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PETERSON,PETERSON& GOSS,L.C.
CERTIFIED PUBLIC ACCOUNTANTS

MARVIN W. NYE, C.P.A. 417 NORTH TOPEKA AVENUE MEMBER OF THE
RODNEY E. PETERSON. C.P.A. P. 0. BOX 1259 ~ ir~srmimOF
GREGORY B. SEVIER, C.P.A.
JOHN B. GOSS, C.P.A. WICHITA, KANSAS 67201-1259 CERTWIEn PUBUc Accou~r1tr.~rs

TELEPHONE 316-262-8371
ERNEST A. PETERSON. C.P.A. FAX 316-262-5369
MILFORD J. PETERSON, C.P.A.
HORTON E GOSS. C.P.A. Email ppglc@southwind.net

CONSULTANTS October31, 1997 25 20 0 4 0 1 84 8 57

SMM-PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. DepartmentofLabor
200 ConstitutionAvenueNW.
Washington,DC 20210 -

DearSirs:

Pleasefind enclosedthefourMetal-Fab,Inc. non-qualifieddeferredcompensation
planswhich havebeenrecentlyadopted.To satisfySection2520.104-23(b)&24(b)the
following informationis provided:

EmployerName: Metal-Fab,Inc.
EmployerAddress: P0Box 1138

Wichita,KS 67201
FE1N: 48-0649540

Eachplancoversoneemployeeandis maintainedprimarily for thepurposeof
providingdeferredcompensationfor aselectgroupofmanagementor highly compensated
employees.A copyof thedeferredcompensationplansareenclosedin orderto satisfythe
filing requirementsof Section2520.104a-4oftheregulations.

Yoursvery tmly,

~ .2~
for Peterson,Peterson& Goss,L.C.

vs
enclosures



METAL-FAB, INC.
DEFERREDCOMPENSATIONPLANS

Deferred CompensationPlan No. /

THIS AGREEMENTmadethis first dayof C7~r~66~f , 1997, by andbetween
Metal-Fab,Inc. acorporationorganizedunderthe lawsoftheStateofKansas(the
Corporation)and~T,4MEJ ,~, £6k/J0 iv (theEmployee).

WITNESSETHTHAT:

In considerationoftheagreementshereinaftercontainedthepartiesheretoagreeas
follows:

1. TheCorporationagreesto employtheEmployeeandtheEmployeeagreesto
servethecorporationin suchcapacityastheBoardofDirectorsofthe Corporation(theBoard)
maydesignatefrom time to time, beginning~CT. 7 , 1997,andcontinuinguntil
terminatedby eitherpartyonat least30 daysprior to writtennoticeto theother.

2. Duringthetermofhis employment,theEmployeeshalldevoteall ofhis time,
attention,skill andefforts to theperformanceofhis dutiesfor theCorporation.

3. TheCorporationshallpay theEmployeebeginningO~7; 7 , 1997,and
continuingduringthetermofhis employmenthereundersuchsalarypayablemonthly asthe
Boardmayfromtime to time determinetogetherwith deferredcompensationpayableas
providedin paragraph5 below,unlessforfeitedby the occurrenceofanyoftheeventsof
forfeiture specifiedin paragraph7, below.

4. (a) The Corporationshallannuallycreditto abookreserve(theDeferred
CompensationAccount)establishedfor thispurpose,anamountdeterminedunderthe
formulaprovidedin paragraph4(b).

(b) Theyearlycredit by theCorporationonbehalfoftheEmployeewill equal
thepercentagethat Net IncomeBeforeIncomeTaxesis ofGrossSalesmultiplied
timestheEligible CompensationoftheEmployee.For example,if grosssalesis
$1,000,000andthenetincomebeforetaxesis $150,000,theapplicablepercentageshall
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be 15%. Unlessthepercentagesodeterminedequalsat least10%forthe year,therewill

beno crediton behalfoftheEmployeeto theDeferredCompensationAccount. Eligible

compensationshallequaltheEmployeesgrosscompensationlesstaxablecarallowance.
(c) Any suchamountsocreditedto the DeferredCompensationAccountshall

bemaintainedatthat level. Therewill be no increasein theDeferredCompensation
Accountfor incomeorvaluationincreases,andincreasesin theDeferredCompensation
Accountshallonly resultfrom theamountscreditedannuallyunderparagraph4(b).

(d) Title to andbeneficialownershipofany assets,whethercashor
investmentswhich theCorporationmay earmarkto paythecontingentdeferred
compensationhereunder,shallatall timesremain in theCorporationandtheEmployee
andhis designatedbeneficiaryshallnothaveanypropertyinterestwhatsoeverin any
specificassetsoftheCorporation.

5. Thebenefitsto bepaidasdeferredcompensation(unlesstheyareforfeitedby the
occurrenceofanyof theeventsof forfeiturespecifiedin paragraph7, below) areasfollows:

(a) If theEmployeesemploymenthereunderis terminatedon orafterthe
Employeeshallhavereachedtheageof65, theCorporationshallpayhim in five equal
annualinstallments,without interest,theamountin his DeferredCompensationAccount
asofsuchdate. If the Employeeshoulddieonor afterhis 65thbirthdayandbeforethe
five equalannualpaymentsaremade,theunpaidbalancewill continueto bepaid in
installmentsfor theunexpiredportionof suchfive yearperiodto his designated
beneficiary.

(b) If theEmployeetakesearlyretirementat age60 or atany timethereafter
butprior to age65, arid signsanon-competitionagreementextendingfor aperiodoffive
years,theEmployeeshallbe treatedasif hehadretireduponreachingage65 asprovided
in paragraph5(a) above. Notwithstandingtheforegoing,if beforereachingage65 the
Employeeshoulddie,or if beforereachingage65 theEmployeeshouldbecomedisabled,
thenpaymentsshallbemadein thesamemannerandto thesameextentassetforth in
paragraph5(c), below.

(c) If theEmployeesemploymentis terminatedbecauseof disability or death
beforehehasreachedthe ageof65, andwhilehe is in theemployoftheCorporation,
thentheCorporationshallmakefive equalannualpaymentsto the Employee(in the
eventofhis disability) orhisdesignatedbeneficiary(in theeventofhisdeath)in thesame
mannerandto the sameextentasprovidedin paragraph5(a),above.

(d) If boththeEmployeeandhis designatedbeneficiaryshould diebeforea
total offive equalannualpaymentsaremadeby theCorporation,thentheremaining
valueoftheDeferredCompensationAccountshallbe determinedasof thedateofthe

-2-



deathofthe designatedbeneficiaryandshall be paidaspromptly aspossiblein onelump
sumto the estateofsuchdesignatedbeneficiary.

(e) Thebeneficiaryreferredto in this Section5 maybedesignatedor changed
by theEmployee(without theconsentof anyprior beneficiary)by completingthe
BeneficiaryDesignationsectionattheendofthis Plan. If no suchbeneficiaryshallhave
beendesignated,or if no designatedbeneficiaryshallsurvivethe Employee,the
installmentpaymentspayableunderparagraph5(c), aboveshall bepayableto the
Employeesestate.

(f) TheEmployeeshallbedeemedto havebecomedisabledforpurposesof
paragraph5(c),aboveif theBoard shallfind on thebasisofmedicalevidencesatisfactory
to theBoardthattheEmployeeis totally disabled,mentallyorphysically,soasto be
preventedfrom engagingin furtheremploymentby theCorporationandthatsuch
disability will be permanentandcontinuousduring theremainderofhis life.

(g) The installmentpaymentsto be madeto theEmployeeunderparagraphs
5(a),5(b)and5(c), aboveshallcommenceon thefirst dayofthemonthnextfollowing
thedateoftheterminationofhis employment.The installmentpaymentsto bemadeto
thedesignatedbeneficiaryundertheprovisionsofthisparagraph5 shall commenceona
dateto beselectedby theCorporationbutwithin six monthsfrom thedateof deathofthe
Employee.

(h) Notwithstandinganythinghereincontainedto thecontrary,theBoardshall
havetheright in its solediscretionto vary themannerandtime ofmakingtheinstallment
distributionsprovidedin this paragraphandmaymakesuchdistributionsin lump sumsor
overa shorterperiodoftime thanfive yearsasit mayfmd appropriate.

6. Nothing containedin this Agreementandno actiontakenpursuantto the
provisionsofthisAgreementshallcreateorbe construedto createatrustof anykind, ora
fiduciary relationshipbetweentheCorporationandtheEmployee,his designatedbeneficiaryor
anyotherperson.Any fundswhichmaybesetasideundertheprovisionsofthisAgreement
shall continuefor all purposesto beapartofthegeneralfundsofthe Corporationandno person
otherthantheCorporationshallby virtueoftheprovisionsofthis Agreementhaveany interest
in suchfunds. To the extentthat anypersonacquiresaright to receivepaymentsfrom the
Corporationunderthis Agreement,suchright shallbe no greaterthantheright ofany unsecured
generalcreditoroftheCorporation. -

7. TheEmployeeshall receiveno vestingin his DeferredCompensationAccount
until adistributioneventoccursunderparagraph5(a), 5(b)or 5(c), above. If theEmployee
resignsor is dischargedprior to thetime hewould otherwisebeentitledto adistributionunder
paragraph5(a),5(b)or5(c), abovetheEmployeeshall forfeit the entireamountin his Deferred
CompensationAccount.
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8. If the Employeeis aparticipantin anyothernon-qualifiedcompensationplanor
plansmaintainedby the Corporation,this Planshall replaceanysuchotherplanorplans,and
suchotherplanorplansshallbenull andvoid; provided,however,that notwithstandingthe
amountin theEmployeesDeferredCompensationAccounthereunderatthe timedistributionis
to be madehereunder,theamountto be paidunderthis Planshall beequalto theamountpayable
undersuchotherplanorplansif theamountpayableundersuchotherplanorplans is largerthan
theDeferredCompensationAccounthereunder.

9. Theright oftheEmployeeoranyotherpersonto thepaymentof deferred
compensationorotherbenefitsunderthis Agreementshallnotbeassigned,transferred,pledged
orencumberedexceptby will or by thelawsofdescentanddistribution.

10. If theBoard shall find that anypersonto whom anypaymentis payableunderthis
Agreementis unableto carefor his affairs becauseofillnessor accident,or is aminor, any
paymentdue(unlessaprior claim thereforshallhavebeenmadeby a duly appointedguardian,
committeeorotherlegal representative)maybepaidto thespouse,achild, aparent,or abrother
orsister,or to anypersondeemedby the Boardto haveincurredexpensefor suchperson
otherwiseentitledto payment,in suchmannerandproportionsastheBoardmaydetermine.Any
suchpaymentshallbeacompletedischargeoftheliabilities oftheCorporationunderthis
Agreement.

11. Nothing containedhereinshallbeconstruedasconferringupontheEmployeethe
right to continuein theemployof theCorporationasanexecutiveor in anyothercapacity.

12. Any deferredcompensationpayableunderthisAgreementshallnotbedeemed
salaryorothercompensationto theEmployeefor thepurposeof computingbenefitsto whichhe
maybeeiititled underanypensionplanorotherarrangementoftheCorporationfor thebenefit of
its employees.

13. TheBoardshallhavefull powerandauthorityto interpret,construeand
administerthis AgreementandtheBoardsinterpretationsandconstructionthereof,andactions
thereunder,including anyvaluationoftheDeferredCompensationAccount,ortheamountor
recipientofthepaymentto bemadetherefrom,shallbebindingandconclusiveon all personsfor
all purposes.No memberoftheBoardshallbe liableto anypersonfor anyactiontakenor
omittedin connectionwith theinterpretationand administrationofthis Agreementunless
attributableto hisown willful misconductor lackofgoodfaith.

14. This Agreementshallbebindinguponandinureto thebenefitof theCorporation,
its successorsandassigns,andtheEmployeeandhisheirs,executors,administrators,andlegal
representatives.

15. This Agreementshall beconstruedin accordancewith andgovernedby thelaw of
the StateofKansas.

-4-



rN WITNESSWHEREOF,theCorporationhascausedthis Agreementto beexecutedby
its duly authorizedofficersandEmployeehashereuntosethishandandsealasofthedatefirst
abovewritten.

CORPORATION:

METAL-FAB, INC.

~
ecretary

EMPLOYEE:

BENEFICIARY DESIGNATION

1. Initial BeneficiaryDesignation:

~A~OL ~, /~AL)Sc*)

NameofBeneficiary (typeorprint) Relationship

~ ~J,D 1..t1i-~s w.t,~-)~s c~>i~ôcj

AddressofBeneficiary

Sig e ofEmployee l5ate

2. ChangeofBeneficiaryDesignation:

NameofBeneficiary(typeorprint) Relationship

AddressofBeneficiary

SignatureofEmployee Date
K:METALDEF.PLNfRCRIgemImrc/cn
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METAL-FAB, INC.
DEFERRED COMPENSATION PLANS

Deferred CompensationPlan No. ____

THIS AGREEMENTmadethis first dayof 7~8e~ , 1997, by andbetween
Metal-Fab,Inc. acorporationorganizedunderthelawsoftheStateofKansas(the
Corporation)andMIc~,ViqFI R. ~ (theEmployee).

WITNESSETHTHAT:

In considerationoftheagreementshereinaftercontainedthepartiesheretoagreeas
follows:

1. TheCorporationagreesto employtheEmployeeandtheEmployeeagreesto
servethecorporationin suchcapacityastheBoardofDirectorsof theCorporation(theBoard)
maydesignatefrom timeto time, beginning ~ 7. 7 , 1997,andcontinuinguntil
terminatedby eitherpartyon atleast30 dayspriorto writtennoticeto theother.

2. During thetermofhis employment,theEmployeeshalldevoteall ofhis time,
attention,skill andefforts to theperformanceofhis dutiesfor theCorporation.

3. TheCorporationshallpaythe Employeebeginningc~h-7; 7 , 1997,and
continuingduring thetermof his employmenthereundersuchsalarypayablemonthly asthe
Boardmayfrom timeto time determinetogetherwith deferredcompensationpayableas
providedin paragraph5 below, unlessforfeitedby theoccurrenceofanyoftheeventsof
forfeiturespecifiedin paragraph7, below.

4. (a) TheCorporationshallannuallycredit to a bookreserve(theDeferred
CompensationAccount)establishedfor this purpose,an amountdeterminedunderthe
formulaprovidedin paragraph4(b).

(b) Theyearlycredit by theCorporationonbehalfoftheEmployeewill equal
thepercentagethatNet IncomeBeforeIncomeTaxesis of GrossSalesmultiplied
timestheEligible CompensationoftheEmployee.For example,if grosssalesis
$1,000,000andthenetincomebeforetaxesis $150,000,theapplicablepercentageshall
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be 15%. Unlessthepercentagesodeterminedequalsat least10%for the year,therewill
be no credit onbehalfoftheEmployeeto theDeferredCompensationAccount. Eligible
compensationshallequaltheEmployeesgrosscompensationlesstaxablecarallowance.

(c) Any suchamountsocreditedto theDeferredCompensationAccountshall
bemaintainedat that level. Therewill beno increasein the DeferredCompensation
Accountfor incomeorvaluationincreases,andincreasesin theDeferredCompensation
Accountshallonly resultfrom theamountscreditedannuallyunderparagraph4(b).

(d) Title to andbeneficialownershipofanyassets,whethercashor
investmentswhichtheCorporationmayearmarkto pay thecontingentdeferred
compensationhereunder,shall at all timesremainin theCorporationandtheEmployee
andhis designatedbeneficiaryshallnothaveanypropertyinterestwhatsoeverin any
specificassetsoftheCorporation.

5. Thebenefitsto bepaidasdeferredcompensation(unlesstheyareforfeitedby the
occurrenceofanyoftheeventsof forfeiturespecifiedinparagraph7, below)areasfollows:

(a) If theEmployeesemploymenthereunderis terminatedon orafterthe
Employeeshallhavereachedtheageof65, theCorporationshallpay him in five equal
annualinstallments,withoutinterest,theamountin his DeferredCompensationAccount
asofsuchdate. If the Employeeshoulddie on orafterhis 65thbirthdayandbeforethe
five equalannualpaymentsaremade,theunpaidbalancewill continueto bepaidin
installmentsfor theunexpiredportionof suchfive yearperiodto hisdesignated
beneficiary.

(b) If theEmployeetakesearlyretirementat age60 orat anytime thereafter
butprior to age65, andsignsanon-competitionagreementextendingforaperiodoffive
years,theEmployeeshallbe treatedasif hehadretireduponreachingage65 asprovided
in paragraph5(a) above. Notwithstandingtheforegoing,if beforereachingage65 the
Employeeshoulddie,or if beforereachingage65 the Employeeshouldbecomedisabled,
thenpaymentsshall bemadein thesamemannerandto thesameextentassetforth in
paragraph5(c), below.

(c) If theEmployeesemploymentis terminatedbecauseofdisability ordeath
beforehehasreachedtheageof 65, andwhile he is in theemployoftheCorporation,
thenthe Corporationshallmakefive equalannualpaymentsto theEmployee(in the
eventofhisdisability) orhis designatedbeneficiary(in theeventofhis death)in the same
mannerandto thesameextentasprovidedin paragraph5(a),above.

(d) If boththeEmployeeandhisdesignatedbeneficiaryshoulddie beforea
total offive equalannualpaymentsaremadeby the Corporation,thentheremaining
valueofthe DeferredCompensationAccountshallbe determinedasof thedateofthe
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deathofthe designatedbeneficiaryandshallbepaidaspromptly aspossiblein onelump
sumto theestateofsuchdesignatedbeneficiary.

(e) Thebeneficiaryreferredto in this Section5 maybe designatedorchanged
by theEmployee(withouttheconsentof any prior beneficiary)by completingthe
BeneficiaryDesignationsectionat theendof thisPlan. If no suchbeneficiaryshallhave
beendesignated,orif no designatedbeneficiaryshallsurvivetheEmployee,the
installmentpaymentspayableunderparagraph5(c), aboveshallbepayableto the
Employeesestate.

(f) TheEmployeeshallbe deemedto havebecomedisabledforpurposesof
paragraph5(c), aboveif theBoardshall find on the basisofmedicalevidencesatisfactory
to theBoardthat theEmployeeis totally disabled,mentallyorphysically,soasto be
preventedfrom engagingin furtheremploymentby the Corporationandthatsuch
disability will bepermanentandcontinuousduring theremainderofhis life.

(g) Theinstallmentpaymentsto bemadeto the Employeeunderparagraphs
5(a),5(b)and5(c),aboveshallcommenceon thefirst dayofthemonthnextfollowing
thedateoftheterminationof his employment.Theinstallmentpaymentsto bemadeto
thedesignatedbeneficiaryundertheprovisionsof thisparagraph5 shallcommenceona
dateto beselectedby theCorporationbutwithin six monthsfrom the dateofdeathofthe
Employee.

(h) Notwithstandinganythinghereincontainedto thecontrary,theBoardshall
havetheright in its solediscretionto varythe mannerandtime ofmakingtheinstallment
distributionsprovidedin this paragraphandmaymakesuchdistributionsin lumpsumsor
overa shorterperiodoftime thanfive yearsasit mayfind appropriate.

6. Nothing containedin this Agreementandno actiontakenpursuantto the
provisionsofthis Agreementshallcreateor beconstruedto createa trustofanykind, ora
fiduciaryrelationshipbetweentheCorporationandtheEmployee,his designatedbeneficiaryor
anyotherperson.Any fundswhichmaybe setasideundertheprovisionsofthisAgreement
shallcontinuefor all purposesto beapartofthegeneralfundsoftheCorporationandno person
otherthantheCorporationshallby virtueoftheprovisionsofthisAgreementhaveany interest
in suchfunds. To the extentthat anypersonacquiresaright to receivepaymentsfrom the
CorporationunderthisAgreement,suchright shallbenogreaterthantheright ofanyunsecured
generalcreditorofthe Corporation.

7. TheEmployeeshall receiveno vestingin his DeferredCompensationAccount
until a distributioneventoccursunderparagraph5(a), 5(b) or 5(c), above. If theEmployee
resignsor is dischargedprior to thetime he would otherwisebeentitledto adistributionunder
paragraph5(a),5(b) or5(c), abovetheEmployeeshall forfeit the entireamountin hisDeferred
CompensationAccount.

-3-



8. If theEmployeeis a participantin any othernon-qualifiedcompensationplanor
plansmaintainedby theCorporation,thisPlanshall replaceany suchotherplanorplans,and
suchotherplanorplansshallbenull andvoid; provided,however,that notwithstandingthe
amountin theEmployeesDeferredCompensationAccounthereunderat thetime distributionis
to bemadehereunder,theamountto bepaidunderthis Planshallbeequalto the amountpayable
undersuchotherplanorplansif the amountpayableundersuchotherplanorplansis largerthan
theDeferredCompensationAccounthereunder.

9. Theright oftheEmployeeoranyotherpersonto thepaymentofdeferred
compensationor otherbenefitsunderthis Agreementshallnot beassigned,transferred,pledged
orencumberedexceptby will or by the lawsofdescentanddistribution.

10. If theBoardshallfind thatany personto whom anypaymentis payableunderthis
Agreementis unableto carefor his affairsbecauseofillnessoraccident,or is aminor, any
paymentdue(unlessaprior claimthereforshallhavebeenmadeby a duly appointedguardian,
committeeor otherlegal representative)maybepaidto thespouse,a child, a parent,or abrother
or sister,orto anypersondeemedby theBoardto haveincurredexpensefor suchperson
otherwiseentitledto payment,in suchmannerandproportionsastheBoardmaydetermine.Any
suchpaymentshallbea completedischargeoftheliabilities oftheCorporationunderthis
Agreement.

11. NothingcontainedhereinshallbeconstruedasconferringupontheEmployeethe
right to continuein theemployoftheCorporationasanexecutiveor in anyothercapacity.

12. Any deferredcompensationpayableunderthis Agreementshallnot bedeemed
salaryorothercompensationto theEmployeefor thepurposeofcomputingbenefitsto which he
maybeentitledunderanypensionplanor otherarrangementoftheCorporationfor thebenefitof
its employees.

13. TheBoardshallhavefull powerandauthorityto interpret,construeand
administerthis AgreementandtheBoardsinterpretationsand constructionthereof,andactions
thereunder,includinganyvaluationoftheDeferredCompensationAccount,ortheamountor
recipientofthepaymentto bemadetherefrom,shallbebindingandconclusiveonall personsfor
all purposes.No memberof theBoardshallbe liable to anypersonfor anyactiontakenor
omitte4in connectionwith theinterpretationandadministrationofthis Agreementunless
attributableto his ownwillful misconductor lackofgoodfaith.

14. This Agreementshallbebindinguponandinureto the benefitoftheCorporation,
its successorsandassigns,andtheEmployeeandhis heirs,executors,administrators,andlegal
representatives.

15. ThisAgreementshallbeconstruedin accordancewith andgovernedby thelaw of
the StateofKansas.
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IN WITNESSWHEREOF,theCorporationhascausedthisAgreementto beexecutedby
its duly authorizedofficersandEmployeehashereuntosethishandandsealasofthedatefirst
abovewritten.

CORPORATION:

METAL-FAB, INC.

By:~~~

Secretary

EMPLOYEE:

BENEFICIARY DESIGNATION

1. Initial BeneficiaryDesignation:

,4~,/,9L ,4~&,~e
NameofBeneficiary(typeorprint) Relationship

19V/2 7~e,e~teY ~ ~ M~
AddressofBeneficiary

/oM~
SignatureofEmployee Date

2. ChangeofBeneficiaryDesignation:

NameofBeneficiary(typeorprint) Relationship

AddressofBeneficiary

SignatureofEmployee Date
K:METALDEF.PLNIRCRJgemJm1.c/cn
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METAL-FAB, INC.
DEFERRED COMPENSATION PLANS

Deferred CompensationPlan No. 3

THIS AGREEMENTmadethis first dayof ~ T~fé~9 , 1997, by andbetween
Metal-Fab,Inc. acorporationorganizedunderthelawsoftheStateofKansas(the
Corporation)and,~Nwg,# T ~ (theEmployee).

WITNESSETH THAT:

In considerationoftheagreementshereinaftercontainedthepartiesheretoagreeas
follows:

1. The Corporation agreesto employ the Employeeand the Employeeagreesto
servethecorporationin suchcapacityastheBoardofDirectorsoftheCorporation(the Board)
maydesignatefrom timeto time, beginning~)eT 7 , 1997,andcontinuinguntil
terminatedby eitherpartyon atleast30daysprior to writtennoticeto the other.

2. Duringthetermofhis employment,theEmployeeshalldevoteall ofhis time,
attention,skill andefforts to theperformanceofhis dutiesfor the Corporation.

3. TheCorporationshallpay theEmployeebeginning 2~7. 7 , 1997,and
continuingduring thetermofhis employmenthereundersuchsalarypayablemonthly asthe
Boardmayfrom timeto time determinetogetherwith deferredcompensationpayableas
providedin paragraph5 below,unlessforfeitedby theoccurrenceof anyof theeventsof
forfeiture specifiedin paragraph7, below.

4. (a) TheCorporationshallannuallycreditto abookreserve(theDeferred
CompensationAccount)establishedfor thispurpose,anamountdetenninedunderthe
formulaprovidedin paragraph4(b).

(b) Theyearlycreditby theCorporationonbehalfoftheEmployeewill equal
thepercentagethat Net IncomeBeforeIncomeTaxesis ofGrossSalesmultiplied
timestheEligible CompensationoftheEmployee.For example,if grosssalesis
$1,000,000andthenet incomebeforetaxesis $150,000,the applicablepercentageshall
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be 15%. Unlessthepercentagesodeterminedequalsat least10%for theyear,therewill
beno crediton behalfoftheEmployeeto theDeferredCompensationAccount. Eligible
compensationshallequaltheEmployeesgrosscompensationlesstaxablecarallowance.

(c) Any suchamountsocreditedto theDeferredCompensationAccountshall
bemaintainedatthat level. Therewill be no increasein theDeferredCompensation
Accountfor incomeorvaluationincreases,andincreasesin theDeferredCompensation
Accountshall only resultfrom theamountscreditedannuallyunderparagraph4(b).

(d) Title to andbeneficialownershipofanyassets,whethercashor
investmentswhichtheCorporationmayearmarkto paythecontingentdeferred
compensationhereunder,shallat all timesremainin theCorporationandtheEmployee
andhisdesignatedbeneficiaryshallnot haveanypropertyinterestwhatsoeverin any
specificassetsoftheCorporation.

5. The benefitsto bepaidasdeferredcompensation(unlesstheyareforfeitedby the
occurrenceofanyoftheeventsofforfeiturespecifiedin paragraph7, below)areasfollows:

(a) If theEmployeesemploymenthereunderis terminatedon orafterthe
Employeeshallhavereachedtheageof65, theCorporationshallpayhim in five equal
annualinstallments,without interest,theamountin his DeferredCompensationAccount
asofsuchdate. If theEmployeeshoulddie on orafterhis 65thbirthdayandbeforethe
five equalamiualpaymentsaremade,theunpaidbalancewill continueto bepaidin
installmentsfor theunexpiredportionofsuchfive yearperiodto his designated
beneficiary.

(b) If theEmployeetakesearlyretirementat age60 or at any timethereafter
butprior to age65, andsignsanon-competitionagreementextendingfor a periodof five
years,theEmployeeshallbetreatedasif hehadretireduponreachingage65 asprovided
in paragraph5(a)above. Notwithstandingtheforegoing,if beforereachingage65 the
Employeeshoulddie,or if beforereachingage65 theEmployeeshouldbecomedisabled,
thenpaymentsshallbemadein the samemannerandto the sameextentassetforth in
paragraph5(c), below.

(c) If the Employeesemploymentis terminatedbecauseofdisability ordeath
beforehehasreachedtheageof65, andwhilehe is in theemployoftheCorporation,
thenthe Corporationshallmakefive equalannualpaymentsto theEmployee(in the
eventofhis disability) orhisdesignatedbeneficiary(in theeventofhisdeath)in thesame
mannerandto thesameextentasprovidedinparagraph5(a),above.

(d) If both theEmployeeandhis designatedbeneficiaryshoulddie beforea
total of five equalannualpaymentsaremadeby theCorporation,thentheremaining
valueoftheDeferredCompensationAccountshallbedeterminedasofthedateofthe
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deathofthe designatedbeneficiaryandshallbepaidaspromptly aspossiblein onelump
sumto the estateof suchdesignatedbeneficiary.

(e) Thebeneficiaryreferredto in this Section5 maybedesignatedorchanged
by theEmployee(withoutthe consentofanyprior beneficiary)by completingthe
BeneficiaryDesignationsectionatthe endofthis Plan. If no suchbeneficiaryshallhave
beendesignated,or if no designatedbeneficiaryshallsurvivetheEmployee,the
installmentpaymentspayableunderparagraph5(c),aboveshall bepayableto the
Employeesestate.

(f) TheEmployeeshallbedeemedto havebecomedisabledfor purposesof

paragraph 5(c), aboveif the Board shall fmd on thebasisofmedicalevidencesatisfactory

to theBoardthat theEmployeeis totally disabled,mentallyorphysically,soasto be
preventedfrom engagingin furtheremploymentby theCorporationandthat such
disability will bepermanentandcontinuousduring theremainderofhis life.

(g) Theinstallmentpaymentsto bemadeto theEmployeeunderparagraphs
5(a),5(b)and5(c), aboveshall commenceon thefirst dayofthemonthnextfollowing
thedateoftheterminationofhis employment.Theinstallmentpaymentsto bemadeto
thedesignatedbeneficiaryundertheprovisionsofthis paragraph5 shall commenceona
dateto beselectedby theCorporationbutwithin six monthsfrom thedateof deathofthe
Employee.

(h) Notwithstandinganythinghereincontainedto thecontrary,theBoardshall
havetheright in its solediscretionto vary themannerandtime ofmakingthe installment
distributionsprovidedin thisparagraphandmaymakesuchdistributionsin lump sumsor
overa shorterperiodoftimethanfive yearsasit may find appropriate.

6. Nothing containedin thisAgreementandno actiontakenpursuantto the
provisionsof thisAgreementshallcreateorbeconstruedto createatrustofanykind, ora
fiduciaryrelationshipbetweentheCorporationandtheEmployee,his designatedbeneficiaryor
anyotherperson.Any fundswhichmaybesetasideundertheprovisionsofthis Agreement
shallcontinuefor all purposesto beapartofthe generalfundsoftheCorporationandnoperson
otherthantheCorporationshallby virtueoftheprovisionsofthisAgreementhaveanyinterest
in suchfunds. To theextentthat anypersonacquiresa right to receivepaymentsfrom the
Corporationunderthis Agreement,suchright shallbe no greaterthanthe rightofanyunsecured
generalcreditoroftheCorporation.

7. TheEmployeeshall receiveno vestingin his DeferredCompensationAccount
until adistributioneventoccursunderparagraph5(a), 5(b)or 5(c), above. If theEmployee
resignsor is dischargedprior to thetime hewould otherwisebeentitledto a distributionunder
paragraph5(a),5(b)or 5(c),abovetheEmployeeshall forfeit theentireamountin hisDeferred
CompensationAccount.
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8. If theEmployeeis aparticipantin anyothernon-qualifiedcompensationplanor
plansmaintainedby theCorporation,this Planshall replaceanysuchotherplan orplans,and
suchotherplanorplansshallbenull andvoid; provided,however,thatnotwithstandingthe
amountin theEmployeesDeferredCompensationAccounthereunderatthetime distributionis
to bemadehereunder,the amountto bepaidunderthis Planshallbeequalto theamountpayable
undersuchotherplanorplansif theamountpayableundersuchotherplanorplansis largerthan
theDeferredCompensationAccounthereunder.

9. The rightof theEmployeeoranyotherpersonto thepaymentof deferred
compensationorotherbenefitsunderthis Agreementshallnot beassigned,transferred,pledged

or encumberedexceptby will orby the lawsofdescentanddistribution.

10. If the Boardshall find that anypersonto whom anypaymentis payableunderthis
Agreementis unableto carefor his affairsbecauseofillnessoraccident,or is aminor, any
paymentdue(unlessa prior claimthereforshallhavebeenmadeby a duly appointedguardian,
committeeorotherlegal representative)maybepaidto thespouse,achild, a parent,ora brother
orsister,or to anypersondeemedby theBoardto haveincurredexpensefor suchperson
otherwiseentitledto payment,in suchmannerandproportionsasthe Boardmay determine.Any
suchpaymentshallbea completedischargeoftheliabilities oftheCorporationunderthis
Agreement.

11. Nothing containedhereinshallbeconstruedasconferringupontheEmployeethe
right to continuein theemployoftheCorporationasan executiveor in anyothercapacity.

12. Any deferredcompensationpayableunderthisAgreementshallnotbedeemed
salaryorothercompensationto theEmployeefor thepurposeofcomputingbenefitsto whichhe
maybeentitledunderanypensionplanorotherarrangementofthe Corporationfor thebenefitof
its employees.

13. TheBoardshallhavefull powerandauthorityto interpret,construeand
administerthisAgreementandtheBoardsinterpretationsandconstructionthereof,andactions
thereunder,including anyvaluationoftheDeferredCompensationAccount,ortheamountor
recipientofthepaymentto be madetherefrom,shallbebindingandconclusiveon all personsfor
all purposes.NomemberoftheBoardshallbe liable to anypersonfor anyactiontakenor
omittedin connectionwith the interpretationandadministrationofthis Agreementunless
attributableto his ownwillful misconductor lackofgoodfaith.

14. This Agreementshallbebindinguponandinureto thebenefitoftheCorporation,
its successorsandassigns,andthe Employeeandhis heirs,executors,administrators,andlegal
representatives.

15. This Agreementshallbeconstruedin accordancewith andgovernedby the law of
theStateofKansas.
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IN WITNESSWHEREOF,theCorporationhascausedthis Agreementto beexecutedby
its duly authorizedofficersandEmployeehashereuntosethis handandsealasofthedatefirst
abovewritten.

CORPORATION:

METAL-FAB, INC.

~

Secretary
EMPLO E:

BENEFICIARY DESIGNATION

1. Initial BeneficiaryDesignation:

K~v~ S. 4~~t

NameofBeneficiary(type or print) Relationship

44~I ~ ~ ~72-2c~

AddressofBeneficiary

1%47
SignatureofEmployee Date

2. Changeof BeneficiaryDesignation:

NameofBeneficiary(typeorprint) Relationship

Address ofBeneficiary

Signatureof Employee Date
K:METALDEF.PLNIRCR/gemimrclcn
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METAL-FAB, INC.
DEFERRED COMPENSATION PLANS

Deferred CompensationPlan No. ____

THIS AGREEMENTmadethis first dayof 7O~1e#f , 1997, by andbetween
Metal-Fab,Inc. a corporationorganizedunderthe lawsoftheStateof Kansas(the
Corporation)and ~ /9. ~ (theEmployee).

WITNESSETH THAT:

In considerationoftheagreementshereinaftercontainedthepartiesheretoagreeas
follows:

1. TheCorporationagreesto employtheEmployeeandtheEmployeeagreesto
servethecorporationin suchcapacityastheBoardofDirectorsof theCorporation(theBoard)
may designatefrom time to time, beginning 2c~7~.7 , 1997,andcontinuinguntil
terminatedby eitherpartyonat least30 daysprior to writtennoticeto the other.

2. During thetermof his employment,theEmployeeshalldevoteall of his time,
attention,skill andeffortsto theperformanceofhis dutiesfor theCorporation.

3. The Corporationshallpaythe Employeebeginning 7~7 7 , 1997,and
continuingduringthetermofhis employmenthereundersuchsalarypayablemonthly asthe
Boardmayfrom timeto time determinetogetherwith deferredcompensationpayableas
providedin paragraph5 below,unlessforfeitedby theoccurrenceof anyoftheeventsof
forfeiture specifiedin paragraph7, below.

4. (a) The Corporationshallannuallycreditto abookreserve(theDeferred
CompensationAccount)establishedfor thispurpose,anamountdeterminedunderthe
formulaprovidedin paragraph4(b).

(b) The yearly credit by the Corporation onbehalfofthe Employeewill equal
thepercentagethatNet IncomeBeforeIncomeTaxesis ofGrossSalesmultiplied
timesthe Eligible CompensationoftheEmployee.For example,if grosssalesis
$1,000,000andthenetincomebeforetaxesis $150,000,theapplicablepercentageshall
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be 15%. Unlessthepercentagesodeterminedequalsat least10%for theyear,therewill
benocredit onbehalfof theEmployeeto theDeferredCompensationAccount. Eligible
compensationshallequaltheEmployeesgrosscompensationlesstaxablecarallowance.

(c) Any suchamountsocreditedto theDeferredCompensationAccountshall
bemaintainedat that level. Therewill be no increasein theDeferredCompensation
Accountfor incomeor valuationincreases,andincreasesin theDeferredCompensation
Accountshallonly resultfrom the amountscreditedannuallyunderparagraph4(b).

(d) Title to andbeneficialownershipof anyassets,whethercashor
investmentswhichtheCorporationmayearmarkto pay thecontingentdeferred
compensationhereunder,shallat all timesremainin theCorporationandtheEmployee
andhis designatedbeneficiaryshallnothaveanypropertyinterestwhatsoeverin any
specificassetsof theCorporation.

5. Thebenefitsto bepaidasdeferredcompensation(unlesstheyareforfeitedby the
occurrenceofany oftheeventsof forfeiturespecifiedin paragraph7, below)areasfollows:

(a) If theEmployeesemploymenthereunderis terminatedon orafterthe
Employeeshallhavereachedtheageof65, the Corporationshallpayhim in five equal
annualinstallments,without interest,theamountin hisDeferredCompensationAccount
asofsuchdate. If theEmployeeshoulddieon orafterhis 65thbirthdayandbeforethe
five equalannualpaymentsaremade,theunpaidbalancewill continueto bepaidin

installments for theunexpiredportionof suchfive yearperiodto his designated
beneficiary.

(b) If theEmployeetakesearlyretirementat age60 or atany time thereafter
butprior to age65, andsignsa non-competitionagreementextendingfor aperiodoffive
years,theEmployeeshallbe treatedasif he hadretireduponreachingage65 asprovided
in paragraph5(a) above. Notwithstandingtheforegoing,if beforereachingage65 the
Employeeshoulddie,or if beforereachingage65 theEmployeeshouldbecomedisabled,
thenpaymentsshallbemadein thesamemannerandto thesameextentassetforth in
paragraph5(c),below.

(c) If theEmployeesemploymentis terminatedbecauseofdisability ordeath
beforehehasreachedtheageof65, andwhile he is in theemployoftheCorporation,
thentheCorporationshallmakefive equalannualpaymentsto theEmployee(in the
eventof hisdisability) orhis designatedbeneficiary(in theeventofhis death)in thesame
mannerandto thesameextentasprovidedin paragraph5(a),above.

(d) If boththeEmployeeandhis designatedbeneficiaryshoulddie beforea
total offive equalannualpaymentsaremadeby the Corporation,thentheremaining
valueoftheDeferredCompensationAccountshallbedeterminedasof thedateofthe
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deathofthedesignatedbeneficiaryandshall be paidaspromptly aspossiblein onelump
sumto theestateof suchdesignatedbeneficiary.

(e) Thebeneficiaryreferredto in this Section5 maybe designatedorchanged
by the Employee(without theconsentofany prior beneficiary)by completingthe
BeneficiaryDesignationsectionattheendofthis Plan. If nosuchbeneficiaryshallhave
beendesignated,or if no designatedbeneficiaryshallsurvivetheEmployee,the
installmentpaymentspayableunderparagraph5(c), aboveshallbe payableto the
Employeesestate.

(f) TheEmployeeshallbe deemedto havebecomedisabledfor purposesof
paragraph5(c), aboveif theBoardshall fmd on thebasisofmedicalevidencesatisfactory
to theBoardthattheEmployeeis totally disabled,mentallyorphysically,soasto be
preventedfrom engagingin furtheremploymentby theCorporationandthat such
disability will be permanentandcontinuousduringtheremainderofhis life.

(g) Theinstallmentpaymentsto bemadeto the Employeeunderparagraphs
5(a),5(b) and5(c),aboveshallcommenceon thefirst dayof themonthnextfollowing
thedateoftheterminationof his employment. Theinstallmentpaymentsto bemadeto
thedesignatedbeneficiaryundertheprovisionsofthis paragraph5 shallcommenceona
dateto be selectedby the Corporationbutwithin six monthsfrom thedateofdeathofthe
Employee.

(h) Notwithstandinganythinghereincontainedto thecontrary,theBoardshall
havetheright in its solediscretionto vary themannerandtime ofmakingtheinstallment
distributionsprovidedin this paragraphandmaymakesuchdistributionsin lump sumsor
overa shorterperiodoftime thanfive yearsasit mayfind appropriate.

6. Nothing containedin thisAgreementandno actiontakenpursuantto the
provisionsofthisAgreementshallcreateorbeconstruedto createatrustofanykind, ora
fiduciary relationshipbetweentheCorporationand theEmployee,his designatedbeneficiaryor
anyotherperson.Any fundswhichmaybesetasideundertheprovisionsofthis Agreement
shallcontinuefor all purposesto be apartofthegeneralfundsoftheCorporationandnoperson
otherthanthe Corporationshallby virtueoftheprovisionsofthis Agreementhaveany interest
in suchfunds. To theextentthat anypersonacquiresaright to receivepaymentsfrom the
CorporationunderthisAgreement,suchright shallbenogreaterthantherightof anyunsecured
generalcreditoroftheCorporation.

7. TheEmployeeshall receiveno vestingin his DeferredCompensationAccount
until adistributioneventoccursunderparagraph5(a),5(b)or 5(c),above. If theEmployee
resignsor is dischargedpriorto thetime he wouldotherwisebeentitledto a distributionunder
paragraph5(a),5(b) or 5(c),abovetheEmployeeshall forfeit the entireamountin his Deferred
CompensationAccount.
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8. If theEmployeeis aparticipantin anyothernon-qualifiedcompensationplanor
plansmaintainedby theCorporation,this Planshall replaceanysuchotherplanorplans,and
suchotherplanorplansshallbenull andvoid; provided,however,that notwithstandingthe
amountin theEmployeesDeferredCompensationAccounthereunderat thetime distributionis
to bemadehereunder,theamountto bepaidunderthisPlanshall be equalto theamountpayable
undersuchotherplanorplansif the amountpayableundersuchotherplanorplansis largerthan
theDeferredCompensationAccounthereunder.

9. TherightoftheEmployeeoranyotherpersonto thepaymentofdeferred
compensationorotherbenefitsunderthis Agreementshallnot beassigned,transferred,pledged
or encumberedexceptby will or by thelawsof descentanddistribution.

10. If theBoardshall find thatanypersonto whom anypaymentis payableunderthis
Agreementis unableto carefor his affairsbecauseofillnessoraccident,or is aminor, any
paymentdue(unlessaprior claimthereforshallhavebeenmadeby a duly appointedguardian,
committeeorotherlegal representative)maybepaidto thespouse,a child, aparent,ora brother
orsister,or to anypersondeemedby theBoardto haveincurredexpensefor suchperson
otherwiseentitledto payment,in suchmannerandproportionsastheBoardmaydetermine.Any
suchpaymentshall bea completedischargeoftheliabilities oftheCorporationunderthis
Agreement.

11. Nothing containedhereinshallbeconstruedasconferringuponthe Employeethe
right to continuein theemployoftheCorporationasanexecutiveorin anyothercapacity.

12. Any deferredcompensationpayableunderthis Agreementshallnot bedeemed
salaryorothercompensationto theEmployeefor thepurposeofcomputingbenefitsto which he
maybeentitledunderanypensionplanorotherarrangementofthe Corporationfor the benefitof
its employees.

13. TheBoardshallhavefull powerandauthorityto interpret,construeand
administerthis AgreementandtheBoardsinterpretationsandconstructionthereof,andactions
thereunder,including anyvaluationoftheDeferredCompensationAccount,orthe amountor
recipientofthepaymentto be madetherefrom,shallbebindingandconclusiveon all personsfor
all purposes.No memberoftheBoardshallbe liableto anypersonfor anyactiontakenor
omittedin connectionwith theinterpretationandadministrationofthisAgreementunless
attributableto hisown willful misconductor lackofgoodfaith.

14. ThisAgreementshall bebindinguponandinureto the benefitoftheCorporation,
its successorsandassigns,andtheEmployeeandhis heirs,executors,administrators,andlegal
representatives.

15. This Agreementshallbeconstruedin accordancewith andgovernedby the law of
theStateofKansas.
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IN WITNESSWHEREOF,theCorporationhascausedthis Agreementto beexecutedby
its duly authorizedofficersandEmployeehashereuntosethis handandsealasofthedatefirst
abovewritten.

CORPORATION:

METAL-FAB, INC.

~

Secretary
EMPLOYEE:

BENEFICIARY DESIGNATION

1. Initial BencficiaryDesignation:

_Cgro/ if. o~i~r
NameofBeneficiary(typeor print) Relationship

/~~ ~( 4~~ v~C~~ ~

AddressofBeneficiary

/0 7~P7
Signatui~eofEmployee Date

2. ChangeofBeneficiaryDesignation:

NameofBeneficiary(type orprint) Relationship

AddressofBeneficiary

SignatureofEmployee Date
K:METALDEF.PLN/RcRJgemJmr~cn
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