof deathordisability ofEmployee.

D. Upon terminationofthisAgreementforanyreasonwhatsoever,theEmployeeshallimmediatelysurrender
ingoodconditionall records,whetheroriginalsor reproductions,keptby her, informationwith regardtothebusinessof the
Employeror theEmployeeorregardingclients,employeescalendarof scheduledappointmentswith customersand/or
suppliers,anyandall listsof past,currentandprospectiveclientsandsuppliers,all otherpropertybelongingto theEmployer
including~butnotlimited to, reproductionsofrecordsandmaterialsin anyformormediawhatsoever,recordsof information
concerningthebusinessof theEmployeror theEmployeritselfusedby theEmployeein renderingserviceshereunderor
otherwisethat is in theEmployeespossessionorcontrol.

8530 1-3



- C C
III. COMPENSATION

BeginningSeptember 1, 1997 andcontinuing until August 31,2000,Employer shall payEmployee$400.00per
month (lessall taxesandcontributions required by law). BeginningSeptember1, 2000andcontinuing until August 31,
2002,Employershall pay Employee$600.00permonth. TheEmployeeshall be paidon a scheduleasdetenninedby the
Employer.

IV. EM1~LOYEEBUSINESSEXPENSES

A. TheEmployer,exceptasotherwisesetforthherein,will reimbursetheEmployeefor other reasonableand
necessaiyexpensesincurred in connectionwith performingher dutieshereunder including, without limitation, mealsand
travelexpenses,providedtheEmployeereceivesprior approval from theEmployer and pursuantto Employerspoliciesin
effect fium timeto time. TheEmployeeshall, upon designationofan expenseaccountand/or limitationsonexpenditures,
staywithin the termsthereof.The Employeeshall retainall receiptsin connectionwith suchexpensesincurred,andshall
submitsameto the Employer on the lastdayofeachcalendarmonth with anitemizedlisting of suchapproved expenses
incurredandsuchother reportswhich the Employer may, from time to time, require andin a form satisfactoiyto the
Employer.

B. Employer will payEmployeemonthly a travel allowanceof $433.00.

C. Employer will pay Employee$70.00per month to maintaina dedicatedtelephoneline for Employees
facsimile machine. Employerwill, duringthe term of Employeesemployment,maintain a facsimilemachineandtelephone
line for same.

V. EMPLOYEEBENEFITS

A. The Employeemayparticipate in employeebenefitssuchasdisability income insurance,health insurance
andany other suchbenefit asareprovided to other employeesofthe Employer providing similar services,subject to any
required waiting periodandother eligibility requirements asdeterminedby the Employer. The availability of employee
benefitsshall beat the discretion of the Employers Board ofDirectors. Uponthe availability of anybenefit, theEmployer
shall notiflj theEmployee,in writing,of same. Notwithstanding the foregoing, Employer agreesto timely payall premiums
associatedwith maintaining theEmployees health insurancecoverage.

B. TheEmployer reservesthe rightto eliminateanyemployeebenefit which maynowbe in effector which
hereinafter may be adopted at the solediscretion of theEmployers Boardof Directors. Notwithstanding the foregoing,
Employer maynot terminate thebenefitsEmployer ispaying asstatedabove. Except asset forth herein, the Employeemay
be required to contribute toward thecostofcertainbenefits.

C. The Employeeshall beeligible for a paidvacationpursuantto theEmployers policiesin effect from time
to time.

D. Employer will payEmployeemonthly up to $200.00toward premiums for long term care insurance.
Employeewill apply for suchinsurance anddeliver all premium noticesto Employer. Employeewill beresponsiblefor all
long term care insurancepremiums in excessof $200.00permonth.

E. To the extentthat the benefitssetforth in SectionIV and paragraphs V(A) and V(D) exceed$1,100.00
per month, then Employeeshall pay all amountsin excessof$l ,l00.00permonth.

VI. NON-DISCLOSUREAND NON-COMPETITION

A. TheEmployee acknowledgesthat during the term of this Agreementshehasandwill learn and hasand
will haveaccessto certainconfidentialand/or proprietaiy information of the Employer, the Employers customers,suppliers,
affiliates, subsidiariesandrelated entities. TheEmployeeagrees,warrantsandrepresentsthat all of suchconfidential and/or
proprietaryinformation shallbe held in confidenceandsheshall not, at any time during this Agreement or at anytimeafter
the termination of this Agreement,use,quote, disclose,disseminateor publish, directly or indirectly, in anymanner
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whatsoever,any confidential and/orproprietary information without the prior written consentof the Employer and the
Employerscustomers,suppliersor its affiliates, subsidiariesandrelatedentities, asapplicable.

B. Proprietary information shall, for purposesof this section VI, include, but shall not be limited to,
processesandproceduresusedin connectionwith the Employers business,computer programs andmodifications and
enhancementsthereto (including object code,sourcecodesandflow charts), uncopyrightedor copyrightedworks,patents,
if any, inventions, whether or not patented, ideas, discoveries, customer lists, supplier lists, drawings, analysisand
calculations,trade secrets,trademarksor servicemarks,whetherregisteredor intendedto beusedandtradenamesof the
Employer,its customers,suppliersor its affiliates,subsidiariesandrelatedentities.

C. Confidentialinformation shall, for purposesof this sectionVI, bedefinedasinformationdirectlyor
indirectlydisclosedtotheEmployeeasa consequenceofhis relationshipwith theEmployer pursuant to thisAgreement,
which informationis not generallyknownto thepublic or competitorsoftheEmployer,its customers,suppliers,or its
affiliates, subsidiariesandrelatedentitiesandwhich shall include,but shall notbe limited to methodsof training and
instmction,methodsofoperation,methodsandcalculationsof pricing,routinginformation,customerlists,supplierlists, lists
ofprospectivecustomersandsuppliers,salesfigures,employmentinformation,taxrecords,personnelhistory,accounting
procedures,financialinfonnation,customercontracts,salesrepresentativecontacts,businessandmarketingplans,employee
compensationor policies,futureplans,and all otherinformationandknowledgein whateverform usedinmanagement,
marketing,purchasing,fmance,operationsorotherwise.

D. The Employeeagreesduring the term of this Agreementfor any reasonwhatsoever,without the
Employerswritten consent,that sheshall notdirectly or indirectly, in the United Statesof America,its possessionsor
territories,or anywhereelsein theworldwhereEmployermanufactures,marketsand/orsellsproductsandservices,engage
either as an individual for her own account,or as a partner,memberor joint venturer,member,employee,agentor
independentcontractorforanyotherpersonor entity,or asan officer, directororshareholderof acorporation,oranyother
mannerwhatsoeverwhich directly or indirectly competeswith the Employer.

E. TheEmployeeshalldisclosetotheEmployer all discoveries,inventions, improvements,enhancements,
modificationsand/orideasrelatingtotheEmployeisbusiness,productsor its servicesconceivedand/orworkeduponsolely
by the Employeeor jointly with othersduring the term of this Agreementwhetheron the Employerstime or on the
Employeesowntime. Discoveries,inventions,know-how,improvements,enhancementsormodificationsandideasshall
include,but shallnotbe limited to, machinery,apparatus,products,processes,computerhardware,computersoftware,
formulas,know-how,methodsof operationandthelike. Suchdiscoveries,inventions,improvements,enhancementsor
modifications,know-howand/orideasatthe timeof conceptionand/oratthe timeofbeingworkeduponby theEmployee
shallbecometheexclusivepropertyof theEmployerandtheEmployeeshall assignto theEmployerall hisright, title and
interestthereinandtoanypatents,copyrightsandthe like. If it becomesnecessary,theEmployeeshall,uponrequestby the
Employer,promptlyexecuteanddeliverto theEmployeranyandall documentswhich mayberequiredto accomplishthe
foregoing. Additionally, all work performedat the directionof the Employerand/orin the scopeof the Employees
employmentshallbetheexclusivepropertyof theEmployer.

F. TheEmployeeshallnot, directlyor indirectly,by anymethodwhatsoeverwithout thepriorwrittenconsent
ofthe Employer, reproduce,copy or otherwise duplicate anycomputersoftwareincluding,but not limited to, sourcecode
andobjectcodethereof,or anyothermaterialsincluding, but not limited to, anyrecords,memorandaor other writings,
drawings,lists,processesor other confidentialand/orproprietaryinformation which theEmployeeobtainsasa resultof his
position with theEmployer.

0. TheEmployeeacknowledgesandrecognizesthat anyviolationor threatenedviolationof this sectionVI
cannotreasonablyoradequatelyberemediedby thepaymentofdamagesinaction atlaw andirrefutableinjuryanddamage
will result to the businessof the Employer, itscustomers,suppliers,subsidiaries,affiliatesandrelated entities. Therefore,
Employeeagreesin theeventofanactualor threatenedbreachof this sectionVI, theEmployershallbeentitledto injunctive
andotherequitablerelief restraining the Employee and/orother personsfrom disclosingconfidential and proprietary
informationin violation of this Agreement or from rendering servicesin violation of this Agreement. Nothing herein shall
beconstruedasprohibiting the Employer from pursuing all other available remediesincluding, but not limited to, recovery
of damages,from theEmployee.
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H. TheEmployer andtheEmployeeagreethat the restrictions set forth in this Section VI arefairand

reasonablein all respects,including lengthof timeandgeographicarea.All terms andconditionsof this section
VI shall survivethe termination ofthis Agreement.

VII. DEFERREDCOMPENSATION

A. EmployeragreestopayEmployeedeferredcompensationfor the five yearsbetweenSeptember1, 2002
andAugust1, 2007 of $66,000.00,payable in monthly installmentsof $1,100.00,beginningSeptember1, 2002 and
continuing to be paidon the first dayof eachmonth thereafterfor 60 continuousmonths,with the lastmonthly installment
of$1,100.00beingdue andpayableAugust1,2007.

B. Employer agreesto pay Employeedeferred compensationfor the five yearperiodbetweenSeptember
1,2007and August1, 2012of$102,000.00,payable in monthly installmentsof$1,700.00beginningSeptember1, 2007
andcontinuingto bepaidonthefirst dayofeachmonth thereafter for 60continuousmonthswith the last month ofdeferred
compensationbeing dueandpayableAugust1, 2012.

C. If the Employeesdeathoccursprior to September 1,2002or prior to the expiration ofthe 120 month
period under which the deferredcompensationis to be paid, then the Employer is to paythe deferredcompensationto
Employeesdesignatedbeneficiary for the balanceof the 120 month period.

D. UponexecutionofthisAgreement,theEmployeewill designatein a writing satisfactoryto the Employer
andfile with the secretaryof the Employer the person,personsor entity to whom payment ofthe deferredcompensationis
to bemadeif Employersdeathshould occurprior to September1, 2002or August1, 2012. TheEmployeewill thereafter
befree to amend,alter or changehis designationprovided,however,that suchamendment,alteration or changewill bemade
by a writing inaformsatisfactoryto theBoard of Directors of the Employer andis filed with the Secretaryof theEmployer.

E. Anypaymentsmadeby Employeron behalfof Employeeunder Section VIII of this Agreement areto be
credited directly against the deferredcompensationsetforth in paragraphs VII(A) andVII(B) above,asapplicable.

VIII. CONTINUATION OF EMPLOYEE BENEFITS

A. After terminationofthisAgreement,and provided that the Employershealth insuranceplan will not be
invalidated or adverselyeffect the Corporation or anyof its employees,Employer will maintain Employeeon its health
insuranceplanfor a periodoften (10)yearsbeginningSeptember1, 2002 andwill paythe costsandexpensesassociated
therewith. However,if at any timeprior to September 1,2002or anytime during the ten (10) yearperiodthereafter(i) the
Employerdeterminesthat by maintainingEmployeeon its healthinsurancecoveragewhich it is payingfor thebenefitof the
Employeeafterthe termination ofEmployeesemploymentwith Employer, that suchcoverageor planwill be invalidated
or otherwisemay be adversely affected,or (ii) Employee determines that maintainingsuch health insuranceor other
employeebenefitsadverselyaffectsher ability to obtain Medicare coverage,Medicare supplementor the like, then,after
notice to eachof the respectiveparties,theEmployer will pay to Employeean amountequal to thecostwhich Employer
would have otherwisepaid for Employeescoverageunder the health insurance,disability insuranceor otherbenefitplan
which it ispayingonbehalfofEmployeeasofthedate Employeeterminates employmentwith Employer. Paymentof such
premiumswill ceaseupon thedeathof theEmployee. Thehealth insurancepremiumspaid by Employer pursuantto this
SectionVIII areto be credited againstthedeferred compensationpaymentsmade pursuant to SectionVII hereof.

B. To the extent that Employee directs, afterAugust31, 2002,Employer may agree to pay the travel
allowance,facsimile telephoneline chargeandlong termcare insurancepremium. To the extentsuchbenefitsarepaidby
Employer,eachwill becreditedagainstthedeferredcompensationto bepaid pursuantto SectionVII hereof. Employer will
not be required to pay more thanthedeferred compensationset forth in Section VII hereof

IX. CONTINUATION OF SALARY UPONDEATH OF THE EMPLOYEE

A. The Employer andtheEmployeeagreethat theEmployers obligation to pay thecompensationasset forth
under this Agreementwill not terminate if the Employeeshould die or becomepermanentlydisabledso asnot to be able to
cany out its dutiesunderthisAgreementprior to August31,2002. The Employer agreesthat should theEmployeedieprior
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to August31,2002,theEmployer will paythe compensationasdescribedin SectionIII andVII aboveto theEmployees
designatedbeneficiaryfor thebalanceofthe termof this Agreement.

B. Uponexecutionofthis Agreement,the Employeeshall designatein writing in a form satisfactoryto the
Employerandfile with theSecretaryofthe Employer, the person, personsor entity to whom paymentofthecompensation
as setforth in Sectionifi of thisAgreementshallbe madeand if the Employeesdeathshouldoccur prior to August31,
2002. The Employeewill thereafterbefree to amend,alter or change this designationprovided,however,that anysuch
amendment,alterationor changeismadeby a writing in a form satisfactory to theBoardofDirectorsoftheEmployeeand
is filed with the SecretaryoftheEmployer.

X. GOVERNINGLAW

This Agreementshall beconstmedand governedin accordancewith the internallawsof theStateofOhio, without
anyrecognition to conflictsof law.

XI. ASSIGNMENT

ThisAgreementshall notbeassignedby theEmployee. Any assignmentor attempt to assignthisAgreementby
the Employeeis void.

XII. BENEFIT

This Agreementismadesolelyfor thebenefit of the parties hereto,their respectivesuccessors,heirs,personaland
legal representativesand permittedassigns.Noother personshall acquire or have anyright by virtue of thisAgreement.

XIII. SEVERABILITY

Should any partor portion ofthis Agreement be held invalid, illegal or void, then thisAgreementshall continue
in full force andeffectsoasto give effect to theextent lawful in accordancewith the expressintent of thisAgreement.

XIV. INTEGRATION

This Agreementsupersedesall previous agreements,lettersof intent, understandingsor other communications

concerning the subjectmatter of thisAgreementmadebetweenthe parties hereto.
XV. WAIVER

Waiverby a partyof anybreachofanyprovisionof thisAgreementshall not beconsidered asa waiver ofanyother
or subsequentbreach.

XVI. MODIFICATION

ThisAgreementmaynot bemodified in anymanner exceptby written agreementofbothparties.

XVII. NOTICES

Noticesrelatingtothis Agreementshall be handdelivered or given by United Statescertifiedmail, returnreceipt
requested. The date ofmailing of suchnoticeshall be the effectivedateof the notice. Theaddressesof the partiesto this
Agreementareshownhereinbelow andeitherpartymay, from time to time, by notiI~ingtheother partyinwriting, change
the addressto which notice isto be directed:

To: Nu-Tool Industries, Inc.
10805 Briggs Rd.
Cleveland,Ohio 44111
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To: BeatriceE. Thompson

6963 PymaDrive
Jamestown,Pennsylvania16134

XVIII. GENDER

All terms and wordsusedin this Agreement,regardlessofthenumber andgenderin which they areused,shall be
deemedand construedto includeanyothernumber,singularor plural, andanyother gender,masculine,feminineor neuter,
asthecontextor senseof thisAgreement,or anyothersectionor clauseherein, may require,the sameasif suchwords had
beenfully and properly written in the requirednumber andgender.

IN WITNESSWHEREOF,the partieshereto have signedthisAgreement,intending to be legallyboundthereby,
onthe date first written above.

HEmployer~~

NU-TOOL INDUSTRIES,INC.

By: _

Name: l~ieh~rdKusnir,President

Employee

eatric~P Thnmnsnn

SSN:_____________________________________________________
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