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C. ROBERT MONROE
(816) 691-3351

April 1, 1998

Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. Dept.of Labor
200 ConstitutionAvenue,N.W.
Washington,DC 20210

LadiesandGentlemen:

Onbehalfof Polk CountyBank (Employer),locatedat 01 S. Main, P.O.Box
240, Bolivar, MO 65613-0240,EJN44-0393970,pursuantto 29 CFR § 20.104-23,wehereby
file thefollowing statementasan alternativemethodofcompliancewith he reportingand
disclosurerequirementsofPartI ofTitle I of EmployeeRetirementInco e SecurityAct of 1974,
asamended.TheEmployerdeclaresthat it maintainstheattachedDeferr d CompensationPlan
andAgreement(thePlan) primarily for thepurposeofprovidingdeferr d compensationfor a
selectgroupofmanagementorhighly compensatedemployees.Thereis nePlanfor one
employee.

Yoursverytruly,

C. RobertMonroe

CRM/tbs
End.
cc: Mr. Lee Gilbert w/o attachments

Mr. David Fowler
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DEFERREDCOMPENSATIONPLAN AND AGREE ENT

THIS DEFERRED COMPENSATION PLAN AND AGREE ENT, dated as of
January1, 1998 (this Agreement),betweenPolk County Bank, a Mi souri statechartered
bank(theBank), andDaveW. Strader,an individual (theParticipant).

RECITALS

A. The Bank is ownedby Mid-Missouri Bancshares,Inc., a Mis ouricorporation
(MMB).

B. The Participantis an executiveofficer and key managemnt employeeof the
Bank, and theParticipanthassubstantialresponsibilityfor theoperations d profitability of the
Bank.

C. The purposesofthis DeferredCompensationPlan(thePla_), whosetermsand
conditionsaredescribedbelow, areto providean additionalincentiveto the articipantto remain
in theemployoftheBank, andto provideto theParticipantan opportunityto receiveadditional
compensationfor his contributionto thelong-term financialsuccessofthe ank.

NOW, THEREFORE, in considerationofthe foregoingRecitals, e mutualagreements
containedhereinandthe relianceby theParticipanton the agreementsmad hereinby theBank,
thepartiesagreeasfollows:

1. EffectiveDateof thePlan.

ThePlanis effectiveasofJanuary1, 1998

2. Definitions.

In additionto othertermsdefinedin this Agreement,the following termsshall havethe
following meanings:

2.1. Account meansthe deferredcompensationacco t establishedby the
Bank for the Participant,to which amountwill be creditedand ebited (but not set
aside),asprovidedin this Agreement.

2.2. A ccu,nulationPeriodmeanstheperiod commenci g on theEffective
Dateand endingon theValuationDate.

2.3. Area meansaradiusof 25 miles from eachlocati n of the Bank (1) at
theterminationofthe Participantsemploymentwith theBank and ii) during thethree-
yearperiodimmediatelyprior to theParticipantsterminationofem loyment.
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2.4. Average National Wall Street Prime Rate m ans, for any period
commencingon thedateaParticipantis entitled to a distributionfro thePlanthroughthe
dateonwhich suchdistributionis paid(thePeri~),theaverageNati nal Wall StreetPrime
Rateminusonepercent(1%) asshownin TheWall StreetJownalan asadjustedquarterly
on theunpaidamountofthedistributionduringthePeriod.

2.5. Businessmeanstheoperationofafinancial instituti holding companyor
a financialinstitution.

2.6. Changein Control meansany transactionor ci sely related seriesof
transactionsunderwhich anyperson,closelya~liatedgroupofpers nsor entity otherthan
thoseshareholdersor lineal descendantsof suchshareholders(or lineal descendantsof
beneficiariesoftruststhatareshareholders)oftheBankorMMB (t CurrentOwners)
on January1, 1998 shallacquireor succeedto theownershipor conrol of 51%or moreof
all the issuedandoutstandingclassesofvoting stockof theBank orMMB.

2.7. CompetingEnterprisemeansanybusinessorganizaion, ofwhateverform,
engaged,eitherdirectly or indirectly, within theAreain anybusines or enterpnsewhich is
like or substantiallysimilar to theBusiness.

2,8. ConfidentialInformationmeansanyandall data d informationrelating
to theBusinessoranycustomeroftheBusiness;provided,however, nfldential Information
shallnot includeanydataor information(i) thathasbeenvoluntaril disclosedto the public
by theBankprior to the datehereof, or that hasbecomegeneral known to the public;
(ii) that hasbeenindependentlydevelopedanddisclosedby partieso er thantheBankor to
the public generallywithout a breachof any obligation of confi entiality; and (iii) that
otherwiseentersthe public domainthroughlawftll means. Confl ential Information may
include,butis notlimited to, informationandmaterialrelatingto cust mer records;plansand
strategies;information relating to parties transactingbusiness h the Bank; products,
processes,services, or designsof the Bank; financial affairs, urchasing, accounting,
development,distribution systemsor marketing plans of the B siness; and any other
information,including tradesecrets,that is treatedasconfidential theBank.

2,9. EventofPaymentmeansthefirst to occurofane nt describedin Section
5.1 of this Agreement.

2.10. For Causemeans,in regardto theterminationo theemploymentof the
Participant,terminationresultingin wholeor in part from anyoft e following reasons:

2.10.1. fraud, misappropriation,embezzlemen,theft or other act of
conversioninvolving thepropertyoftheBank;
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2.10.2. willftul, deliberateor grossmisconducti theperformanceof the
Participantsobligationsand duties, including any misco uct involving business
disloyalty, to theBanlç or

2.10.3. conviction of, or plea of nob conte dere or guilty by, the
Participantin anystateor federalcourt for thecommission f afelony.

2.11. Net Income meanstheBanksannualnetmoo e determined,after ftill
accrualfor theAnnualAccountCredit, asdefinedin Section4 below, nd provision for taxes,
accordingto generallyacceptedaccountingprinciples,for thePlan earin question.

2.12. Plan Yearmeanseachannualperiod commencing n January11 andending
on the followingDecember31.

2.13. ValuationDatemeansthelastdayofthePlanYea immediatelypreceding
thedateoftheoccurrenceoftheEventofPayment.

3. Administration.

The Boardof Directorsofthe Bank shall administerand interpret the Plan, No
Directoractingin goodfaith shallbeliable for anydecisionmade,actdon or refusedto be done,
determinationoffact,orawardorcancellationoftheAccountunderthePla . Theinterpretationby
theBoardofDirectorsofanyprovisionof thePlanshall be final andconclus e, exceptasotherwise
providedin Section10 of this Agreementregardingarbitration,

4. Establishmentof theAccount. The Bankherebyestablis estheAccount for the
benefitof the Participant. Commencingwith the 1998 Plan Year, the ccount initially will be
creditedwith an amountequalto theproductofthe1998NetIncomemultipli d by .05 (suchproduct
asdeterminedeachPlanYearwhile thisAgreementis in effectshall hereina er be referredto as the
AnnualAccountCredit). Until anEventofPaymentoccurs,theBank s all determineeachPlan
YeartheAnnualAccountCredit for theParticipant.TheAnnual Account redit for anyPlan Year
canbe anegativeamount. An accountledgerwUl bemaintainedby theBank o recordtheaggregate
oftheParticipantsAnnualAccountCredit credited(debited)to theAccountd ring theAccumulation
Period. On theValuationDate,thetotal amountofAnnual Account CredO credited(anddebited)
to theAccount duringtheAccumulationPeriodshall be determined(herei afterreferred to as the
ParticipantsBenefit). In no eventshall theParticipantsBenefit bea egativefigure.

5. Paymentof ParticipantsBenefits.

5,1. EventofPayment. The&~.tto occurof anyof th following eventsshall

constituteanEventofPayment:
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5.1.1. The Participantsvoluntary termination of emplo ent with the Bank
prior to January1, 2012, ~ terminationof employmentwith theB nk For Causeat any
time;

5.1.2. Thedeath,involuntaryterminationofemploymento er thanFor Causeat
anytime, voluntaryterminationof employmenton orafterJanuary , 2012,~ permanent
disability,asdefinedunderthe SocialSecuritylaws,oftheParticip t;

5.1.3. Thesaleofall orsubstantiallyall oftheassetsofM or theBank;

5.1.4. The dissolutionandliquidationofMMB or theBank or

5.1.5. A Changein ControlofMMB ortheBank.

5.2. Benefit Payments.Following an Event of Payment,the nk shall pay to the

Participant,or to theParticipantspersonalrepresentative,an amountdete medasfollows:

5.2.1. If an Eventof Paymentresultsfrom an event descri ed in Section 5.1.1.,
theParticipantsBenefit shallbe forfeited andthe Participantshall receiveno payments
from theBankunderthis Plan,andtheBankshallbe foreverrelieve of anyobligationor
liability to theParticipantunderthetermsofthis Agreement.

5.2.2. If an Eventof Paymentresultsfrom an event descri ed in Section5.1.2.,
5.1.3. or 5.1.4., theParticipantsBenefit will be paid in cashto e Participantwithin
sixty (60)daysfollowing theoccurrenceof suchEventofPayment.

5.2.3. If an Eventof Paymentresultsfrom an event describd in 5.1.5., theBank
shallpaythe Participantan amountequalto thegreaterof (1) the su of theParticipants
salaryplusbonuspaid to him by theBank in the twelve(12) mont period immediately
precedingtheEventof Payment,~ (ii) theParticipantsBenefit, hich amountwill be
paid in cashto theParticipantpriorto theclosingoftheChangein C ntrol.

5.3. MergerofEquals. If MMB and/or the Bank are m rged with another
entity(ies)so thattheCurrentOwnerscontinueto own at least50%of the mbined entity, then
such transactionshall not be deemedto be a Changein Control of or the Bank for
purposesof this Agreement. If thereshould be contemplatedany othe type of corporate
reorganizationinvolving MMB, the Bank and the CurrentOwners,the p iesheretoagreeto
amendthis Agreementto conformthetermshereofto thecorporatereorga zation.

5.4. Inability to MakePayments.If the Bank is prohibited by applicable banking
regulatory authoritiesfrom payingtheParticipanttheamountsset out in S ction 5.2., then the
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BankshallpaytheParticipantsuchamounts,togetherwith interest t theAverageNational
Wall StreetRate,on thefirst day ofthe first calendarmonthnext: blowing thedatewhen
suchpaymentis no longerprohibited.

5.5. ExamplesDeterminingBenefit PaymentAmounj Following an Eventof
Payment,theBankwill determinetheParticipantsBenefit, if any, ue theParticipant. Foi
purposesof illustrationandclarity,annexedhereto,andincorporated ereinby this reference,
on Schedule1 areexamplesofdifferentfactsituationsshowinghow he ParticipantsBenefit
is determined.

6. Limitation of Rights.

Nothing in thisAgreementwill beconstruedto:

6.1. Give theParticipantanyrightswhatsoeverwith resp Otto sharesof stockor
anyrightswhatsoeverasa shareholderoftheBankorMMB.

6.2. Limit in anyway theBanksor MIvffis right to tei ainatethe Participants
employmentor eitherofthematanytime for anycauseor for no ca Se, it beingagreedthat
theParticipantsemploymentis atwill.

6.3. Beevidenceofanyagreementorunderstanding,exp essor implied, that the
Bankor MIvIB will employ theParticipantin anyparticularposition r at anyparticularrate
of remuneration.

7. Non-Alienationof Benefits.

No right orbenefitunderthePlanor this Agreementwill be ibject to assignmentor
encumbranceby theParticipant,andanyattemptto do sowill be void. No ri ht orbenefitunderthis
Agreementwill in any mannerbe subjectto the liabilities of the person ntitled to suchright or
benefit, or subjectto attachment,execution,levy, or garnishmenttheref , asthe Bank shall be
obligatedto paybenefitsfrom thePlanandunderthisAgreementonly whena Eventof Paymenthas
occurred. The Bankmaynot assignits rights andobligationsunderthis ,greement,without the
writtenconsentofthe Participant.

8. Non-Compete.Non-DisclosureandNon-Solicitation.

8.1. TheParticipantcovenantsandagreesthat, for aperio~of three(3) yearsafter
his terminationofemploymentfrom theBankfor any reason,he v II not, within theArea,
eitherdirectly or indirectly, on his own behalfor as a proprietor,partner, agent,broker,
owner, lender,guarantor,shareholder(otherthanownershipof les thanone percent(1%)
ofthestockofapublicly-ownedcorporationwhosesharesarelisted nd tradedon a national
securitiesexchange),director,officer or in anyothercapacityorman er whatsoever,without
theprior written consentoftheBank,engagein anyCompetingEr erprise.
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8.2. TheParticipantcovenantsandagreesthat, for aperiod f three(3) yearsafter
his terminationofemploymentfrom theBankfor anyreason,hewi not,without theprior
writtenconsentoftheBank,within theArea, eitherdirectly or indire tly, attemptto sell any
of the servicesorproductsof anyCompetingEnterpriseto anype on, concern,or entity
which is a customeroftheBankon the datethereof.

83. TheParticipantcovenantsandagreesthat,for aperiodofthree(3) yearsafter
his terminationofemploymentfrom theBankfor anyreason,he wi 1 not, either directly or
indirectly, solicit, induceor hireaway,or assistanythird personin soliciting, diverting or
hiring away, any employeeofthe Bank, whetheror not suchempoyment is pursuantto
written agreementandwhetherornot suchemploymentis for ade rminedperiod or is at
will.

8.4. TheParticipantacknowledgesandagreesthatall Confl entialInformation, arid
all physicalembodimentsthereof,areconfidentialto and shallbe d remainthe soleand
exclusivepropertyoftheBank, andtheParticipantcovenantsand greesthatat all times
following the datehereof he will not, eitherdirectly or indirectly use, discloseor make
availableto anyperson,concernorentityanyConfidentialInformatio , exceptwith theprior
written consentoftheBank.

8.5. The Participantagreesthat thecovenantsandagree entscontainedin this
Section8 of this Agreementare an integral part of this Agree nt; that eachof such
covenantsandagreementsis reasonableandnecessaryto protectand reserveunto theBank
thegoodwill oftheBusiness;that irreparablelossanddamagewill e sufferedby theBank
shouldthe Participantbreachany of such covenantsand agreemnts; that eachof such
covenantsand agreements,andany provisionor portion thereof, separate,distinct and
severablenotonly from theothersuchcovenantsandagreementsbut iso from theotherand
remainingprovisionsofthis Agreement;andthat theunenforceabiliy ofanysuchcovenant
or agreementshallnot affect thevalidity or enforceabilityof any hersuchcovenantsor
agreementsor anyotherprovisionorprovisionsofthis Agreement.

8.6. TheParticipantagreesandconsentsthat, in addition all remediesprovided
at law or in equity, theBank shallbe entitledto a temporaryrestraini g order andtemporary
andpermanentinjunctionsto preventabreachorcontemplatedbreach f anyofthecovenants
or agreementsoftheParticipantcontainedherein. In theeventthe ankshall be forced or
requiredto instituteanyactionagainsttheParticipantfor the enfor ementof the covenants
andagreementsmadeandgivenby theParticipantherein,theBank hail alsohavetheright
to recoverfrom theParticipantall costsandexpense,including with ut limitation, attorneys
feesandcourtcostspaidor incurredby theBankin suchaction;and, theBankshall havethe
right to offset anyunpaidconsiderationhereunderagainstanyamountowedto theParticipant
by theBankhereunder.
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9. AmendmentPlan.

The Plan assetforth in this Agreementmaynot be amen ed without the written

consentofboththeParticipantandtheBoardofDirectorsof theBank.

10. Arbitration Provision.

10.1. The Participantor theBankmayrequestbinding bitration of any matter
underthis Agreementin dispute. Sucharbitrationwill be held in K nsasCity, Missouri, by
a singlearbitrator,in accordancewith therules thenobservedby t e AmericanArbitration
Association(or anyorganizationwhich is thesuccessorthereto),an will be initiated by the
requestingparty~sgiving theotherpartynoticeof arbitration. Withi 21 daysafternotice of
arbitrationis given,bothpartiesmutuallywill appointasinglearbitrat r by written agreement.
If theyareunableto agreeon an. arbitratorbefore theendof the 1-dayperiod, thenthe
AmericanArbitration Associationoranyotherorganizationmutually eceptableto theparties
will be requestedto appoint the arbitrator. Time is of the e ence in all arbitration
proceedingsandadecisionofthearbitratorwill in all eventsbe rend ed within 90 daysafter
thearbitratorsappointment.Additional time maybe grantedby co sentofboth parties. If
a decisionis not renderedwithin thisperiod,theneitherpartymayfile suit with respectto
suchdispute.

10,2. The decisionor award in such arbitrationwill b legally binding on the
ParticipantandtheBankandmay be enforcedon theapplicationof itherpartyby theorder
or judgmentofa courtofcompetentjurisdiction. Thefeesandex ensesof any arbitration
will be sharedequally by both parties, but eachparty will bear he expenseof its own
attorneysandexpertsandtheadditionalexpensesofpresentingits proof, exceptthat if
thearbitratorsdecisionis entirelyagainstthepartysclaim or claims, thenthatpartywill pay
thefeeandexpensesofthearbitration. Notwithstandingtheforegoin , thepartiesmay at any
time,evenafternoticeofarbitrationhasbeengivenandthearbitratio hascommenced,agree
uponasettlementofthedisputeandterminateanyftutherproceeding underthis Agreement.

11. Law Governing.

ThisAgreementandtherightsofall personsunderthis Agr mentwill be construed

anddeterminedpursuantto thelawsoftheStateofMissouri.
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IN WITNESSWHEREOF,thepartieshavecausedthisAgreemento be duly executedas
of thedatefirst abovewritten.

THIS CONTRACT CONTAINS A BINDING ARBITRAJ ION PROVISION,
WHICH MAY BE ENFORCED BY THE PARTIES.

• By:~~~

Title: Chairmanofthe 3oard

THE BANK

DaveW. ~trader

TI B PARTICIPAi~~jT
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