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Top HatPlanExemption
Pensionand WelfareBenefitsAdministration
RoomN-5644
U.S.DepartmentofLabor
200ConstitutionAvenue.N.W.
Washington.DC 20210

To: SecretaryofLabor

In compliancewith the requirementsofthe alternativemethodofreportinganddisclosureunderPart I of
Title I of the EmployeeRetirementincome SecurityAct of 1974, specifiedin Departmentof Labor
Regulations 29 CFR Sec. 2520.104-23,the following information is provided by the undersigned
employer:

EmployerIdentificationNumber: 38-1898020

The undersignedemployermaintainsthe following unfundedplan primarily for the purposeofproviding
deferredcompensationforaselectgroupofmanagementorhighly compensatedemployees:

NameofPlan: Metaiworks,Inc. IncentiveCompensation
Plan for ScottLakari

NumberofParticipants: I

Metaiworks,Inc.
902 Fourth St., P.O.Box 689
Ludington,Michigan49431

Date: ~ 15~ By: -

Its: C.~!C1~,L.i

METALWORKS INC. • 902£. FOURTH STREET. P.O. ~OX 689, LIJOINCTON. MI 49431 2311845-5136. FAX 2311845-1043



EMPLOYMENT AGREEMENT

THISIS AN EMPLOYMENT AGREEMENT,effectivethe1stdayofJanuary,2001,(the
Effective Date) betweenMETALWORKS, INC. (Metalworks~),of 902 Fourth Street,
Ludington,Michigan49431,andSCOTT LAKARI, an individualresidingatLudington,Michigan
(Employee).

1. EMPLOYMENT

1.1 Metaiworks agreesto continueto employtheEmployeeasits Director ofOperations,
with such employmentto be governedbythe termsofthis Employment Agreementcommencingas
of theEffective Date. The Eniployeetstitle andduties onbehalfofMetaiworks maybe modified,
from time to time,byaction ofMetaiworksBoardofDirectors. ThisAgreementsupersedesall prior
EmploymentAgreementsor understandings,if any,betweenthepartieswhich shallbeofno further
forceor effect.

1.2 TheEmployeewarrantsandagrees:

a. that, exceptaspermittedby Metalwork?BoardofDirectors,he shall devote
his entire productive time, attention andenergiesto Metaiworksandshallnot, during the
term ofthis Agreement,be engagedin anyother businessactivity exceptwith theexpress
writtenpermissionofthePresidentofMetaiworks,whetheror not suchbusinessactivity is
pursuedfor personalgain, profit, or otherpecuniaryadvantage;

b. thatheWill faithfully serveMetaiworksandperform to thebestofhis ability
all duties pertainingto its businessin a mannerconsistentwith Metalwork?policies,
proceduresormanuals,in effect from time to timeandasthebestinterestsofMetaiworks
may require;and

c. that he will conducthimselfandhis businessaffairs in accordancewith
Metalwork?highethicalandprofessionalstandards,aswell asMetalwork?commitmentto
beinganequalemploymentopportunityemployer.

2. TERM OF EMPLOYMENT

2.1 ThetermofemploymentunderthisAgreementshallcommenceupontheEffective
Date,andshallcontinuein full forceuntil terminatedby eitherpartyuponthirty (30) dayswritten
notice;provided,however,thatthis Agreementmaybeterminatedby Metaiworksat anytime and
withoutpriornoticefor Cause.



3. COMPENSATION AN]) BENEFrTS

3.1 ComnensationDuring Em~lovrnent,

a. BaseSaIar~~.During the tenn of this Agreement,andexcept for those
periodsduringwhichtheEmployeereceivesdisability incomeunderMetaiworksdisability
Insurancepolicies,theEmployeeshall receivean annual basesalarypayableovertwenty-six
(26)~rl~bi-we~1dypayperks~d~Th~Employeesbasesalaryshallbeat levelsestablished
by Metaiworks, from time to time, and shaLl be reviewed annually. The Employee and
Metaiworksagree that this basesalary shall include all feesotherwisepayableto the
Employeefor his services,whetheras anofficer ordirectorofMetaiworks,or anyaffiliate
ofMetaiworks.

b. Frin2eBenefits. In addition to the annualbasesalatyabove,theEmployee
shall, during the term of this Agreement, be eligible for and receivehealth, life, and
disability insurance,andshall be entitledto participate in Metalwork? qualifiedretirement
plans.

c. Yacation. TheEmployeeshallbeentitledto vacationundertheMetaiworks
SalariedEmployeeHandbook,

d. BusinessExnenses. MetaiworksshallprovidetheEmployeewith working
conditions appropriate for hIs duties and shall reimburse the Employee for reasonable
businessexpensesconsistentwith Metalwork?policies.

e. Deferred Coinnensation. Upon terminationof theEmployeesemployment
with Metaiworks for any reason,exceptterminationfor Cause,the Employeewill be
entitled to receivedeferredcompensationbenefitsasdescribedin this paragraph.

(I) Cofltributions. During the term ofemployment,Metaiworksshall
makecontributionsto theTrustwhich contributionsshallaccumulatein theTrust
throughoutthe termofemployment. Metalwork? contributionsto theTrustshallbe
as follows:

For eachcompletefiscal year ending on June30 duringtheterm of
employmentpursuant to this Agreement.commencingwith June30, 2001,
Metalworksshallmakecontributionsto the Trustin amountsdeterminedas
follows:

NetProfit PercentageofBaseSalary
8% and above 20%
7-8% 18%
6-7% 15%



5-6% 10%
— ~ ~ ~ . ___

4% andbelow 0%

If for anyfiscal yearMetaiworks NetProfit shall be a loss,thenthe
amountofsuch lossshallbe carried forward andoff set against subsequent
Net Profit before anyadditionalcontributionsshallbemadeto the Trust for
subsequentyears.

The determinationofNetProfit shallbe made by thecertifiedpublic
accountantsthenservingMetalworkswhosedeterminationshallbe final and
binding upon the parties. In makingsuch determination, Net Profit shall
meantaxableincomeof Metalworksas reportedfor federal incometax
purposes, lessdistributions to shareholdersto pay income taxes resulting
from an election by Metalworks to be taxed as an S corporationand
calculatedwithout regardto contributionsto the Trust pursuantto this
Agreementfor suchyear.

The contribution accrued for each year shall be payable by
Metaiworks to the Trustwithin two andone-half (2-1/2)months following
the end of Metalwork? fiscal year for which suchcontributionshallhave
accrued.Thereshallbeno accrualor prorationofcontributionspursuantto
thisparagraphfor anypartialyearof service..

(ii) Benefits. The Employee shall be entitled to receive deferred
compensationbenefitsin an amount equalto the Employee~sVestedPercentageof
the~DeferredCompensationBenefittcomputedin themannerdescribedbelow.

For purposesofthis paragraph3.l.e.(ii), the VestedPercentageshall mean
a percentagedeterminedas follows: For eachcompletefiscal year ending June 30
duringthe term of employmentpursuant to this Agreement,commencingwith the
yearendedJune 30, 2001,the EmployeesVestedPercentageshall increaseby ten
percent (10%) so that if the Employeeshall remainemployedpursuantto this
Agreement throughJune 30, 2011, then the Vested Percentageshall equal one
hundredpercent (100%) and shall remainat 100% thereafter, subject only to the
forfeiture of benefitsdescribedin paragraph 3.l.g. There shall be no accrualor
proration ofvestingpursuantto this paragraph for anypartIalyearofservice.

Forpurposesofthisparagraph3.1.e~(ii)DeferredCompensationBenefits
shallmeanan amountequalto: (a) theamountaccumulatedin theTrust,times;(b)
theVestedPercentagewith both factorsdeterminedasofthedateofterminationof
theEmployeesemploymenthereunder.
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Deferred CompensationBenefitsshallbepayableasfollows:TheDeferred
Compensation Benefit shallbepayablein sixty (60).equal monthly paymentswith

theamountof suchpaymentsdeterminedassumingarate ofreturn on the Deferred
CompensationBenefitofsevenpercent(7%) perannumandassumingamortization
of theprincipal amount ofthe Trust Fund, togetherwith earnings thereon, over a
sixty (60) monthperiod.

DeferredCompensationBenefitsshall be payableon the firstdayofeachand
everymonth for aperiodofsixty (60)months commencingwith themonthfollowing
terminationofemployment.

1. SeverancePay. In addition to anyotheramountspayable to the Employee
pursuant to this Agreement, upon termination of the Employees employment with
Metalworks for anyreason other than terminationfor Cause,Metaiworks shall pay the
Employeeseverancepayequalto one-half(1/2)ofthebasesalarypayableto the Employee
pursuantto paragraph3.l.a. ofthis Agreementfor the fiscalyearendingJune30 immediately
precedingsuchtermination ofemployment.Suchamount shall be payablein thirteen(13)
bi-weekly payments andshall be reducedfor anybenefitsreceivedor receivableby the
Employeefor unemployment compensation or pursuantto any disability insuranceor
programmaintainedbyMetalworks.

g. Forfeiture ofBenetkc. Deferredcompensationandseverancepayto bepaid
to Employeepursuantto paragraph3i .e. andf. shallbeforfeitedin theeventoftennination
ofthe Employeesemploymentwith Metaiworksfor Causeor in the eventofbreachby the
EmployeeoftheNoncompetitionandProprietaryInfonnation provisions set forth in Articles
4 and 5 ofthis Agreement.

h. Death after Commencementof Benefits. If, afterpayment ofbenefits
pursuantto paragraph3.1.e.andf., Employeeshalldie prior to receivingpayment in full as
providedin saidparagraphs,thenanyremainingpaymentundersaidparagraphsshall be paid
as theybecomedueto hisbeneficiary or beneficiaries. The Employeeshallhavethe right
to designateabeneficiaryorbeneficiariesto receivesuchbenefitsby written designation,
signedby the Employeeandfiled with Metaiworks in form acceptableto Metaiworks. The
Employeeslast will shall not be sufficient to designatea beneficiary hereunder. The
Employeeshall havethe right to changeor amendsuchdesignationfrom time to time by a
writing similarly signedby him andfiled with Metaiworks. The Employeeshall alsohave
theright and powerto vestin anybeneficiarydesignatedby him, thegeneralpoweraloneand
in all events,to designatethe estateofsuchbeneficiary, or anyother person or personsas a
successorbeneficiary or beneficiaries to receiveall or anypart of the benefits payable
hereunderfollowing thedeathofsuchbeneficiary. Suchpowerof a designatedbeneficiary
shallbeexercisedby awriting signedby suchbeneficiaryandfiled with Metaiworksandin
form acceptableto Metalworks. Lf theEmployeeshallfail to makeadesignationprior to his
death,all paymentsowingafter hisdeathshallbepaid,astheybecomedue,to his spouseif
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she surviveshim, otherwise to the duly appointed personalrepresentativeofthe Employees
—~-estate.-~—~ ~.

1. Nonassi~nabiIitv. Except as permitted by paragraph 3.1 .h. of this
Agreement,no rights of anykind under thisAgreementshall be transferable or assignable
by theEmployee,anydesignatedbeneficiary,or anyother person,or be subjectto alienation,
encumbrance,garnishment,attachment,execution or levy of any kind, voluntary or
involuntary,andanyattempt to do so shall terminatethisAgreementandrelieveMetaiworks
ofits obligationshereunder. Notwithstanding the foregoing,paymentsdu~to the personal
representativeofthe estateofthe Employeemaybe assignedto the personsentitledto a
distributionofthe assetsof suchestate.

4. NONCOMPETITION

4.1 CovenantNot to Compete. Metaiworks andthe Employeeagreethat theEmployee
will haveaccessto and intimate knowledgeofMetaiwarks andits Affiliates businessmethods,
long-rangeplanning, design,marketing, dealernetwork andmanufacturing innovations,andother
specialand uniqueknowledgeandskills which are,andwill be, of substantial importance to the
businessofMetaiworks. Further, MetalworksandtheEmployeeagreethat the useofthe Employe&s
special,unique knowledgeandskills by a competitorwill causeirreparableharmto Metaiworks. It
is further agreedandunderstoodby Metalworks andthe Employeethat the Employeewill have
substantialpersonal contact with entities which contract with Metaiworks, including vendors,
suppliers, dealersandcustomersand that such contact is a vital, integral aspectof Metaiworks
success.MetalworksandtheEmployeeagreeandunderstandthatall of the foregoingconstitute
legitimate, protectablebusinessinterestsofMetalworks.

In view of the foregoing,the Employeeexpresslycovenantsandagreesthat during theterm
of this Agreement,and for a period of five (5) years immediately following termination of the
Employe&s employmentunderthisAgreementby eitherparty,the Employeewill not, directlyor
indirectly, whetherasan employee,officer, director, consultant, owner, partner, or in any other
capacity whatsoever, participate in the manufactureor saleof office furniture or other products
whicharemanufacturedorsoldby Metaiworksor its Affiliates during the term of thisAgreement.
This Noncompetition Agreement shall extend to a geographic area which shall include the
continental United Statesandanyadditional markets servedbyMetaiworks or its Affiliates during
thetermofthis Agreement.

In the event that the Employeeviolatesthis CovenantNot to Compete, any profit or
compensationreceivedby the Employeeas a result thereof shall belongto Metaiworks and this
CovenantNot to Competemaybeenforcedat lawor in equity,andby injunction or otherwise,in
anycourtofcompetentjurisdiction. Eachrestrictivecovenantsetforth is separateanddistinctfrom
everyotherrestrictivecovenant,andin theeventof invalidity ofanysuchcovenant,theremaining
obligationsshallbedeemedindependentanddivisible.



Metaiworks and the Employeeagree that the geographicscopeofthe covenantset forth
aboveis reasonableandnecessaryfor theprotection ofMetaiworksor its Affiliates. If anycourtof
law calledupon to construethis CovenantNot to Competefinds thatthe period of timeor scopeof
this restrictionis notto beenforced,whateverperiodorscopedeemedenforceableby suchcourt
shallbedeemedto be the contentsof this clausefor the purposesofenforcement.

4.2 Disruption ofMetaiworks Business. MetaiworksandtheEmployeeagreethat any
attempt on thepartofthe Employeeto induceothersto leaveMetaiworks or its Affiliates employ,
or anyeffort bythe Employeeto interferewith Metaiworksor its Affiliates relationshipswith their
employeesor theentitieswith which theycontract,including, without limitation, suppliers, dealers
andcustomers,would be harmful anddamagingto Metaiworks. Therefore,theEmployeeexpressly
agreesand covenantsthatduring the termof this Agreement, and for a period of five (5) years
thereafter, theEmployeewill not induce others to leaveMetalworks~or its Affiliates employor
interfere with Metalworks or its Affiliates relationships with their employeesor the entities with
which they contract. Metaiworks andthe Employeeagree that the Employeeshallbe liable to
Metaiworksfor breachof this provision, andMetaiworks mayuseanymeansavailableat lawor in
equity to enforce its rights,

5. PROPRIETARY INFORMATION

5.1 Nondisclosure. It is understoodthatduringits courseofbusiness,Metaiworks and

its Affiliates havedevelopedcertainProprietary Information. Therefore, the Employeeagreesthat
he will not discloseto anypersonoutsideofMetaiworks employmentnor makeanyunauthorized
useof suchProprietaryInformationduring theEmployeesperiod ofemploymentwith Metaiworks
or thereafter.

5.2 ExclusiveProperty. The Employeeagreesthatall ideas,tradenames,servicemarks,
slogans,forms, records,costinformation,marketingstrategies,pricing information, customer or
dealer lists, procedures,know-how, inventions,processes,etc., improved upon, developed or
conceivedby the Employee, alone or working with others,during the term of this Agreement,
whetherornot during working hours, that arewithin the scopeofMetaiworks or its Affiliates
business,are the exclusiveandconfidentialproperty ofMetaiworks. This provision shall not apply
to anymattersor itemsproperly available in the public domain,

5.3 Return of Proprietary Information. Upon termination of employmentwith
Metaiworks, the Employeeshall immediately turn over to Metaiworks, andnot keep or deliver to
anyother person,all Proprietary Thformation. The Employeeshall haveno right to retainanycopies
ofProprietaryinformation for anyreasonwhatsoeverai~ertermination ofhis employmentwithout
the expresswritten consentofMetaiworks as confirmedby Metaiworks Board ofDirectors.

5.4 Disclosure ofInventions. It is understoodthatduringthecourseof employment
with Metalworics,theEmployeemaybe employedin a capacityin whichhemaycontributeto, alone
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or in conjunctionwith others,confidential information,trade secretsand/or the developmentof
inventions. The Employeeagreesto~disclosepromptly to Metalworks: _____

a. All technicalinfonnation andconceptsmadeor conceivedbythe Employee
eithersoieiy or in collaborationwith othersduringemploymentwith Metaiworkswhether
or not during regular working hours, relating to any methods,apparatus,productsor
componentsthereof, which, prior to the terminationofthis Agreement,aremanufactured,
sold,leased,usedor underdevelopmentbyorpertainto thebusinessofMetaiworks,

b. All writings, art designs,prints,labels,worksofartandcopyrightablesubject
mattermade or conceivedby theEmployee,eithersolely or in collaboration with others
during employmentwith Metaiworks,whetheror not duringregularworkinghours,relating
to Metalworks, its methods, apparatus, products or componentsthereofwhich, prior to
terminationof thisAgreement,aremanufactured,sold, leased,usedor underdevelopment
by or pertainto the businessofMetalworks.

• 5.5 Patentsand Copyrights. As to the subjectmatter describedin paragraph5.4 above,
the Employeeshallat Metaiworks requestandwithout compensationin addition to the Employees
regular compensationfor services,at anytime during employmentor thereafter,formally assignto
Metalworksall rightsto the subjectmatterdescribedin paragraph5.4 hereof, andshallexecuteany
instrumentsanddocumentspertaining to such information which arenecessaryfor Metalworks to
perfect anypatent or copyrightsin the United States andforeign countrieswith respectto such
information,with theunderstandingthat Metaiworks shall pay all expensesrelating tothe perfection
of any suchpatentsor copyrights. The electionof whether or not to file a patent or copyright
application shall be wholly within Metaiworks discretion.

6. DEFINITIONS

6.1 Causeshallinclude, but not be limited to, the following:

a. violation by the Employeeofanyprovisionofthis Agreement;

b. any illegal act or dishonest conduct by the Employee which affects
Metalworks operations, interestsor reputation;or

c. any misrepresentationor false claim made by the Employee regarding
Metaiworksservices,products,orproductperformance.

6.2 ProprietaryInformation shallmeanall informationdevelopedor maintainedby
license or assignmentby Metaiworks or its Affiliates including trade secrets, confidential
information,costinformation,marketingplansandstrategies,pricing information,customeror
dealerlists,records,forms,computersoftware,productdesigns,manufacturingplansandmethods,
andotherbusinessinformation.
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• ~• • 6.3 • Trust shallmeantheNonqualifedDeferredCompensationTrustAgreementofthis
samedatebetweenMetaiworks,theEmployeeandthefinancialinstitutiondesignatedin theTrust.
A. copyoftheTrustis attachedto thisAgreementasExhibit 1.

6.4 Affiliate shallmeananyentitywhichisownedorcontrolledbyMetaiworksand/or
its shareholdersandwhich is engaged,directly or indirectly, in the manufacture or saleof office
furniture.

7. MISCELLANEOUS

7.1 SuccessorsandAssigns. This Agreementshall be binding upon andshall inureto
thebenefitofMetalworks andits successorsandassignsandshall be binding upon and shall inure
to the benefitof theEmployeeandhisheirsor personalrepresentatives.TheEmploye&sinterests
hereunderarenonassignable.

7.2 • Entire Agreement; Modification. ThisAgreementcontainsthe entire Agreement
betweentheparties hereto and there areno representations,inducements,arrangements,promises
or agreementsoutstandingbetweenthem,either oral or in writing, otherthanthosecontainedherein.
Any andall employmentagreementsthat the Employeemayhavehad. from time to time with
Metaiworksor with anyofits Affiliates areherebysupersededby thisAgreement.No provisionof
this Agreementshall be changedor modifiedexceptin. writing andexecutedby the parties hereto
andconfirmedby MetaiworksBoard ofDirectors.

7.3 StatuteofLimitations. Theparties agreethat any complaints, causesofaction or
claims whatsoeverthat either ofthemmaybringagainsttheother arisingout ofor relatingin any
mannerto theEmployeesemploymentor terminationfrom employmentmust be brought within
twelve (12) monthsofthe date of theoccurrence giving rise to the complaint, causeof action or
claim, or the dateoftermination from employment,whichever comesfirst. This provision applies
to all complaints,causesofaction or claims arisingout ofthe Employeesemployment,including
but not limited to actionsbasedon:

a. wrongful termination;

b. anyform ofemploymentdiscrimination under federalorstatelaw, including
actionsbroughtundertheFederalAgeDiscriminationin EmploymentAct;

c. •complaintsbrought with federalor stateagenciesunder any federal or state

law regulatingwages,hours or anyother term or condition ofemployment;

d. retaliation, in anyform, asprohibited by stateor federal statute;

e. breachofcontract,expressedor implied; and
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f. ••~•••• damagesto the Employeesperson,well-being or reputation.

7.4 Governing Law. The validity of thisAgreement,thetermshereofandall duties,
obligationsandrightsarisingtherefrom~shallbegovernedbyandinterpretedin accordancewith the
lawsanddecisionsofthe stateofMichigan,asappliedto contractsmadeandto beperformedin that
state.

7.5 Stipulated Venue. Metalworks andtheEmployeeagreethatanyabtion at law, suit
in equityor judicial proceedingfor enforcementof thisAgreement or anyprovision thereofshallbe
institutedonlyin thefederalcourtssituatedin theCountyofKent, StateofMichiganorstatecourts
located in Mason.County,Michigan.

7.6 Arbitration. With the expressexceptionoftheagreementsand provisionssetforth
In Article 4 or Article 5 ofthis Agreement which maybe enforced throughjudicial process,any
controversyor claim arisingout ofor relating to thisAgreementshallbesubmittedto Arbitration,
andArbitration shall provide the soleandexclusivemethodto resolveall suchclaims, controversies
or complaints.

Metalworksand the Employeefurther agreethat this Arbitration procedureshall be the
• Employeessoleandexclusiveavenueofrecoursefor anyclaimsofunlawful retaliation under state

or federalstatutes,andthe Employeeexpresslywaiveshis rightto instituteanyotherlegal actionor
administrative complaint over saidretaliationunlessanduntil theEmployeehasexhaustedthis
procedure.

The Arbitration requestmustbe submittedto the President,Metaiworks, Inc., 902 Fourth
Street, Ludington, Michigan. Metalworks andthe Employeeshall attemptto selecta mutually
agreeableArbitrator to hearthecontroversyor claim. If theycannotso agree,Metalworks shall
request a list ofindependentArbitrators from theAmericanArbitration Associationoffice closest
to Ludington,Michigan. Metalworks andtheEmployeeshall thenselectan Arbitrator from the list
suppliedby the AmericanArbitration Associationin accordancewith the Associationsrules.

TheArbitration shallbeconductedunderthe Labor Arbitration Rules of theAmerican
Arbitration Association within MasonCounty, Michigan. The Arbitrators decisionshall be
embodiedin an award whichshallbefinal andbindingon MetalworksandtheEmployeeandwhich
shallconstitutetheexclusiveremedyavailableto MetaiworksandtheEmployee. In making the
Award, theArbitrator mayinclude any remedycontemplatedby this Agreement. Metaiworks and
theEmployeeunderstandandagreethatajudgmentofanycourt mayberenderedupontheAward.

The Arbitrators feesandexpensesshallbepaidby MetaiworksandtheEmployeeequally.
TheEmployeeshallpayone-halfoftheArbitratorsfeesandexpensesandMetaiworksshallpayone-
halfoftheArbitratorsfeesandexpenses.Metalworksshallbearits own attorneyfeesandexpenses,
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andtheEmployeeshallbearhisown attorney feesandexpenses.Transcriptcostsandfeesshallbe
• paidby anypartyrequestingsame. •

7.7 At-Will Employment. The parties understandand agreethat the Employees
employmentwith Metaiworksis terminableatanytimepursuantto theprovisionsofparagraph2
ofthis Agreement.Nothingcontainedin thisAgreementshall be interpreted or construedto create
or imply an obligation ofMetalworks to continue the employmentof theEmployeebeyondthe
noticeperiodsprovidedin saidparagraph 2.

7.8 Captions. The captionsat thebeginningofthe severalsectionsofthisAgreement
arenotpartof thecontentshereof, andhavebeeninsertedonlyto assistin locating and reading the
sections.They shall be ignoredin construing thisAgreement,

IN WITNESSWHEREOF,thepartieshavecausedthisAgreementto be properly executed
anddeliveredasofthe date first written above.

METALWO

Dated: 1?~( By:

Its: ________________________

Dated: __________ ___________________________
Scot(Lakari

#561961
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EXHIBIT 1

NONOUALIFIED DEFERREDCOMPENSATIONTRUST AGREEMENT

The followingpartiesenterintothis TrustAgreementeffectiveasofJanuary1, 2001:

SCOTTLAKARI (Employee)
2525JebavyDr.
Ludington,Michigan49431

METALWORKS, INC. (Company)
902FourthStreet
P.O.Box 689
Ludington,MI 49431

Old Kent Bank & TrustCo. - TraverseCity (Trustee)
P.O. Box 589
Traverse City, Michigan49685

EffectiveJanuary1, 2001,theCompanyandtheEmployeehave enteredinto an Employment
Agreement(the Agreement). Pursuantto the Agreement,the Company is to establisha trustto
assurethe Employeethat, unlessthe Companybecomesinsolvent, amounts set asidewill be
availablein thefutureto meetthe Compan~sobligationsto the EmployeeundertheAgreement.

This Agreement sets forth the termsof the trust contemplatedby the Agreement (the
Trust). Accordingly, the partiesagree as follows:

1. TRUSTFUND

1.1 The Company agrees to deposit in trust with Trusteethe funded deferred
compensationbenefitsdescribedin paragraph 3.l.e.(ii)ofthe Agreement.

1.2 All depositsshallbecomethe principal of the Trust to beheld,administered,and
• disposedofbyTrusteeashereinprovided.

1.3 Trust incomeshall be accumulatedandaddedto principal.

1.4 Theprincipal of theTrust shallbeheldseparateandapartfrom the fundsof the
Company,exclusivelyfor theusesandpurposeshereinsetforth.

1.5 ThepartiesintendthattheTrustbetreatedasagrantortrustfor federalincometax
purposes,andthat the incomeof the Trust be treatedas the companysincome,pursuantto
Subtitle A, Chapter 1, SubchapterJ, SubpartE, oftheInternalRevenueCodeof 1986,asamended
from time to time.



2. PAYMENTS TO TRUSTBENEFICIARIES •

2.1 TheTrusteeshall makebenefit paymentsfrom theTrust to the Employeeor his
designatedbeneficiaryfrom theassetsoftheTrustin accordancewith theAgreement,if andto the
extentTrustassetsareavailable for distributionat thetime ofeachdistributionandif theCompany
is not insolvent(asdefined in section3.1)at thetime ofeachdistribution.

2.2 To the extent the assetsof the Trustaresufficient, the Trusteemayprovide for
paymentof therequiredbenefits through thepurchaseof an annuitycontract from an insurance,
companyacceptableto the Employee,or to hisdesignatedbeneficiariesif heisnot living. Anysuch
policy orcontractshallbe anassetoftheTrust, ownedby Trustee,whichshallutilize theannuity
paymentsto paytherequiredbenefits,

2.3 TheTrusteeshallwithhold from amountsto be paid to the Employeeappropriate
federal,state,andlocal withholdingor other taxes,together with anydeductionsfor insurance
premiumsorotheramountstheEmployeemayoweto theCompany,asrequiredby laworasagreed
to by the Company and the Employee,the sameas if suchamountswere paid directly by the
Company.

• 3. TRUSTEES RESPONSIBILITY REGARDINGPAYMENTS WHENCOMPANY
INSOLVENT

3.1 At all timesduringthecontinuanceoftheTrusttheprincipalandincomeoftheTrust
shall be subject to the claims of general creditors of the Company at any time the Company is
insolvent, The Companyshall be deemedinsolventif anyofthe following occurs:

(a) The Companyshall have filedapetition in bankruptcy, or otherwisesought
thebenefitofthebankruptcylawsoftheUnIted States,orshallhavemadean assignmentfor
the benefit of creditors,or shall have petitioned for the appointment of a receiver to
administer its affairs,

(b) The Companyshall havebadfiled against it an involuntarybankruptcy
proceeding.

(c) The Company, shallhavebecomeunableto payits debtsastheycomedue
in theordinarycourseofbusiness.

3.2 At anytime theTrusteeis aware that the Company is insolvent,asdescribedabove,
theTrusteeshalldeliveranyundistributedprincipal andincome in theTrust to satisfysuchclaims
as acourtofcompetentjurisdictionmaydirect. If theCompanyorapersonclaimingto beacreditor
of theCompanyallegesin writing to TrusteethatCompanyhasbecomeinsolvent,theTrusteemay
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independentlydetenninewhetherthecompanyis insolvent,or mayawait adeterminationby acourt
ofcompetentjurisdiction. __________

3.3 Pendingsuchdetermination, the Trusteeshall discontinuepaymentofbenefitsto the
Employeeorhis designatedbeneficiaries,shall hold the Trust assetsfor the benefit ofthe Companys
creditors,andshall resumepaymentsof benefitsonly afterthe Trusteehas determined that the
Companyisnot insolvent(or isno longerinsolvent,assumingtheTrusteeinitially determinedthe
Cornpanyto be insolvent) or afterreceiptofan order ofa courtofcompetentjurisdiction.

3.4 The Trustee shallhave no duty to inquire whetherthe Companyis insolventandmay
rely on information concerningthe Companyssolvencythat hasbeenfurnishedto the Trusteeby
anyperson.

3.5 If theTrustee discontinuespaymentsofbenefits from the Trust pursuantto paragraph
3.3 and subsequentlyresumes such payments, the first payment of benefits following such
discontinuanceshall includethe aggregateamountofall paymentswhich would havebeenmadeto
the Employeeor his designatedbeneficiariesin accordancewith this Agreementduring the period
of suchdiscontinuance.

4. PAYMENTS TO THE COMPANY

4.1 TheCompanyshallhaveno right or power to direct the Trusteeto returnanyofthe
Trustassetsto the Companybefore all paymentsofbenefitshavebeenmadein accordancewith the
Agreement.Whenall suchpaymentshavebeenmade, theexcessassets,if any, shallbe returnedto
the Company.

5. ADMINISTRATiVE POWERSOF THE TRUSTEE

5.1 During the existenceofthe Trust, the Trustee shall have the following powers in

addition to andnot in limitationof commonlaw andstatutorypowers.

5.2 To retain anyproperty, real or personal,including stockor securitiesin theTrustee,
which it mayreceiveasthe Trustee,eventhough suchproperty (byreasonofits character, amount,
proportion to the total trustestateor otherwise)would not be consideredappropriate for a fiduciary
apart from this provision.

5.3 To sell,exchange,giveoptions upon or otherwisedisposeof anyproperty which it
mayhold from timeto time, at public or private saleor otherwise, for cashor other consideration
or on credit, andupon suchterms andfor suchconsiderationas it shall think fit, andto transferand
conveythe samefree of all trust.

5.4 To invest and reinvest the trust estatefrom time to time in any property, real or
personal, including (without limiting the generality ofthe foregoing language) commontrustfunds,
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securitiesof domesticandforeign corporations and investment trusts, bonds, preferred stocks,

common stocks~mortgages,mortgagepa~icipations,andpoliciesof insurance,~eventhough~such

investment(by reasonof its character,amount, proportion to the total trust estateor otherwise)
wouldnot be consideredappropriate for a fiduciaryapartfrom thisprovision, andeventhoughsuch
investmentcausesagreaterproportionofthetotal trustestateto be investedin investmentsofone
type or of one company than would be consideredappropriate for a fiduciary apart, from this
provisioa

5.5 To employ such brokers, banks, custodians, investment cotfnsel, attorneys,
accountants,andother agents,andto delegateto them suchofthe duties,rightsandpowersofthe
Trustee(including,amongothers,the right to vote on sharesofstockheldbythe Trustee)for such
periods as it thinks fit. This shall include the powerto appoint apersonor qualified corporation to
act as the Trustee with respectto specifiedtrust assetslocatedin anyjurisdiction.

5.6 To keep anyofthe trust estatein the nameofanomineewithout mentionofthe Trust
in any instrument ofownership.

5.7 To participate in anymerger, reorganizationor consolidationaffectingthe trust estate,
andin connectiontherewith to exchangeanyproperty heldby it for other property.

5.8 To keep any or all of the trust property at any place or placesin Michigan or
elsewherein the United Statesor abroad, or with a depositoryor custodianat suchplaceor places.

5.9 To exerciseat anytime stock options,warrants,conversion,or other rights of any
kind, including thoserelating to stock andsecuritiesofthe corporatefiduciary, andto makeany
representationsor agreementsasmayberequiredby law that thestockor securitiessoacquired will
be held for investmentandwill not be sold.

6. ACCOUNTING BY THE TRUSTEE

6.1 The Trusteeshall keep accurate anddetailedrecords of all investments,receipts,
disbursements,andall othertransactionsrequired to be done,including suchspecific recordsasshall
be agreedupon in writing betweenthe Companyandthe Trustee. All such accounts,books and
records shall be open to inspection andaudit at all reasonabletimesby the Companyandby the
Employeeor by hisdesignatedbeneficiariesif he is not then living.

6.2 Within sixty(60)days following the closeofeachofthe Companysfiscal yearsand
within sixty(60) daysafter the removal or resignationofthe Trustee,theTrusteeshalldeliverto the
Companyandto the Employee,if he is living, otherwiseto his designatedbeneficiaries,a written
accountof its administration ofthe Trust duringsuchyearorduringthe period from thecloseofthe
lastprecedingyearto thedateof suchremovalor resignation,settingforth all investments,receipts,
disbursements,andother transactionseffectedby it, including a description of all securities and
investmentspurchasedandsoldwith thecostor netproceedsofsuchpurchasesor sales(accrued
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interestpaidor receivablebeingshownseparately),andshowingall cash,securities,andother
~propertyheld in theTrustat theendofsuchyearorasofthedateofsuchremovalorresignation,as

th.ecasemaybe.

6.3 Thestatements,including feesandexpensesreflectedtherein,shallbebindingupon
the personto whomsent unlesswritten objection isreceivedby the Trusteewithin ninety (90) days
after delivery. If anyTrustbeneficiarywho isundera legal disability receivesthe abovestatements,
a living spouse,guardian,conservatoror other person having physical custody of the Trust
beneficiary may act for theTrustbeneficiaryin approvingtheabovestatementswith thesameeffect
asif theTrust beneficiarywasnotundera legal disability.

6.4 Nothingin thisArticle 6 shallprevent the Trustee from filing an accountingwith a
courtof competentjurIsdiction at anytime, and reasonableattorneyst fees, expensesandother
chargesincidentto anysuchjudicial proceedingmaybe chargedagainstthe trust fund.

7. COMPENSATIONAND EXPENSESAND REPLACEMENTOF THE TRUSTEE

7.1 The Trusteeshallbeentitledto reini.bursement from the Trust for expensesandshall
receivefeesfor its servicesfromtheTrustin accordancewith its published feeschedulein effectat
the timethe servicesfor which the feeischargedareperformed,andif there is no suchfeeschedule
thenin effect, suchfeesas, from timeto time, arerecognizedin theareaasordinaryandreasonable
for the servicesit performs.

7.2 The Trusteemay be removedat anytime by agreementof the Company and the
Employee,if he is living, otherwisehis designatedbeneficiaries,or the Trusteemayresign, in which
casea newtrustee, which shall beindependentandnot subjectto the control ofeither the Company
or anyTrustbeneficiary,shallbe selectedbythe Company andby the Employee,if he is living,
otherwisehis designatedbeneficiaries. If the Company and the Trustbeneficiariesfail to selecta
Trustee,thepresidingjudgeoftheMasonCountyProbateCourt, actingin aministerialandnot a
judicial character, shall nominateasuccessorcorporate trustee.A successortrusteemayqualif~by
filing with company,within thirty (30) daysofnoticeofeligibility, a writtenacceptanceof trust. A
trusteema)alsoresignby filing awrittenresignation with the Company.

8. AMENDMENT OR TERMINATION

8.1 ThisTrustAgreementmaybeamendedat anytime andto anyextentby a written
instrumentexecutedby theTrustee,theCompany,andtheEmployee,if he is living, otherwiseby
his designatedbeneficiaries.

8.2 TheTrustshallnotterminateuntil thedateon which theTrustcontainsno assets.
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8.3 Notwithstanding theprovisions of paragraph8.2, theTrustshall terminatein the
eventthatitsexistenceasaconduitfor payingbenefitsresultsin adversetax-consequ•ences-to~the-•
Employee.

8.4 Uponterminationof theTrustasprovidedin paragraph8.3, anyassetsremainingin
theTrustshallbereturnedto theCompany,but theCompanyshallremainliablefor its obligations
undertheAgreement.

9. SEVERABiLITY AND ALIENATION

9.1 Anyprovision ofthisTrustAgreementprohibited by law shallbe ineffectiveto the

extentofanysuchprohibitionwithoutinvalidatingtheremainingprovisionshereof.

9.2 To theextentpermittedby law, benefits to~yTrust beneficiary under thisTrust
Agreementmay not be anticipated, assigned(eitherat law or in equity), alienated,or subjectto
attachment,garnishment,levy, execution,orotherlegal or equitableprocess,andno benefit actually
paid to anyTrustbeneficiaryby the Trustee shall be subjectto anyclaim for repaymentby the
Companyor theTrustee,

10. EXCULPATORY PROVISIONS

10.1 TheTrustee shall not be liable for the acts, omissionsor defaults of any agent
appointedwith duecare. A successortrusteeshallbeunderno obligationto inquire into the actsor
to examinetheaccountsofanyonewho wasa trusteeprior to the qualification ofsuch successor
trusteeand,in no event,shall it be liable for acts,omissionsor failures to accountproperly prior to
its qualification.

10.2 If theTrustis namedasthebeneficiaryofany life insurance,the insurancecompany
shall not be bound to lookto the terms, construction, legal effector performanceofthis insirument
or the Trust herebycreated,but its obligation shallbefully dischargedbythereceiptoftheTrustee.

10.3 No purchaserfrom orotherpersondealingwith theTrusteeshallberesponsiblefor
theapplicationofany purchasemoneyor other thingofvaluepaid or deliveredto it, but thereceipt
of theTrusteeshallbe a full discharge;andno purchaseror otherperson dealingwith the Trustee
andno issuer,or transferagentor other agentofany issuerofanysecuritiesto which anddealing
with theTrusteeshall beunderanyobligationto ascertainor inquireinto thepoweroftheTrustee
to purchase,sell, exchange,transfer, mortgage,pledge,lease,distribute or otherwise in anymanner
disposeofor dealwith anysecurityoranyother property heldby theTrustee or comprisedin this
estate.

10.4 TheTrusteemay,atanytime,record,file ordeliver aCertificateofTrustExistence
andAuthoritywith or to anyclerk,registerofdeeds,transferagentorothersimilar agencyoroffice
or to anypersondealingwith theTrustee. SuchCertificateshallcontaina verbatimsynopsisof
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certainprovisionsofthis TrustAgreementandshallbesignedandacknowledgedbythe Trustee,
AnypurcbaserOrperSOfls~dealingwith Trusteeshallbe~entitledto rely on such Certificate••as~afull
statementoftheprovisionsofthis TrustAgreementwhicharepertinentto theparticulartransaction.
Machine copiesofthe executedCertificate shallhavethesameeffectandauthority asthe executed
Certificate.

10.5 TheTrusteealoneshall be deemedthe absoluteownerofandmayexerciseall ofthe
rights incidentto ownershipofanyinsurancepoliciesacquired by or assignedto it. TheTrustee,as
the owneroflife insurancepolicies,shall beobligatedto paypremiumsonly to the extentthatfunds
arefurnished by theCompany or areotherwise availableto the Trust. If sufficientfundsto pay such
premiums arenot furnishedby the Company or areotherwiseavailabletothe Trust,theTrusteeshall
be under noobligation to pay suchpremiumsor to makesurethatsuchpremiumsarepaidbyanother
or to notify anyperson of thenonpaymentof suchpremiums. Notwithstanding the foregoing, if
sufficient fundsto paysuchpremiumsarenot furnished bythe Company, theTrusteemay, in its sale
and absolute discretion, pay the premiums, obtaining the necessaryfunds by borrowing on the
securityofthe principal ofthe Trust or anypart thereofor on the insurancepolicies. If there isno
alternative sourceoffundsavailable to theTrusteeto paypremiums, andafterthe Companyhasbeen
notified, hasbeengiven theopportunity to provide the necessaryfunds, andhasfailed to do so,the
Trusteemay surrenderany ofthe policies for theircashsurrender value,or may convert anypolicy
on which premiums have not beenpaid due to insufficient funds into a paid-up policy pursuant to
the terms ofsuchpolicy, lIthe insuredunder anypolicy ownedbythe Trusteebecomesdisabledand
becauseofsuch disability the payment ofpremiums during the pendencyofsuch disability shall,
under the termsof the policy, be waived, the Trustee,upon receipt of such knowledge, shall
promptly notify the Company andthe insurancecompanywhichhasissuedsuchpolicy, andshall
takeanyandall stepsnecessaryto makesuchwaiverofpremium provision effective. Trust income
maybe usedto paypremiumson any life insurancepolicies ownedby the Trust. Upon the deathof
the insured, theTrustee shall use its best efforts to collectandreceiveall sumspayable under the
policiesof insurance under which it isbeneficiary, subject to all loans andchargesagainst such
policiesas mayhave accrued.

11. MISCELLANEOUS

11.1 TheTrustshallbeexemptfrom registrationaspermittedby statelaw.

11.2 ThisTrustAgreementshallbe governedby andinterpretedaccordingto thelawsof

the stateofMichigan.
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11.3 ThewordTrusteeandwhereused,thepronounit, shallbetakento referto the
person,personsor entitieswho areTrustee(s)underthisTrustAgreementregardlessofthenumber
orgender. Whenevertherearemorethantwo Trustees,theact of a ip4~rityshallconstitutethe
Trusteesact.

METP~~

Th W, Paine
Its: President

OLD KENT BANK & TRUST

1ts:~den~~~

#561967
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BENEFICIARY DESIGNATION FORM

In accordancewith certainrightsgrantedto me,thereby designatethe following in the order
ofpriority indicated, asthe beneficiariesto whom(or to which) benefits shall be distributed:

FIRST (PrimaryBeneficiary) ~k~/.S~(iA~/

SECOND(ContingentBeneficiary,if
PrimaryBeneficiaryDoesNot Survive
Me) ~ (!4(~~4~/

THIRD (ContingentBeneficiary,if
NoneoftheAboveSurvivesMe) The personalrepresentativeofmy estate.

I expresslyhold anyadministratorofmy benefitsharmlessfrom all liability andresponsibility
in makingdistributionsbasedonwrittenrepresentationsandopinionsfurnishedby counselfor any
above-designatedbeneflciary(ies).

Thisbeneficiarydesignationshall revoke anypreviousbeneficiary designations.

Dated: ___________ Sco~~U

#56~967



me11IbW,8Ic~

Top Hat Plan Exemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. DepartmentofLabor
200Constitution Avenue,N.W.
Washington,DC 20210

To: SecretaryofLabor

In compliancewith the requirements of the alternative method ofreporting and disclosureunder Part I of
Title I of the Employee Retirement Income Security Act of 1974, specified in Department of Labor
Regulations29 ~FR Sec. 2520.1O4-23~the following information is provided by the undersigned
employer:

Employer Identification Number: 38-1898020

The undersigned employer maintains the following unfunded plan primarily for the purpose ofproviding

deferredcompensationfor a selectgroup ofmanagementor highly compensatedemployees:
NameofPlan: Metaiworks, Inc. Incentive Compensation

Plan for Michelle King

Number ofParticipants: 1

Metalworks, Inc.
902Fourth St.,P.O. Box 689
Ludington, Michigan 49431 / /

/1
Date: / ~ By: ~.

its: t ~ E~tt

METALWORKSINC. • 902 E. FOURTH STREET. P.O. BOX 689. LUOINGTON. Ml 49431 231/845-5136. FAX 231/845-1043



EMPLOYMENT AGREEMENT

THIS IS AN EMPLOYMENT AGREEMENT, effectivethe 1stdayofJanuary,2001,(the
4Effective Date~)between METALWORJ<S, INC. (Metalworks)~of 902 Fourth Street,
Ludington, Michigan 49431, and MICHELLE KING, an individual residing at Ludington,
MichiganCEniployee).

1. EMPLOYMENT

Li Metaiworksagreesto continueto employtheEmployeeasits DirectorofCustomer
ServiceandProduct Design,with suchemploymentto be governed by thetermsof thisEmployment
Agreementcommencingas of theEffective Date. The Employeevstitle andduties onbehalfof
Metaiworksmaybemodified, from time to time, by action ofMetalworks~Board ofDirectors. This
Agreementsupersedesall prior Employment Agreementsor understandings,if any, betweenthe
parties which shall be ofno further forceor effect.

1.2 TheEmployeewarrantsandagrees:

a. that, exceptaspermittedbyMetalworks~BoardofDirectors, she shall devote
herentireproductive time, attention andenergiesto Metalworks and shall not, during the
term of this Agreement,beengagedin any other businessactivity exceptwith theexpress
writtenpermissionof thePresidentofMetaiworks,whetheror not such businessactivity is
pursued. for personalgain,profit, or otherpecuniaryadvantage;

b. that shewill faithfully serveMetalworks andperform to thebestofher ability
all duties pertaining to its businessin a mannerconsistentwith Metalworks1 policies,
proceduresor manuals, in effect from timeto time and as thebest interests ofMetaiworks
mayrequire; and

c. that shewill conduct herselfand her businessaffairs in accordancewith
Metaiworks high ethicaland professionalstandards,as well asMetaiworks commitmentto
beingan equalemployment opportunity employer.

2. TERM OF EMPLOYMENT

2.1 The termofemploymentunderthis AgreementshallcommenceupontheEffective
Date,andshallcontinuein full forceuntil terminatedby eitherpartyupon thirty (30) dayswritten
notice;provided,however,thatthis Agreementmaybeterminatedby Metaiworksat anytime and
withoutprior noticefor ~Cause.



3. COMPENSATIONANI) BENEFTFS

3,j CompensationDuring Emjiioyni~nt.

a. BaseSalary. During the termof this Agreement,andexceptfor those
periodsduringwhich the Employee receivesdisability incomeunder Metaiworksdisability
insurancepolicies,theEmployeeshallreceiveanannualbasesalarypayableovertwenty-six
(26yr~ilä~bi.~tkl~~aype~rkth:Th~Employeesbasesalaryshallbeatlevelsestablished
by Metaiworks,from time to time, and shallbe reviewedannually. The Employeeand
Metaiworks agreethat this base salary shall include all fees otherwise payable to the
Employeefor hisservices,whetherasanofficer or director ofMetaiworks,or anyaffiliate
ofMetaiworks.

b. FringeBenefits. Inadditionto the annualbasesalaryabove,the Employee
shall, duringthe term of this Agreement,be eligible for andreceive health, life, and
disability insurance,andshallbe entitledto participatein Metaiworksqualifiedretirement
plans.

c. Vacation, TheEmployeeshallbe entitledtovacationundertheMetaiworks
Salaried EmployeeHandbook

d. BusinessExpenses. Metaiworksshallprovidethe Employeewith working
conditionsappropriate for his dutiesand shall reimbursethe Employee for reasonable
businessexpensesconsistentwith Metaiworkspolicies.

e. Deferred Compensation. UponterminationoftheEmployeesemployment
with Metaiworks for any reason, except terminationfor Cause, the Employeewill be
entitledto receivedeferredcompensationbenefitsasdescribedin this paragraph.

(i) Contributions. Duringthe term ofemployment,Metalworksshall
makecontributionsto the Trustwhich contributions shallaccumulatein theTrust
throughout the term ofemployment. Metalworks contributions tothe Trustshall be
asfollows:

Foreachcompletefiscal yearendingon June30 duringthetermof
employmentpursuantto this Agreement,commencingwith June30, 2001,
Metaiworksshallmakecontributionsto theTrustin amountsdeterminedas
follows:

NetProfit PercentageofBase.Salary
8%andabove 20%
7-8% 18%
6-7% 15%



5-6% 10%
5%

4% andbelow 0%

If for anyfiscal yearMetaiworks NetProfit shallbe aloss,thenthe
amount ofsuchloss shallbe carriedforward andoff setagainstsubsequent
Net Profit beforeanyadditional contributionsshallbemadeto theTrustfor
subsequentyears.

The determination ofNetProfit shallbemadeby thecertifiedpublic
accountantsthenservingMetaiworks whosedetermination shall be final and
bindingupon the parties. In makingsuch determination, Net Profit shall
mean taxableincome of Metaiworks as reported for federal income tax
purposes,lessdistributions to shareholdersto pay income taxesresulting
from an election by Metaiworks to be taxed as an S corporationand
calculatedwithout regard to contributions to the Trust pursuantto this
Agreement for suchyear.

The contribution accrued for each year shall be payable by
Metaiworks to the Trust within two and one-half(2-1/2) months following
the end ofMetaiworks fiscal year for which such contribution shall have
accrued. There shall be no accrualor proration ofcontributionspursuant to
thisparagraphfor anypartialyearofservice.

(ii) Benefits. The Employee shall be entitled to receive deferred
compensationbenefitsin an amountequalto the EmployeesVestedPercentag&of
the DeferredCompensationBenefit computed in the manner describedbelow.

For purposesof thisparagraph3.l.e.(ii), the VestedPercentageshallmean
a percentagedeterminedas follows: For eachcompletefiscalyear endingJune30
duringthe termofemploymentpursuantto this Agreement,commencingwith the
yearendedJune 30, 2001,the EmployeesVestedPercentageshall increaseby ten
percent(10%) so that if the Employee shall remain employed pursuantto this
Agreement throughJune 30, 2011, then the Vested Percentageshall equal one
hundred percent (100%)and shall remain at 100% thereafter, subject onlyto the
forfeitureof benefitsdescribedin paragraph3~I .g. Thereshallbe no accrualor
proration ofvestingpursuant to thisparagraphfor anypartialyearofservice.

For purposesof thisparagraph3~I .e.(ii) DeferredCompensationBenefits
shall meananamountequalto: (a) theamountaccumulatedin theTrust,times;(b)
theVestedPercentagewith both factorsdeterminedasofthedateofterminationof
theEmployeesemploymenthereunder.
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DeferredCompensationBenefitsshallbepayable as follows: The Deferred

Compensation Benefit shall be payable in sixty (60) equalmonthly paymentswith
theamountofsuchpaymentsdeterminedassumingarateofreturnon theDeferred
CompensationBenefit ofsevenpercent(7%)per annum and assuming amortization
oftheprincipalamountofthe TrustFund,togetherwith earningsthereon,overa
sixty (60) monthperiod.

DeferredCompensationBenefitsshallbepayableon thefirst day of eachand
every month for a period ofsixty (60)months commencingwith themonthfollowing
terminationofemployment.

f. SeverancePay. In additionto anyotheramountspayableto theEmployee
pursuantto this Agreement, upon termination of the Emp1oyee~semployment with
Metaiworks for anyreasonother thanterminationfor ~tCause,~Metalworks shall pay the
Employeeseverancepay equal to one-half(1/2)ofthebasesalarypayableto theEmployee
pursuantto paragraph3.1.a. ofthis Agreementfor the fiscal yearendingJune30 immediately
precedingsuchtenninationofemployment.Suchamountshallbepayablein thirteen(13)
bi-weeklypaymentsand shall be reducedfor anybenefitsreceivedor receivableby the
Employeefor unemploymentcompensationor pursuantto any disability insuranceor
programmaintainedby Metalworks.

g. Forfeiture ofBenefits. Deferredcompensationandseverancepayto bepaid
toEmployeepursuant to paragraph 3.i.e.andf. shall be forfeited in the eventoftermination
oftheEniploye&semploymentwith Metaiworksfor Causeor in theeventofbreachby the
EmployeeoftheNoncompetitionandProprietaryInformationprovisionssetforth in Articles
4 and5 ofthis Agreement.

Ii. Death after Commencementof Benefits. If, afterpaymentof benefits
pursuant to paragraph3.I.e. andf., Employeeshall dieprior to receivingpayment in full as
providedin saidparagraphs,thenanyremainingpaymentundersaidparagraphsshallbepaid
astheybecomedueto herbeneficiaryorbeneficiaries.TheEmployeeshallhavethe right
to designatea beneficiary or beneficiariesto receivesuchbenefitsby written designation,
signedby the Employeeandfiled with Metaiworks in form acceptableto Metalworks. The
Employeeslast will shall not be sufficient to designate a beneficiary hereunder. The
Employeeshallhavetheright to changeor amendsuch designationfrom time to timeby a
writing similarly signedby herandfiled with Metaiworks, TheEmployeeshallalsohave
theright andpower to vestin anybeneficiary designated by her,thegeneralpoweraloneand
in all events,to designatetheestateofsuchbeneficiary,oranyotherpersonorpersonsasa
successorbeneficiaryor beneficiariesto receiveall or anypart of the benefitspayable
hereunderfollowing thedeathof suchbeneficiary. Such.powerofadesignatedbeneficiary
shallbeexercisedby awriting signedby suchbeneficiaryandfiled with Metaiworksandin
form acceptable to Metalworks. If the Employee shallfail to makea designationprior to her
death, all payments owing after her death shall be paid, as they becomedue,to herspouse
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if he survivesher,otherwiseto theduly appointedpersonalrepresentativeoftheEmployees
estate.

j. Nonassignability. Except as permitted by paragraph3.l.h. of this
Agreement,no rights ofanykind underthis Agreementshall betransferableorassignable
bytheEmployee,anydesignated beneficiary, or anyotherperson,orbe subjectto alienation,
encumbrance,garnishment,attachment,executionor levy of any kind, voluntary or
involuntary,andanyattemptto do soshallterminatethisAgreementandrelieveMetaiworks
of its obligations hereunder.Notwithstandingthe foregoing,paymentsdu~to thepersonal
representativeof the estateofthe Employeemay be assignedto the personsentitled to a
distribution of theassetsof such estate.

4. NONCOMPETITION

4.1 CovenantNot to Compete. MetaiworksandtheEmployeeagreethat theEmployee
will have accessto andintimate knowledgeofMetaiworks and its Affiliates businessmethods,
long-rangeplanning, design,marketing, dealernetwork andmanufacturinginnovations,andother
specialandunique knowledgeandskills which are, andwill be, ofsubstantial importanceto the
businessofMetaiworks. Further,Metalworks and the Employeeagreethat the useofthe Employees
special,unique knowledgeandskills bya competitor will causeirreparable harmto Metaiworks. It
is further agreedand understoodby Metaiworks andthe Employeethat the Employeewill have
substantial personal contact with entities which contract with Metaiworks, including vendors,
suppliers, dealers andcustomersandthat such contact is a vital, integral aspectofMetaiworks
success.Metalworks andtheEmployeeagreeandunderstandthat all ofthe foregoing constitute
legitimate,protectablebusinessinterestsofMetaiworks.

In view ofthe foregoing, theEmployeeexpresslycovenantsandagreesthatduringtheterm
of this Agreement, and for a period of five (5) yearsimmediatelyfollowing terminationof the
Employeesemploymentunder this Agreementbyeither party, the Employeewill not, directly or
indirectly, whether as an employee,officer, director,consultant,owner,partner, or in anyother
capacitywhatsoever,participate in the manufacture or saleof office furniture or other products
which aremanufacturedor soldby Metalworks or its Affiliates during the termofthis Agreement.
This Noncompetition Agreement shall extend to a geographic area which shall include the
continentalUnitedStatesandany additional markets servedbyMetaiworksor its Affiliates during
the termofthis Agreement

In the event that the Employeeviolates this Covenant Not to Compete,any profit or
compensationreceivedby the Employeeas a result thereof shall belong to Metaiworks and this
CovenantNot to Competemay be enforced at law or in equity, andby injunction or otherwise, in
anycourt ofcompetentjurisdiction. Eachrestrictivecovenantsetforth is separateanddistinct from
everyother restrictivecovenant,andin theeventof invalidity of anysuchcovenant,the remaining
obligationsshall be deemedindependentanddivisible.
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Metaiworksand theEmployeeagreethat thegeographicscopeof thecovenantset forth
~aboveis reasonableandnecessaryfor theprotectionofMetaiworksor its Affiliates. If anycourtof
law calleduponto construethisCovenantNot to Competefinds thattheperiodoftimeor scopeof
this restrictionisnot to beenforced,whateverperiodorscopedeemedenforceableby suchcourt
shallbe deemedto bethecontentsofthisclausefor thepurposesofenforcement.

4.2 Disruption of Metalworks~Eusiness. MetaiworksandtheEmployeeagreethat any
attempton thepartoftheEmployeeto induceothersto leaveMetalworksorits Affiliate& employ,
or anyeffortby theEmployeeto interferewith Metaiworksorits Affiliates relatiohshipswith their
employeesor theentitieswith whichtheycontract,including,without limitation, suppliers, dealers
and customers,would beharmfulanddamagingtoMetaiworks. Therefore,theEmployeeexpressly
agreesandcovenantsthat during thetermof this Agreement,and for a period of fIve (5) years
thereafter, the Employeewill not induce others to leaveMetaiworks or its Affiliates employ or
interferewith Metaiworksor its Affiliates relationships with their employeesor the entitieswith
which they contract. Metalworks and the Employeeagreethat the Employeeshall be liable to
Metalworksfor breachofthis provision, andMetaiworks may useanymeansavailableat law or in
equity to enforceitsrights.

5. PROPRJETARY INFORMATION

5.1 Nondisclosure. It isunderstoodthat duringits courseofbusiness,Metaiworks and
its Affiliates havedevelopedcertainProprietary Information~Therefore, the Employeeagreesthat
shewill not discloseto anypersonoutsideofMetaiworksemploymentnor makeanyunauthorized
useofsuchProprietary Information duringthe Employeesperiod ofemploymentwith Metaiworks
or thereafter.

5.2 ExclusiveProperty. The Employeeagreesthat all ideas,trade names,servicemarks,
slogans,forms, records, cost information,marketing strategies,pricing information, customer or
dealer lists, procedures, know-how, inventions, processes,etc., improved upon, developedor
conceivedby the Employee, alone or working with others, during the term of this Agreement,
whether or not duringworking hours, that arewithin the scopeof Metalworks or its Affiliates
business,arethe exclusiveandconfidential propertyofMetalworks. This provision shall not apply
to anymatters or itemsproperly availablein the public domain.

5.3 Return of Proprietary Information. Upon termination of employment with
Metalworks, the Employeeshall immediatelyturn over to Metaiworks, andnot keep or deliver to
any otherperson,all Proprietary Information. TheEmployeeshall haveno right to retainanycopies
ofProprietaryInformationfor anyreasonwhatsoeverafterterminationof heremploymentwithout
theexpresswrittenconsentofMetalworksasconfirmedby MetalworksBoardof Directors.

5.4 Disclosureof Tnventions. It is understoodthat duringthecourseof employment
with Metaiworks, theEmployeemaybe employedin a capacityin which shemaycontributeto,
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aloneor in conjunctionwith others,confidentialinformation,tradesecretsand/orthedevelopment
of inventions.TheEmployeeagreesto disclosepromptlyto Metaiworks.

a. All technicalinformationandconceptsmadeorconceivedbytheEmployee
eithersolelyor in collaboration with othersduringemploymentwith Metalworkswhether
or not during regularworking hours, relating to any methods, apparatus,productsor
componentsthereof,which, prior to theterminationofthisAgreement,aremanufactured,
sold, leased,usedor under developmentby or pertainto thebusinessofMetalworks,

b All writings,art designs,prints,labels,worksofartandcopyrightablesubject
mattermade or conceivedby theEmployee,either solelyor in collaborationwith others
duringemploymentwith Metaiworks,whetherornotduringregularworkinghours,relating
to Metalworks,its methods,apparatus,products or componettts thereof which, prior to
terminationofthisAgreement,aremanufactured,sold,leased,usedorunderdevelopment
byor pertain to the businessofMetaiworks,

5.5 PatentsandCo~vri~hts.As to the subjectmatterdescribedin paragraph5.4 above,
theEmployeeshallat Metaiworksrequestandwithoutcompensationin addition to the Employee~s
regularcompensation for services,at anytimeduringemploymentor thereafter, formally assignto
Metaiworks all rightsto thesubjectmatterdescribedin paragraph5.4hereof, andshallexecuteany
instrumentsanddocwnentspertainingto suchinformation which arenecessaryfor Metaiworksto
perfectanypatent or copyrightsin the United States andforeigncountrieswith respectto such
information,with theunderstandingthatMetaiworksshallpayall expensesrelatingto theperfection
of any such patents or copyrights. The electionof whether or not to file apatent or copyright
applicationshallbewholly within Metaiworksdiscretion.

6. DEFINITIONS

6.1 Causeshallinclude,but not be limited Ca, the following:

a. violation by the Employeeofanyprovisionofthis Agreement;

b. any illegal act or dishonest conduct by the Employee which affects

Metalworks operations,interestsor reputation; or

c. any misrepresentationor false claim made by the Employee regarding

Metaiworksservices,products,orproductperformance.

6.2 ProprietaryInformationshall meanall informationdevelopedor maintainedby
license or assignmentby Metaiworks or its Affiliates including trade secrets,confidential
information,cost information,marketingplansandstrategies,pricing information, customeror
dealerlists, records,forms,computer software,productdesigns,manufacturing plansandmethods,
andotherbusinessinformation.
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6.3 Trust shallmeantheNonqualifiedDeferredCompensationTrustAgreementofthis
samedatebetweenMetaiworks,theEmployeeandthe financialinstitutiondesignatedin. theTrust.
A copyoftheTrust is attached to this Agreement as Exhibit 1.

6.4 Affiliate shallmeananyentitywhichisownedor controlledby Metalworks and/or
its shareholdersandwhich is engaged,directlyor indirectly, in themanufactureor saleofoffice
furniture.

7. MISCELLANEOUS

7.1 Successorsand Asskns. ThisAgreementshall be binding upon andshall inureto
the benefit ofMetatworks andits successorsandassignsandshall be binding upon andshall inure
to the benefit ofthe Employeeandherheirs or persona!representatives.The Employeesinterests
hereunderare nonassignable.

7.2 Entire AEreement Modification. This AgreementcontainstheentireAgreement
betweenthepartieshereto andthereareno representations,inducements,arrangements,promises
or agreementsoutstandingbetweenthem, either oral or in writing, other than thosecontainedherein.
Any and all employmentagreementsthat the Employeemay have had from time to time with
Metaiworks or with anyofits Affiliates areherebysupersededby this Agreement. Noprovision of
this Agreementshall be changedor modified exceptin writing andexecutedby the partieshereto
andconfirmedbyMetalworl& BoardofDirectors.

7.3 Statuteof Limitations. The parties agree that anycomplaints,causesofaction or
claimswhatsoeverthat either ofthem maybring against the other arising out of or relating in any
maimer to the Employeesemployment or termination from employmentmust be brought within
twelve(12) months ofthe dateof theoccurrencegiving rise to the complaint, causeofaction or
claim, or the dateof terminationfrom employment,whichevercomesfirst. This provision applies
to all complaints,causesofaction or claims arisingout ofthe Employeeseniployment, including
but not limited to actionsbasedon:

a. wrongful termination;

b. anyform ofemploymentdiscriminationunderfederalor state law, including

actionsbroughtunderthe FederalAge Discrimination in Employment Act;

c. complaintsbrought with federalor stateagenciesunderanyfederalorstate

law regulatingwages,hoursor anyothertermor condition of employment;

d. retaliation, in anyform, as prohibited by state or federalstatute;

e. breachof contract,expressedor implied; and
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1.... damagesto theEmployeesperson,well-beingor reputation.

7.4 Governing Law. The validity ofthis Agreement,thetermshereofandall duties,
obligationsandrightsarisingtherefrom,shallbegovernedby andinterpretedin accordancewith the
lawsanddecisionsofthestateofMichigan,asappliedtocontractsmadeandto beperformed in that
state.

7.5 Stipulated Venue. MetaiworksandtheEmployeeagreethatanyactionat law, suit
in equityorjudicialproceedingfor enforcementofthisAgreementor anyprovision thereof shall be
institutedonlyin thefederal courtssituatedin the CountyofKent, StateofMichiganor statecourts
locatedin MasonCounty, MichIgan.

7.6 Arbitration, With theexpressexceptIonoftheagreementsandprovisionssetforth
in Article 4 or Article 5 of this Agreementwhich may be enforcedthrough judicial process,any
controversyor claim arising out of or relating to this Agreementshall be submittedto Arbitration,
andArbitration shall provide the soleandexclusivemethod to resolveall suchclaims,controversies
or complaints.

Metalworks and the Employee further agreethat this Arbitration procedureshallbe the
Employeessoleandexclusiveavenueofrecoursefor anyclaims ofunlawful retaliation under state
or federal statutes,and the Employeeexpresslywaivesher right to instituteanyother legal action
or administrativecomplaint over said retaliationunlessanduntil theEmployeehas exhaustedthis
procedure.

TheArbitration requestmustbe submitted to the President,Metaiworks, Inc., 902Fourth
Street,Ludington,Michigan. Metalworksandthe Employeeshall attempt to selecta mutually
agreeable Arbitrator to hearthecontroversyor claim. If theycannotsoagree,Metalworks shall
request a list of independent Arbitrators from the AmericanArbitrationAssociation office closest
to Ludington, Michigan. Metaiworksand the Employee shall then select an Arbitrator from the list
suppliedby theAmericanArbitrationAssociationin accordancewith the Associationsrules.

The Arbitration shall be conductedunderthe Labor Arbitration Rules of the American
Arbitration Association within Mason County, Michigan. The Arbitrators decision shall be
embodiedin an awardwhich shall befinal andbinding on Metaiworks andthe Employeeandwhich
shall constitute the exclusiveremedyavailable to Metalworks andthe Employee. In making the
Award, the Arbitratormayinclude anyremedycontemplatedby this Agreement, Metaiworks and
theEmployeeunderstand andagreethat a judgmentofanycourtmayberendered upon theAward.

The Arbitrators feesandexpensesshallbe paid by Metaiworks and theEmployeeequally.
The Employeeshall payone-halfofthe ArbitratorsfeesandexpensesandMetaiworks shall pay one-
halfoftheArbitratorsfeesandexpenses.Metalworks shall bearits ownattorney feesandexpenses,

9



andtheEmployeeshallbearherown attorneyfeesandexpenses.Transcriptcostsandfeesshallbe
paid by anypartyrequestingsame.

7.7 At-Will Employment. The parties understandand agreethat the Employe&s
employment with Metaiworks is terminable at any time pursuant to the provisions of paragraph 2
of thisAgreement. Nothing contained in this Agreement shall be interpreted or construed to create
or imply an obligationofMetaiworksto continuetheemploymentofthe Employeebeyondthe
noticeperiodsprovidedin saidparagraph2.

7.8 Captions.Thecaptionsatthebeginningofthe severalsectionsof thisAgreement
arenot part ofthecontentshereof,andhavebeeninsertedonly to assistin locatingandreadingthe
sections.Theyshall be ignoredin construingthisAgreement.

IN WITNESSWHEREOF,thepartieshavecausedthisAgreementto beproperlyexecuted
anddeliveredasofthedatefirstwrittenabove.

METAL

Dated: C ( By: __________________________

Its: F~4~

Dated: ~ ~c ~~J1 ~
Michelle

#546087
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EXHIBIT 1

NONQUALIFIED DEFERREDCOMPENSATIONTRUSTAGREEMENT

The following parties enter into this TrustAgreement effective as of January1, 2001:

MICHELLE KThTG (Employee)
6337BradshawRoad
Ludington,Michigan49431

METALWORK.S, INC. (Company)
902FourthStreet
P.O. Box 689
Ludington,MI 49431

Old Kent Bank& TrustCo. - Traverse City (Trustee)
P.O.Box 589
TraverseCity, Michigan49685

EffectiveJanuary1, 2001,theCompanyandtheEmployeehaveenteredinto an Employment
Agreement(the Agreement).Pursuantto the Agreement,theCompanyis to establishatrust to
assurethe Employeethat, unlessthe Companybecomesinsolvent, amountssetasidewill be
available in thefutureto meettheCompan~sobligationsto theEmployeeundertheAgreement.

This Agreementsets forth the terms of the trust contemplated by the Agreement(the
Trust). Accordingly,thepartiesagreeas follows:

1. TRUSTFUND

1.1 The Companyagrees to deposit in trust with Trustee the funded deferred
compensationbenefitsdescribedin paragraph3.1.e.(ii)of theAgreement.

1.2 All depositsshallbecometheprincipal of theTrust to beheld, administered,and
disposedofbyTrusteeashereinprovided.

1.3 Trust incomeshallbeaccumulatedandaddedto principal.

1.4 Theprincipal oftheTrust shallbe held separateandapartfrom the funds of the
Company,exclusivelyfor theusesandpurposeshereinsetforth.

1.5 Thepartiesintendthat theTrustbetreatedasagrantortrust for federalincometax
purposes,and that the incomeof the Trust be treatedas the companys income, pursuantto
SubtitleA~Chapter1~Subchapter3, SubpartE, oftheInternalRevenueCodeof 1986,as amended
from timeto time.



2. ..... PA~NTSTO TRUSTBENEFIC~S .

2.1 The Trusteeshall makebenefit paymentsfrom theTrust to the Employee or her
designatedbeneficiary from the assets of the Trust in accordancewith theAgreement, if andto the
extent Trustassetsareavailable for distribution at the timeofeachdistributionandif theCompany
is not insolvent (as defined in section3.1) at thetimeofeachdistribution.

2.2 To the extent the assets of the Trustare sufficient, the Trusteetnayprovide for
paymentof the requiredbenefitsthroughthe purchaseof an annuitycontractfrom an insurance,
companyacceptableto theEmployee,or to herdesignatedbeneficiariesif sheis not living. Any
suchpolicy or contractshallbeanassetof the Trust, ownedby Trustee,which shall utilize the
annuitypaymentsto paytherequiredbenefits.

2.3 The Trusteeshall withhold from amountsto bepaidto theEmployeeappropriate
federal,state,andlocal withholdingor othertaxes,togetherwith anydeductionsfor insurance
premiumsor otheramountstheEmployeemayoweto the Company, asrequiredby law or asagreed
to by the Company and the Employee, the same as if suchamountswere paid directly by the
Company.

3. TRUSTEESRESPONSIBILITYREGARDINGPAYMENTS WHENCOMPANY
INSOLVENT

3.1 At all timesduringthe continuanceofthe Trust the principalandincomeofthe Trust
shall be subjectto the claimsof generalcreditorsof the Companyat anytime the Companyis
insolvent. The Companyshallbe deemedinsolventif anyofthefollowing occurs:

(a) The Company shall havefiled a petition in bankruptcy,or otherwisesought
thebenefitofthebankruptcylawsoftheUnitedStates,or shall havemade an assignmentfor
the benefit of creditors,or shall have petitioned for the appointmentof a receiverto
administerits affairs.

~) TheCompanyshall havehad filed against it an involuntarybankruptcy
proceeding.

(c) The Company,shallhavebecomeunableto payits debtsasthey come due
in the ordinarycourse of business.

3.2 At anytime theTrusteeis awarethat theCompanyis insolvent,asdescribedabove,
theTrusteeshalldeliver anyundistributedprincipal andincomein theTrust to satisfy such claims
asacourtofcompetentjurisdictionmaydirect. If theCompanyor apersonclaimingto beacreditor
of theCompanyallegesin writing to TrusteethatCompanyhasbecomeinsolvent,theTrusteemay



independentlydeterminewhetherthecompanyis insolvent,ormayawaitadeterminationby acourt
- ~ ~ ——~—.— -

3.3 Pendingsuchdetermination,theTrusteeshalldiscontinuepaymentofbenefitsto the
Employeeorherdesignatedbeneficiaries,shallhold theTrustassetsfor thebenefitoftheCompanys
creditors,andshall resumepaymentsofbenefitsonly after the Trusteehasdeterminedthat the
Companyis notinsolvent(or is no longerinsolvent,assumingtheTrusteeinitially determinedthe
Companyto be insolvent)or afterreceiptofan orderofacourtofcompetentjurisdiction.

3.4 TheTrusteeshallhaveno duty to inquirewhethertheCompanyis insolventandmay
rely on informationconcerningthe Companyssolvencythathasbeenfurnishedto theTrusteeby
anyperson.

3.5 If theTrusteediscontinuespaymentsofbenefitsfrom the Trustpursuantto paragraph
3.3 and subsequentlyresumessuch payments,the first paymentof benefits following such
discontinuanceshall include the aggregateamountofall paymentswhichwouldhavebeenmadeto
theEmployeeorherdesignatedbeneficiariesin accordancewith thisAgreementduringtheperiod
ofsuch discontinuance.

4. PAYMENTS TO THE COMPANY

4.1 The Companyshallhaveno right or powerto directtheTrusteeto returnanyofthe
Trustassetsto the Companybeforeall paymentsofbenefitshavebeenmadein accordancewith the
Agreement.Whenall suchpaymentshavebeenmade,theexcessassets,if any, shallbereturnedto
the Company.

5. ADMINISTRATWE POWERSOF THE TRUSTEE

5.1 During theexistenceof theTrust,the Trusteeshallhavethe following powersin

additionto andnotin limitation ofcommonlaw andstatutorypowers.

5.2 To retainanyproperty,realor personal,including stockor securitiesin theTrustee,
whichit mayreceiveasthe Trustee,eventhoughsuchproperty(by reasonof its character,amount,
proportion to the total trustestateorotherwise)wouldnotbe consideredappropriatefor afiduciary
apartfrom thisprovision.

5.3 To sell, exchange,give optionsuponorotherwisedisposeofanypropertywhich it
mayhold from timeto time, atpublic or privatesaleorotherwise,for cashor otherconsideration
or on credit,anduponsuchtermsandfor suchconsiderationasit shallthink fit, andto transferand
conveythesamefreeof all trust.

5.4 To invest and reinvestthe trust estatefrom time to time in anyproperty,real or
personal,including(withoutlimiting thegeneralityoftheforegoinglanguage)commontrust funds,
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securitiesof domesticand foreign corporationsand investmenttrusts, bonds,preferredstocks,
con,monstoeks,mortgages,mortgageparticipations,andpoliciesofinsurance,..eveu~tlioughsuch
investment(by reasonof its character,amount,proportionto thetotal trust estateor otherwise)
wouldnotbeconsideredappropriatefor afiduciaryapartfrom thisprovision,andeventhoughsuch
investment causesagreaterproportionofthetotal trustestatetobe investedin investmentsof one
typeor of one companythan would be consideredappropriatefor a fiduciary apart, from this
provision.

5.5 To employ such brokers, banks, custodians,investment cotinsel, attorneys,
accountants,andotheragents,andto delegateto themsuchoftheduties,rightsandpowersofthe
Trustee(including, amongothers,the right to voteon sharesofstockheldby theTrustee)for such
periodsasit thinks fit. Thisshallincludethepowerto appointapersonor qualified corporationto
act astheTrusteewith respectto specifiedtrust assetslocatedin anyjurisdiction.

5.6 To keepanyofthe trustestatein thenameofa nomineewithout mentionoftheTrust
in anyinstrumentofownership.

5.7 To participatein anymerger, reorganizationor consolidationaffectingthetrustestate,
andin connectiontherewith to exchangeanypropertyheldby it for other property.

5~8 To keepany or all of the trust propertyat any place or places in Michigan or
elsewherein theUnited Statesorabroad,or with a depositoryorcustodianat suchplaceorplaces.

5.9 To exerciseat anytimestock options, warrants, conversion,or other rights of any
kind, including thoserelatingto stockandsecuritiesofthe corporatefiduciary, andto makeany
representationsoragreementsasmayberequiredby law thatthestockor securitiesso acquiredwill
beheldfor investmentandwill not be sold.

6. ACCOUNTING BY THE TRUSTEE

6.1 TheTrusteeshall keepaccurateand detailed recordsof all investments,receipts,
disbursements,andall othertransactionsrequiredto bedone,includingsuch.specificrecordsasshall
be agreedupon in writing betweenthe Companyandthe Trustee. All suchaccounts,booksand
records shall be open to inspectionandaudit at all reasonabletimesbythe Companyand by the
Employeeorbyherdesignatedbeneficiariesif sheisnot thenliving.

6.2 Within sixty (60)daysfollowing thecloseofeachoftheCompanysfiscal yearsand
within sixty (60)daysaftertheremovalorresignationoftheTrustee,theTrusteeshalldeliverto the
Companyandto theEmployee,if sheis living, otherwiseto herdesignatedbeneficiaries,awritten
accountofits administrationoftheTrustduringsuchyearor duringtheperiodfrom thecloseofthe
lastprecedingyearto thedateof suchremovalor resignation,settingforth all investments,receipts,
disbursements,andothertransactionseffectedby it, including a descriptionof all securitiesand
investmentspurchasedandsoldwith thecostornetproceedsofsuchpurchasesor sales(accrued
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interestpaid or receivablebeingshownseparately),and showingall cash,securities,andother
propertyheld in tbe~Trustattheendofsuchyearor as ofthedateofsuch.~ai signation,as
thecasemaybe.

6.3 Thestatements,includingfeesandexpensesreflectedtherein,shallbebindingupon
thepersonto whom sent unless writtenobjectionis receivedby theTrusteewithin ninety(90)days
afterdelivery. If anyTrustbeneficiarywho is underalegal disabilityreceivestheabovestatements,
a living spouse,guardian,conservatoror otherpersonhaving physical custodyof the Trust
beneficiarymayactfortheTrustbeneficiaryin approvingtheabovestatementswith thesameeffect
asif theTrustbeneficiarywasnot under a legal disability.

6.4 Nothingin thisArticle 6 shallpreventthe Trustee from filing an accountingwith a
court of competentjurisdictIon at any time, andreasonableattorneys~fees,expensesandother
chargesincident to anysuchjudicial proceedingmaybechargedagainstthetrustfund,

7. COMPENSATIONAND EXPENSESAN) REPLACEMENTOF THE TRUSTEE

7.1 TheTrusteeshallbe entitledto reimbursementfrom the Trust for expensesandshall
receivefeesfor itsservicesfrom theTrustin accordancewith its publishedfeeschedulein effectat
the time theservicesfor whichthefee ischargedareperformed,andif thereis no suchfeeschedule
then in effect,suchfeesas, from time to time, arerecognizedin the areaasordinaryandreasonable
for the servicesit performs.

7.2 The Trustee maybe removed at anytimeby agreementof the Companyandthe
Employee, if she is living, otherwiseher designatedbeneficiaries,or theTrusteemay resign,in
which casea new trustee,which shallbe independentandnot sul~jectto the control ofeither the
CompanyoranyTrustbeneficiary,shallbeselectedby the Companyandby the Employee,if she
is living, otherwiseherdesignatedbeneficiaries,If theCompanyandtheTrustbeneficiariesfail to
selectaTrustee,thepresidingjudgeoftheMasonCountyProbateCourt,actingin aministerialand
not ajudicial character,shall nominatea successorcorporatetrustee. A successortrusteemay
qualif~byfiling with company,within thirty (30)daysofnoticeofeligibility, awritten acceptance
oftrust. A trusteemayalsoresignby filing awrittenresignationwith the Company.

8. AMENDMENT OR TERMINATION

8.1 This TrustAgreementmaybe amendedatanytimeandto anyextent by a written
instrument executed by the Trustee, the Company, andtheEmployee, if sheis living, otherwiseby
herdesignatedbeneficiaries.

8.2 TheTrustshallnotterminateuntil thedateonwhichtheTrustcontainsno assets~



8.3 Notwithstandingtheprovisionsof paragraph8.2, the Trustshall terminatein the
—.-~event~~~t.its.existencea&a~cOflduitfOt.paYmgbenefits..resultsinadversetaxcol eq ç~sjQthe

Employee.

8.4 UpontenniriationoftheTrustasprovidedin paragraph8.3,anyassetsremainingin
theTrustshallbe returnedto theCompany,but theCompanyshall remain liable for its obligations
undertheAgreenient.

9. SEVERABILITY AND ALIENATION

9.1 AnyprovisionofthisTrustAgreementprohibitedby law shallbeineffectiveto the

extentofanysuchprohibitionwithoutinvalidatingtheremainingprovisionshereof

9.2 To the extentpermittedby law, benefits to anyTrustbeneficiaryunderthis Trust
Agreementmaynotbeanticipated,assigned(eitherat law or in equity), alienated,or subjectto
attachment,garnishment,levy,execution,or otherlegalor equitableprocess,and no benefit actually
paid to anyTrustbeneficiary by the Trustee shall be subjectto any claim for repaymentby the
Companyor theTrustee.

10. EXCULPATORYPROVISIONS

10.1 The Trustee shall not be liable for the acts, omissionsor defaults of any agent
appointedwith duecare. A successortrusteeshallbeunderno obligation to inquireinto the actsor
to examinetheaccountsofanyonewho wasa trusteeprior to thequalification of such successor
trusteeand,in no event,shall it be liable for acts,omissionsor failuresto accountproperly prior to
its qualification.

10.2 If the Trust is namedasthebeneficiaryofanylife insurance,the insurancecompany
shallnotbeboundto look to the terms,construction,legaleffector performanceofthis instrument
or theTrustherebycreated,butits obligationshallbefully dischargedby thereceiptoftheTrustee.

10.3 Nopurchaserfrom or other persondealingwith theTrusteeshall be responsiblefor
theapplicationofanypurchasemoneyorotherthingofvaluepaidordeliveredto it, butthereceipt
of the Trustee shall be a full discharge; andno purchaser or other person dealing with the Trustee
andno issuer,or transferagentor otheragentofanyissuerofanysecuritiesto which anddealing
with theTrusteeshallbeunderanyobligation to ascertainor inquireinto thepoweroftheTrustee
to purchase,sell, exchange,transfer,mortgage,pledge, lease,distributeorotherwisein anymanner
dispose of or deal with anysecurityor anyother propertyheld by theTrusteeorcomprisedIn this
estate.

I 0.4 The Trusteemay, at anytime, record,file ordeliveraCertificateofTrustExistence
andAuthority with orto anyclerk, registerofdeeds,transferagentorothersimilaragencyoroffice
or to anypersondealingwith theTrustee. SuchCertificateshall containa verbatimsynopsisof
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certainprovisions ofthisTrustAgreementand shall be signedandacknowledgedby the Trustee.
Any purchaser~or.perSOfls~.dea1mg.W1thTrusteeshallbeentitled~tQrelyonsu&CertIficate.aL.ajilll
statementoftheprovisionsofthisTrustAgreementwhicharepertinentto theparticulartransaction.
MachinecopiesoftheexecutedCertificateshallhavethesameeffectandauthorityastheexecuted
Certificate.

10.5 TheTrusteealoneshallbe deemedtheabsoluteownerofandmayexerciseall ofthe
rightsincidentto ownershipofanyinsurancepolicies acquiredbyor assignedto it. TheTrustee, as
theowneroflife insurancepolicies,shallbeobligatedto paypremiumsonlyto theextentthat funds
arefurnishedby theCompanyorareotherwiseavailableto theTrust. If sufficient fundsto pay such.
premiumsarenot furnishedbytheCompanyor areotherwise available to the Trust,theTrusteeshall
be under no obligation to pay suchpremiums or to make surethat suchpremiumsarepaidbyanother
or to notify any personof the nonpaymentof suchpremiums. Notwithstandingtheforegoing,if
sufficient fundsto paysuchpremiumsarenot famishedbythe Company, the Trusteemay, in its sole
and absolute discretion, pay the premiums,obtaining the necessaryfundsby borrowingon the
securityofthe principal ofthe Trustor anypartthereofor on the insurancepolicies. If there is no
alternativesourceoffluids availableto the Trusteetopaypremiums,andafter theCompany hasbeen
notified, hasbeengiventhe opportunity toprovide the necessaryfunds,andhasfailed to do so,the
Trusteemay surrender anyofthe policies for their cashsurrendervalue,or mayconvert anypolicy
on which premiumshavenot beenpaid due to insufficient fundsinto apaid-uppolicypursuantto
thetermsofsuch.policy. If the insuredunder anypolicy ownedbytheTrusteebecomesdisabledand
becauseof such disabilitythepaymentofpremiumsduringthependencyof suchdisability shall,
under the termsof the policy, be waived, the Trustee,upon receipt of such knowledge,shall
promptlynotify the Company and theinsurancecompanywhichhasissuedsuchpolicy, andshall
takeanyandall stepsnecessarytomakesuchwaiverofpremiumprovision effective. Trust income
maybeusedto paypremiumson anylife insurancepoliciesownedby the Trust. Upon the deathof
theinsured,theTrusteeshalluseits best efforts to collectandreceiveall sumspayableunderthe
policies of insuranceunderwhich it is beneficiary,subjectto all loansandchargesagainstsuch
policiesasmayhaveaccrued.

11. MISCELLANEOUS

11.1 TheTrustshallbeexemptfromregistrationaspermittedby statelaw.

11.2 ThisTrustAgreementshallbegovernedby andinterpretedaccordingto the lawsof

the stateofMichigan.
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11.3 Theword~Trusteeandwhereused,thepronounit,~shallbetakento referto the
person,personsorentitieswho areTrustee(s)underthis TrustAgreementregardlessofthenumber
or gender.Whenevertherearemorethantwo Trustees,theact ofa majority shallconstitutethe
Trusteetsact.

METALWO

By:
Thom . Paine

Its~President

Michelle g

OLD KENT BANK & TRUST
COMPANY (Trustee)

#5460S7
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BENEFICIARY DESIGNATIONFORM

Inaccordancewith certainrightsgrantedto me, I herebydesignatethefollowing in theorder
of priority indicated,asthebeneficiariesto whom(or to which) benefitsshallbe distributed:

FIRST(PrimaryBeneficiary)

SBCO1~D(ContingentBeneficiary,if
PrimaryBeneficiaryDoesNot Survive
Me) i~~r~~LiI ~

THIRD (Contingent Beneficiary, if
NoneoftheAbove SurvivesMe) The personalrepresentativeofmy estate.

I expresslyboldanyadministratorofmybenefitsharmlessfrom all liability andresponsibility
in makingdistributionsbasedonwrittenrepresentationsandopinionsfurnishedby counselfor any
above-designatedbeneflciary(ies).

Thisbeneficiarydesignationshallrevoke anypreviousbeneficiarydesignations.

Dated: ___________ _____

Michel eKing
#546087



V

~: :.

. -.1 ~— ~ -..
. ~ ~

, , ~ ~ ~.-°::::::-

w ~ -•~ ~

~
~ —~~ D ~ ~..

,-~ ~ ~ ~ ~

~ ~ . .~~ii_ii~.
c:~U\~(f~ ~ .~... ~ U1_~__~_~?r,:

C ~ ~ ~ ~ ~ — ~ ~

V ~ ~ .. L~-~_______ -,$~!:~i~:L~ ~ 4

.- ~ ~ ~~ ;r~~ ~ ~ I
~ ~

9~3E S

~ ~ ~ . ~ z~ ~

~) ~:: ~ ~ :~~ ~ og=~ S ~ A~ ~ I,
~\Ji~ ;:~~ :~

~ ~ ~

~ ~ .~ .~.. / ~~. H, ~S ~ : ~
~ J ~ S~ ~ ~ ~~, .S~ : . ~ ~
~ , ~.. N ~
~ .~.—— . ~, ~ ~ ~

~ ~ ,~ S

~ . .: ~ ~. ~
~ .-~ .-~ ~ 4

~ ~ ~ ~ F

F~iL~?1 ~
~ S
-i~ F~ ~

~ ~ ~
;•~~—

4
:ii.~•;***


