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PART 1

ITEM 1. BUSINESS.

History

Supreme Industries, Inc., a Delaware Corporatit, {Company” or "Supreme”) is one of the natiteesling
manufacturers of specialized vehicles, includinghkrbodies and shuttle buses. The Company wasporcated in
1979 and originally had one operating subsidiafgCTindustries, Inc., which was spun-off to stockleo of the
Company effective July 31, 1986.

Supreme Corporation, the Company's wholly-ownedaip® subsidiary, was formed in January 1984 tuae a
company engaged in the business of manufacturgligyg and repairing specialized truck bodies, gadiuses and



related equipment.

Financial Information About Operating Segments

The Company has two operating segments, specialz@dles and vertically integrated fiberglass jpicid. The
vertically integrated fiberglass products segmem@sdnot meet the quantitative thresholds for sépaliaclosure.

General Description of the Company's Business

The specialized vehicle industry consists of congmathat manufacture and/or distribute specialtreck bodies and
shuttle buses. Depending on the product, it iseibiilt directly on a truck chassis or built segtaly and installed at
a later date. The truck chassis, which consisea#ngine, frame with wheels, and in some casaeb.as
manufactured by third parties who are major autoreadr truck companies. Such companies typicallydbbuild
specialized truck bodies. See "Competition."

Supreme's products are medium-priced with pricegigdly ranging from $2,500 to $175,000. Suprenratk
bodies and custom trailers are offered in alumimurfiberglass reinforced plywood panel ("FRP") domstion and
are available in lengths of 9 to 45 feet and haigiptto 13 feet, 6 inches. Examples of optionalgygant offered by
Supreme include lift gates, cargo-handling equipiarstomized doors, special bumpers, ladder racid,
refrigeration equipment, which are configured wifik truck bodies to meet the end-user's needs.

Supreme also makes its own fiberglass wind defisatader the name of Fuel Shark, which reduce wasistance
and improve fuel efficiency. Supreme is not in lusiness of manufacturing recreational vehicldsmyg-distance
truck-trailers. The following is a brief summary ®fipreme's products:

Van bodiesSupreme's van bodies are typically fabricated gBtéeet in length with pre-painted
aluminum or FRP panels, aerodynamic front and suieers, hardwood floors and various door
configurations to accommodate end-user loadinguarhaading requirements. This product is used for
diversified dry freight transportation.
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Refrigerated Chillé® insulated van bodie€hiller® vans are insulated FRP bodies which can
accommodate controlled temperature and refrigerateeds of end-users. All fiberglass exterior
laminated walls are corrosion resistant and utiiman insulation which permits varying levels of
temperature to as low as minus twenty degrees Rhabite

Kold King® aluminum insulated van bodieSupreme's advances in insulated foam technology hav




created this aluminum insulated body with greatength, less weight and better thermal efficiency.

InerCity® cutaway van bodie®\luminum or FRP cutaway van bodies are manufactoredutaway
chassis which are available with access to theocarga from the cab. The Iner-City® cutaway van
body is similar to the regular van body exceptffoor construction and shorter length (10 to 13)fes
compared with van bodies which are constructedngths of up to 28 feet.

Iner-City® walk-in van bodiesSupreme manufactures its walk-in vans on a ratkithassis having no
cab. Supreme fabricates the driver's compartmahbady using FRP panels and aluminum. Some uses
for this product include the distribution of footbducts and small packages.

Spartan minbodies.Spartan mini-bodies are produced in three diffecenfigurations and designed to
be mounted on small trucks for diversified commadrase.

Armored TrucksSupreme's armored trucks are built to customernfspEons in either aluminum,
galvaneal or stainless steel.

StarTran® shuttle busesThe StarTrans® shuttle buses have seating capafotid 2 to 29 people and
are offered with a variety of seating arrangemantswith options such as wheelchair lifts, custom
interiors, and special exterior paint schemes. sthdtle bus line features an improved aerodynamic
exterior design and is intended for use by hoteissing homes, car leasing companies, and airport-
related users.

StarTran® mid-size busesSupreme's StarTrans® mid-size buses (Presidenmariissador) are

offered in lengths of up to 31 feet with capacitiésip to 35 passengers. This product serves thicpu
transit and tour markets and provides the Compaledser network with a more comprehensive product
line.

StarTran® trolleys.Supreme's StarTrans® trolley line is similar iresia the mid-size bus line but
resembles a San Francisco trolley car. It is mackéd resort areas, theme parks and cities desiring
unique transportation vehicles.

Customized trailersSupreme manufactures a variety of customized tsaite special needs, including
mobile laboratories, antique and race car hauderd trailers for the broadcasting industry.

Stake bodiesStake bodies are flatbeds with various configuretiof removable sides. The stake body
is utilized for a broad range of agricultural amshstruction industries transportation needs.
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Chiller®, Kold King®, Nordica®, Iner-City®, Spaah, StarTrans®, and Fuel Shark are trademarks
used by Supreme in its marketing of truck bodie$lauses. Chiller®, Kold King®, Nordica®, Iner-
City®, and StarTrans® are trademarks registergtdern).S. Patent and Trademark Office.

Some examples of specialized vehicles that arenaoufactured by Supreme are dump bodies, utilitidsoand
garbage packers. Neither Supreme nor any of itpetitors manufacture every type of specialized elehiSupreme
intends to continue to expand its products ling there is no assurance that it will do so.

Manufacturing

Supreme's manufacturing facilities are located aslté&n, Indiana; Griffin, Georgia; Cleburne, Texdsreno Valley,
California and Jonestown, Pennsylvania. Suprematsaagement estimates that the capacity utilizatfots @lants
and equipment ranges from 60% to 90% of capacignwdnnualized on a one-shift basis. At variousgich&ing the
year, several of the Company's plants operateG#oléapacity to meet fleet requirements.

Supreme builds specialized truck bodies and irsstdher equipment on truck chassis, most of whielpeovided by
bailment pool arrangements or are owned by dealezad-users. These truck bodies are built on senalsly line
from engineered structural components, such assflooofs, and wall panels. These components aneifactured
from Supreme's proprietary designs and are instalfethe truck chassis. Supreme then installs eatiequipment
and applies any special finishes that the custdragispecified. At each step of the manufactuririastallation
process, Supreme conducts quality control procaedorensure that the products meet its custonsifeations.
Supreme's products are generally produced to fidars and are designed and engineered by Suprectey. IBvels
will vary depending upon price, competition, préwig economic conditions and other factors.

Supreme is more vertically integrated than manysofompetitors. The Company manufactures its aberdlass
reinforced plywood, fiberglass parts, and has esttenroll forming and metal bending capabilitiespértion of the
excess capacity of these fabrication capabilisassed to supply products to the recreational \elied marine
industries. These supply facilities are locate@oshen and Ligonier, Indiana.

Supreme provides limited warranties against congtm defects in its products. These warrantieeggly provide
for the replacement or repair of defective partezorkmanship for five years following the date efail sale.

Supreme generally does not purchase vehicle chfassis inventory. Supreme accepts shipment ofclelthassis
owned by dealers or end-users, for the purposestdliing and/or manufacturing its specialized krbodies and
buses on such chassis. In the event of a labarglien or other uncontrollable event adverselydifg the limited
number of companies which manufacture and/or detiueh chassis, Supreme's level of manufacturintddoe
substantially reduced. The Company has establisilationships with all major chassis manufacturangi in the
event of a disruption in supply from one manufaetihe Company would attempt to divert its demantthé other
manufacturers. Approximately 30% of the chassislved in Supreme's manufacturing have been sec¢hredgh
bailment or consignment agreements with three nejassis manufacturers that provide for truck degssols at
each of Supreme's manufacturing facilities.
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Raw Materials

Supreme does not have any long-term raw materidtacts and is dependent upon suppliers of lunfibarglass,
aluminum and steel for its manufacturing. Howetleere are several readily available sources faetaw
materials. Supreme's operations could be affegtddldmr disruptions at its raw material suppliergreight carriers.
The single greatest threat to Supreme would bei#raption of chassis availability since virtuadllf of Supreme's
products are built on chassis. The Company belithadst enjoys good relationships with all chagsenufacturers
that supply the chassis upon which the Compangdyats are built. In the event of a problem witle chassis
supplier, the Company would attempt to divert itsducts to other chassis suppliers.

Marketing

Supreme normally sells the vehicle and/or equiprttetthas been installed on the chassis to eithek £quipment
distributors, truck dealers or directly to end-gsdiruck bodies purchased by a truck dealer fropr&ue are sold by
the dealer to its own customers. Since Supremis dlistributors (but not the truck dealers) gengisgrvice all
Supreme products sold by the truck dealers, eachk ttealer is normally located within relativelpsé geographic
proximity to Supreme or the distributor supplyingk dealer.

Supreme's distributor/dealer network consists pf@axmately 40 bus distributors, 85 truck equipmeistributors
and 500 truck dealers. Management believes thatahge distributor/dealer network, coupled witlp&me's
geographically-dispersed plant and distributioassigives Supreme a distinct marketing advantageits/
competitors. Supreme generally delivers its praslusthin 4 to 8 weeks after the receipt of orders.

Supreme markets products direct to end users igrgphic areas where the Company does not haveragstr
distributor. The Company currently has distributfanilities in the areas of St. Louis, MO: LouisgilKY;
Cleveland, OH; Columbus, OH; Orlando, FL; Houstad &an Antonio, TX; Denver, CO; San Francisco, @4 a
Woonsocket, RI.

Approximately 85 employees are engaged in dirdess&upreme engages in direct advertising in tpadbidications,
trade shows and cooperative advertising campaigghsdistributors.

Competition

Specialized vehicles are produced by many compamest of which compete on a regional basis. Marmaye
believes that Supreme enjoys a competitive advartaged upon its established distributor/dealever&tand five
manufacturing facilities and ten distribution ceat€Chassis manufacturers have not generally slaomnterest in
manufacturing specialized vehicles, including trbcklies and shuttle buses, because such manufathighly-



automated assembly line operations do not lendgbbms to the efficient production of a wide variet highly
specialized vehicles with various options and eqpapt.
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Trademarks

The Company owns and maintains trademarks thaiss@ in marketing specialized products manufactoyed
Supreme. Management believes that these traderaviessignificant customer goodwiill.

Working Capital

The Company utilizes its revolving line of creditfinance its accounts receivable and inventofibs. Company's
Credit Agreement requires the Company to maintaimramum working capital of not less than $10 roilli The
Company had working capital of $28.9 million at Betber 28, 2002.

Major Customers

No single customer, or group of customers, accalfae10% or more of the Company's revenues fofitioal years
ended 2002, 2001 and 2000. The Company's exped aat not significant.

Environment Reqgulation

The Company's manufacturing operations are sutndeteral, state, and local statutes and reguatielating to the
protection of the environment, work site safetyndtrds, and product size and weight limitationehSegulations
increase the Company's cost of doing business.u8eaather companies are subject to similar reguiatisuch
regulations are not believed to have an advergetefih the Company's competitive position.

Employees



As of December 28, 2002, the Company employed appaiely 1,800 employees, none of whom are repteddny

a collective bargaining unit. The Company considlsrgelations with its employees to be satisfactor

Back Log

The Company's backlog of firm orders was $47.4iomlht December 28, 2002 compared to $43.5 mikibn
December 31, 2001.
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Executive Officers of the Reqistrant

The name, age, business background, positionsm#iidhe Registrant and tenure of each of the Regiss
executive officers are set forth below. No fam#jationship exists among any of the executive effic

Name, Age, and Business Experience Served as Position(s) With
Executive
Officer Since Company
Herbert M. Gardner, 63 1979 Chairman of the Board,
President

Managing Director of Barrett-Gardner Associates,,lan
investment banking firm since November 2002 andiptesly
Senior Vice President of Janney Montgomery Scof€LL
investment bankers; Chairman of the Board of then@any
since 1979 and President of the Company since 1292,
Director of Rumson-Fair Haven Bank and Trust Congpan
New Jersey state independent, commercial bankraad t
company; Also a Director of: Nu Horizons Electran{Corp.,
an electronic component distributor; iDine Rewadxgtwork
Inc., formerly Transmedia Network, Inc., a comp&mgt



develops and markets transaction-based dining et o
consumer savings programs; TGC Industries, Inconapany
engaged in the geophysical services industry ;cHirs
International Corp., importer of computerized enntbeoy
machines, and supplies; Co-Active Marketing Grdap,, a
marketing and sales promotion company.

Omer G. Kropf, 61 1984 Executive Vice President

Executive Vice President of the Company since Au@084;
President and Chief Executive Officer of SupremepGration,
a subsidiary of the Company, from January 1984dwedxber
2000 and co-holder of Office of the President gbi@me
Corporation since November 2000.

William J. Barrett, 63 1979 Secretary and Assistant
Treasurer

Managing Director of Barrett-Gardner Associates,,lan

investment banking firm since November 2002 andiptesly

Senior Vice President of Janney Montgomery Scof€LL

investment bankers; Secretary and Assistant Treasiithe

Company and a Director since 1979. Chairman oBiberd of

Rumson-Fair Haven Bank and Trust Company, a Neseyer

state independent, commercial bank and trust coynpand a

Director of TGC Industries, Inc., a company engaigeitie

geophysical services industry.

Robert W. Wilson, 58 1992 Executive Vice President,
Treasurer, Chief Financial

Treasurer, Executive Vice President and Chief RirsiOfficer Officer, and Assistant

of the Company since December 1992; Vice Presiofent Secretary

Finance since 1988 and co-holder of Office of thesklent of
Supreme Corporation, a subsidiary of the Companges
November 2000.
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ITEM 2. PROPERTIES.

Set forth below is a brief summary of the propesrtsich are owned or leased by the Registrant 8&soémber 28,
2002.

Square Owned or Operating Segment
Leased



Manufacturing of Products

Goshen, Indiana
Goshen, Indiana
Jonestown, Pennsylvania
Moreno Valley, California
Cleburne, Texas

Griffin, Georgia

Griffin, Georgia

Manufacturing of Component Parts

Goshen, Indiana
Ligonier, Indiana

Ligonier, Indiana

Distribution

St. Louis, Missouri
Houston, Texas

Denver, Colorado
Woonsocket, Rhode Island
Streetsboro, Ohio
Springfield, Ohio

San Antonio, Texas
Vallejo, California
Louisville, Kentucky

Apopka, Florida

Facility Held for Sale

Wilson, North Carolina

Corporate Office Building

Goshen, Indiana

Footage

206,056
209,834
246,848

96,928

115,060
102,795
26,150
1,003,671

57,570
93,212
31,134

181,916

15,000
12,841
12,500
10,720
11,900
11,200
7,000
8,400
6,664
6,600
102,825

113,694

26,000

Leased
Owned
Owned
Owned
Owned
Leased

Owned

Owned
Leased

Owned

Owned
Owned
Leased

Owned
Owned

Owned
Owned

Leased

Owned

Owned

Owned

Owned

Specializéuclés
Specializedcle=h
S/ ehicles
Spéezed Vehicles
Specializedcle=h
Specializezhiles
Specialized \&ds

Fiberglass Ftsedu
FiberglagslBcts
FiberglassdBobs

Specialixthicles
Specialized \Vfehic
Specializduckes
Spee@NVehicles
Specializeaidles
Specializethikes
Specializellidles
Specialixéshicles
Specialiaéehicles
Specialized Vigsic

Spee&di Vehicles

Not Applicable



Total square footage 1,428,106
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ITEM 3. LEGAL PROCEEDINGS.

The Company is subject to various investigatiofess and legal proceedings covering a wide rarigeatters that
arise in the ordinary course of its business aaii Each of these matters is subject to variowedainties, and it is
possible that some of these matters may be resalviadorably to the Company. The Company has astedul
accruals for matters that are probable and reagpeattmable. Management believes that any ligbihat may
ultimately result from the resolution of these raedtin excess of accruals and or amounts provigedsoirance
coverage will not have a material adverse effedhenconsolidated financial position or result®pérations of the
Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS .

No matters were submitted by the Company to a @btke Company's security holders, through thecgation of
proxies or otherwise, during the fourth quartetnaf year ended December 28, 2002.

PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS.

The Company's Class A Common Stock is traded oAtherican Stock Exchange (ticker symbol STS). Theber
of record holders of the Class A Common Stock adarich 13, 2003 was approximately 305. Due to thaber of
shares held in nominee or street name, it is likedy there are more than 305 beneficial ownethe@fCompany's
Class A Common Stock.

The Company's Class A Common Stock closed at a pfi$4.25 per share on the American Stock Exchange
March 13, 2003 on which date there were 8,897,888es of Class A Common Stock outstanding. Highlewd
closing prices of the Class A Common Stock fortthe-year period ended December 28, 2002 were:

2002 2001
High Low High Low
1st Quarter $6.50 $4.05 $4.25 $2.88



2nd Quarter 7.50 5.55 4.66 2.76
3rd Quarter 6.05 4.25 4.60 2.80
4th Quarter 5.00 4.00 4.22 2.90

All of the 1,917,394 outstanding shares of the Camyfs Class B Common Stock were held by a totdlgbersons
as of March 13, 2003. There is no establishedrigatiarket for the Class B Common Stock. Class B @omStock
is freely convertible on a one-for-one basis imcegual number of shares of Class A Common Stodloamership
of the Class B shares is deemed to be beneficiabmhip of the Class A shares under Rule 13d-3{d)romulgated
under the Securities Exchange Act of 1934.

No cash dividends were paid in 2002 or 2001.
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ITEM 6. SELECTED FINANCIAL DATA.
For Fiscal Years Ended
Consolidated Income Statement Data:
(in millions, except per share amounts)
2002 2001 2000 1999 1998
Net revenue $210.1 $226.7 $263.5 $258.7 $236.3
Net income 3.6 4.9 8.0 83 90®@
Net income per shar®)
Basic earnings per share .33 45 72 8 .6.68
Diluted earnings per share .33 45 71 .68 .67

Consolidated Balance Sheet Data:

(in millions)



Working capital $28.9 $29.4 $35.2 $42.7 $39.4
Total assets 87.3 91.6 103.0 110.6 94.2

Long-term debt (excluding
current maturities) 7.4 13.1 25.9 35.318.3

Stockholders' equity 59.0 55.1 50.8 44.853.5

(@) Net income for 1998 was reduced by a $1.3 millipmamrdinary loss.

®) Al per share amounts have been restated for alhoon stock dividends paid.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS.

Comparison of 2002 with 2001

Revenues for the fiscal year ended December 28 8680lined $16.6 million to $210.1 million from $&2 million
for the fiscal year ended December 31, 2001. Thagamy's truck revenues declined 2.3% in fiscal 82 as
compared to fiscal year 2001 and the closing of@bmpany's North Carolina plant was the primargoador this
decline in truck division revenues. The Companys tivision revenues declined nearly 21% (excludingssis
sales) in fiscal year 2002 as compared to fiscalt 2601. Management attributes this decline tadanstry-wide



weakness resulting from the events of Septembe2d],. Additionally, competitive pressure increaasther bus
manufacturers increased capacity during 2002.

Gross profit as a percentage of revenues declmé&8.7% in fiscal 2002 compared to 14.0% in fik201.
Contributing to this decline was the intense, catitige pricing pressure in both the Company's trbokly and
shuttle bus product lines during 2002. Both ditabbr and manufacturing overhead as a percentagehues
increased slightly in 2002 as compared to 2001.|&\the Company has reduced overall staffing levels
commensurate with the revenue decline, direct laba percentage of revenues still rose slightth@€ompany
competes in very competitive labor markets. Thegase in manufacturing overhead as a percentage@fues in
2002 as compared to 2001 is partially attributethéofixed nature of certain expenses that do eclkite when
revenues decline. The Company also experiencedases in the cost of its commercial lines of insceaas well as
its group health insurance and was not able to th&@s® increases through to its customers. Theanesa increases
will be a continuing issue as they were not in@ffer all of 2002 and will be for 2003. Additiomglthe insurance
markets are still difficult and further increases probable. Partially offsetting the increaseinmeat labor and
manufacturing overhead as a percentage of revevagan improvement in material cost as a percertbgg/enues
in 2002 as compared to 2001. The improvement iren@tcost is attributed to changes in product from year to
year and engineering efforts that have resultechproved products that require less material.

Selling, general and administrative expenses w22e0million or 10.5% of revenues in 2002 comparefi21.5
million or 9.5% of revenues in 2001. Compensatiosts are by far the largest component of selliegegal and
administrative expenses. With the exception of eegiing, the increase in overall compensationwast
approximately 2.6%. The Company has made a comteftert to improve its engineering and bill of raal
departments resulting in significant increased cemsgtion in these areas. The single largest faating an
increase in selling, general and administrativee@spe was an approximate half million dollar decimeooperative
marketing rebates, which are received from themasigequipment manufacturers, that are used t@bfferketing
and promotional expenses.

Interest expense for fiscal year 2002 decreasétriillion to $1.0 million compared to $2.2 millidar fiscal year
2001. The decrease in interest expense resulteddr80.8% reduction in long-term debt, lower ind¢rates and
improved management of bailment pool chassis.

The Company's effective income tax rate decreas&8.6% in 2002 from 39.0% in 2001. The declingrisarily
the result of fluctuations in state taxable incaand varying tax rates in the states in which then@any transacts
business.
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Comparison of 2001 with 2000

The Company experienced a revenue decline of $88li8n for the year ended December 31, 2001 wienmmared



to the year ended December 31, 2000. The Comptngls product lines declined $50.2 million to $1&4illion
from $214.8 million for year ended December 31,2@hile the Company's bus products increased to7&b8lion
from $40.9 million for year ended December 31, 2aélivery and other income declined $1.4 millioorh $7.8
million to $6.4 million for the year ended DecemBér 2001.

The decline in truck revenues was consistent througthe country as each of the Company's manufagtu
facilities experienced a decline in revenue duifgl ranging from approximately 18% to as high @ 2Revenues
from the Company's relatively small refrigerateddarct line produced in Wilson, North Carolina deetl 42%.

The increase in bus revenues of approximately 36félated to additional capacity added in Febr2@@1 to the
Company's midsize and trolley production line. Bllditional capacity allowed the Company to maintaasonable
lead times giving it a competitive advantage owbeocompetitors who could not deliver as timelypdktion of the
Company's municipal bus business is awarded onl@year contract basis further mitigating the eaanc ups and
downs experienced on the truck side.

The Company's gross profit percentage declinedtad8%4.0% in 2001 compared to 14.8% in 2000. A sligbrease
in overhead expenses as a percentage of revenuaffaeisby a slight decrease in direct labor asragntage of
revenue. Material cost as a percentage of revemsetve significant factor in the decline in groesfipduring 2001.

The Company has experienced decreases in the paa$or its major raw material items: steel, alloam, lumber
and fiberglass related products. The reason fomitrease in material cost as a percentage of vevisna much more
competitive marketplace due to excess capacitpmuaction with variations in product mix.

Selling, general and administrative expenses weaies$million for the year ended December 31, 20@rhmared to
$22.9 million for the prior year. The Company'gjitrwas to reduce these expenses by $1.0 milli@0o1; the
actual reduction was $1.4 million. Contributingthe reductions were decreases in consulting fegénaentive
compensation as well as improvements in OEM marggirograms.

Interest expense declined $.9 million to $2.2 willfor the year ended December 31, 2001 from $3lbmfor the
year ended December 31, 2000. A decline of $1.Bomibf interest expense on bank and other long &bt was
offset by a $.1 million increase in chassis interes

The Company's effective income tax rate was $39d%oth 2001 and 2000.

Liquidity and Capital Resources

Net income of $3.6 million in 2002 and availabilitpder the revolving credit agreement continueetéhie
Company's major sources of funds for operationscapital expenditures. For fiscal year 2002, th@msources of
operating cash flows were net income, depreciaimhamortization of $4.0 million, a $2.9 milliordrection of
inventories and a $1.2 million reduction in acceuiceivable. Cash was used in operating actititiesduce other
current liabilities by $1.6 million and trade acataipayable by $1.1 million during 2002.
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Capital expenditures increased $.9 million to $8iBion in fiscal year 2002 compared to $1.9 mitlim fiscal year
2001. While annual capital expenditures are ardteigh to remain under $4.0 million for 2003, the @amy will give
consideration to acquisition opportunities as thege. The Company also deposited $1.0 million vté#hnsurance
carrier in lieu of providing a letter of credit $ecure the Company's workers compensation covefagedeposit
saves the letter of credit fee and earns intetabkeaate of 4.25% per year.

The Company continued to reduce debt by $5.4 millioring 2002. The Company had $8.9 million avadamder
its $12.0 million revolving line of credit at Decéer 28, 2002.

The Company believes that cash flows from operatard funds available under the Company's revoliiregof
credit will be sufficient to meet its cash requiemts during 2003.

Critical Accounting Policies and Estimates

Management's discussion and analysis of its firgupdsition and results of operations are baseda tip Company's
consolidated financial statements, which have Ipgepared in accordance with accounting principkasegally
accepted in the United States of America. The pedjwam of these financial statements requires mamagt to make
estimates and judgments that affect the reportemlata of assets, liabilities, revenues and expesmseéselated
disclosure of contingent assets and liabilitiese Tompany's significant accounting policies areuised in Note A
of the Notes to Consolidated Financial Stateméntsianagement's opinion, the Company's criticabanting
policies include allowance for doubtful accounts;ess and obsolete inventories and accrued insewranc

Allowance for Doubtful Accounts - The Company mains an allowance for doubtful accounts for esteddbsses
resulting from the inability of our customers tokmaequired payments. If the financial conditioroaf customers
were to deteriorate, resulting in an impairmentheifr ability to make payments, additional allowasenay be
required which would affect our future operatinguis.

Excess and Obsolete Inventories - The Company maké estimates regarding the future use of produnds
provides a provision for obsolete or slow-movingantories. If actual product life-cycles, produettand or market
conditions are less favorable than those projdoyethtanagement, additional inventory write-downs rbayequired
which would affect future operating results.

Accrued Insurance - The Company has a self-insugteghtion against product liability claims with imance
coverage over and above the retention. The Comigaalgo self-insured for a portion of its employeedical
benefits and workers' compensation. Product lighiliaims are routinely reviewed by the Company&irance
carrier and management routinely reviews otheriaslirance risks for purposes of establishing @taross
estimates. In addition, management must deternsti@ated liability for claims incurred but not refed. Such
estimates and any subsequent changes in estimagesesult in adjustments to our operating resualthe future.

Pending Accounting Policies




See New Accounting Pronouncements in Note A ofNbes to Consolidated Financial Statements.
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Forward-Looking Statements

This report contains forward-looking statementeeothan historical facts, which reflect the viefittee Company's
management with respect to future events. When insthis report, words such as "believe," "expetyiticipate,”
"estimate,"” "intend,” and similar expressions,heytrelate to the Company or its plans or operatimentify
forward-looking statements. Such forward-lookingtesments are based on assumptions made by anchation
currently available to the Company's managemeriholigh management believes that the expectatidiested in
such forward-looking statements are reasonabdanitgive no assurance that the expectations reflestsuch
forward-looking statements are reasonable, anahitgive no assurance that such expectations wileto have
been correct. Important factors that could causgahcesults to differ materially from such expéictas include,
without limitation, limitations on the availabilitgf chassis on which the Company's product is degetn availability
of raw materials and severe interest rate incredgesforward-looking statements contained hereilect the
current view of the Company's management with resjpefuture events and are subject to those fa@nd other
risks, uncertainties and assumptions relating eémiterations, results of operations, cash flowsfisadhcial position
of the Company. The Company assumes no obligatioipdate the forward-looking statements or to uptiat
reasons actual results could differ from those empiated by such forward-looking statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET
RISK.

In the normal course of business, operations oCitvapany are exposed to fluctuations in interdssral hese
fluctuations can vary the cost of investing, finagcand operating. The Company's primary risk eyposesults
from changes in short-term interest rates. In &rtetio manage risk exposures, the Company sttiveghieve an
acceptable balance between fixed and floatingdalé¢ positions. The Company's revolving line ofidres floating
rate debt and bears interest at the bank's priteerd IBOR plus certain basis points dependinghenpricing

option selected and the Company's leverage ratiDegsember 28, 2002, the Company was a party tq2yvmterest
rate swap agreements dated September 30, 1998 and M 1999. The September 30, 1998 interest vedp s
agreement relates to a five-year term loan (origoinacipal balance of $7 million), and the May 1B99 interest
rate swap agreement relates to a five-year term(maginal principal balance of $17.1 million). &@erm loan dated
September 30, 1998 was paid in full August 2002yéer, the swap agreement continues through matumit
September 30, 2003. The May 11, 1999 term loarsheterest at LIBOR plus certain basis points daeieed by the
Company's leverage ratio. The effective interetst & December 28, 2002 for this term loan was%,3#h an
outstanding principal balance of $5,527,998. Therast rate swap agreements are contracts to exelilmating rate
for fixed rate interest payment over the livesha interest rate swap agreement, which coincide thé terms of the
related term loans and are used to measure interbstpaid or received and do not represent treuathof exposure
of credit loss. The differential paid or receivadlar the interest rate swap agreements is recajazan adjustment
to interest expense. The following is a summarinterest rate swap agreements outstanding at Desre28h 2002.



Notional Amount Fixed Rate Maturity
$1,050,000 5.8% September 30, 2003

5,528,000 5.8% May 11, 2004

Based on the Company's overall interest rate expadiDecember 28, 2002, including floating ratetdend the
related interest rate swap agreements, a hypadihéticpercent change in interest rates appliededdir value of the
financial instruments as of December 28, 2002, déwalve no material impact on earnings, cash flawaiovalues
of interest rate risk sensitive instruments ovene-year period.
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholders of

Supreme Industries, Inc.:

We have audited the consolidated financial statésremd the financial statement schedule of Suptamestries,
Inc. and its subsidiaries as of and for the yeaded December 28, 2002 and December 31, 2001 Iistheé
accompanying index. These financial statementdiaadcial statement schedule are the responsilafithe
Company's management. Our responsibility is toesgan opinion on these financial statements aaadial
statement schedule based on our audits.

We conducted our audits in accordance with audgitagdards generally accepted in the United Stdtésnerica.
Those standards require that we plan and perfoenadidit to obtain reasonable assurance about wheth&nancial
statements are free of material misstatement. Alit mcludes examining, on a test basis, evidenpparting the
amounts and disclosures in the financial statemémsudit also includes assessing the accountimgiples used
and significant estimates made by management, khasvevaluating the overall financial statememsgntation. We
believe that our audits provide a reasonable asisur opinion.

In our opinion, the consolidated financial statetagaferred to above present fairly, in all matlexapects, the
financial position of Supreme Industries, Inc. @sdubsidiaries as of December 28, 2002 and DeeeBih 2001,
and the results of their operations and their ¢lasts for each of the two years in the period enBedember 28,
2002 in conformity with accounting principles gealr accepted in the United States of America.ddigon, in our
opinion, the financial statement schedule for tbarg ended December 28, 2002 and December 31 refadded to
above presents fairly, in all material respects,itiiormation set forth therein when read in confion with the 2002
and 2001 consolidated financial statements.

/sICrowe, Chizek and Company LLP



South Bend, Indiana
January 31, 2003
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Stockholders of

Supreme Industries, Inc.:

In our opinion, the accompanying consolidated statgs of income, of stockholders' equity and ohdésws for the
year ended December 31, 2000, present fairly | imalerial respects, the results of operationscasth flows of
Supreme Industries, Inc. and its subsidiariesHeryiear ended December 31, 2000, in conformity agttounting
principles generally accepted in the United Stafesmerica. In addition, in our opinion, the finaalcstatement
schedule for the year ended December 31, 2000 listdhe accompanying index presents fairly, imaditerial
respects, the information set forth therein whexdri@ conjunction with the related 2000 consoliddteancial
statements. These financial statements and finlestei@ment schedule are the responsibility ofGbmpany's
management; our responsibility is to express aniopion these financial statements and financaéstent
schedule based on our audit. We conducted our atithese statements in accordance with auditiaugdstrds
generally accepted in the United States of Amedach require that we plan and perform the awaititain
reasonable assurance about whether the finanatahsénts are free of material misstatement. Ant aucludes
examining, on a test basis, evidence supportingtheunts and disclosures in the financial statesp@ssessing the
accounting principles used and significant estimateke by management, and evaluating the ovenalhgial
statement presentation. We believe that our auditigees a reasonable basis for our opinion.



South Bend, Indiana
February 2, 2001
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Supreme Industries, Inc. And Subsidiaries

Consolidated Balance Sheets

December 28, 2002 and December 31, 2001

ASSETS
Current assets:

Cash and cash equivalents
Accounts receivable, net of allowance for déul@ccounts

of $362,000 in 2002 and $350,000 in 2001
Inventories

Deferred income taxes

Other current assets

Total current assets

Property, plant and equipment, net

2002

112,898

,3049,880
23,799,288
1,337,278
3,260,965
47,815,309

35,602,888

/s/PricewaterhouseCoopers LLP

$

2001

192,662

20,526,224
26,741,761
1,353,315
1,946,978
50,760,940

38,936,403



Intangible assets, net 133,150 203,562

Goodwill 735,014 735,014

Assets held for sale 2,119,626 -

Other assets 942,107 973,139
Total assets $ 87,348,094 $ 91,609,058

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

Current maturities of long-term debt $ 4,664@,11 $ 4,303,239
Trade accounts payable 6,800,165 7,906,418
Accrued wages and benefits 2,791,821 3,150,183
Accrued income taxes 109,889 660,607
Other accrued liabilities 4,552,682 5,329,158
Total current liabilities 18,914,671 21,349,605

Long-term debt 7,366,858 13,075,971
Deferred income taxes 1,844,894 1,710,718
Other long-term liabilities 209,348 396,834
Total liabilities 28,335,771 36,533,128

Commitments and contingencies (Note H)

Stockholders' equity:
Preferred Stock, $1 par value; authorized 1,(ID
shares, none issued - -
Class A Common Stock, $.10 par value; authdrize
20,000,000 shares, issued 11,284,827 sha8dp and
11,220,565 shares in 2001 1,128,483 1,122,057
Class B Common Stock, convertible into Class A

Common Stock on a one-for-one basis, $.1Walae;



authorized 5,000,000 shares, issued 1,915B8¢ks 191,739 191,739

Additional paid-in capital 55,861,169 55,615,704
Retained earnings 22,112,707 18,532,324
Treasury stock, Class A Common Stock, at @841,475
shares in 2002 and 2,339,575 shares in 2001 (20,151,979) (20,143,825)
Accumulated other comprehensive loss (19,7 (242,069)
Total stockholders' equity 59,012,323 55,075,930

Total liabilities and stockholders' equity $ 87,348,094 3 91,609,058

The accompanying notes are a part of the consaaifihancial statements.
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Supreme Industries, Inc. And Subsidiaries

Consolidated Statements of Income
for the years ended December 28, 2002, Decemb&(®1l, and December 31, 2000

2002 2001 2000
Revenue:
Net sales $ 209,567,012 $ 226,263,541 $ 263,082,911
Other income 565,135 390,239 374,777
210,132,147 226,653,780 263,457,690
Costs and expenses:
Cost of sales 181,350,538 194,979,382 224,355,67¢
Selling, general and administrative 21,963, 21,451,857 22,891,454
Interest 995,523 2,168,359 3,119,588
204,310,764 218,599,598 250,366,716
Income before income taxes 5,821,383 8,054,182 13,090,974
Income taxes 2,241,000 3,142,000 5,106,000
Net income $ 3,580,383 % 4,912,182  $ 7,984,974

Earnings per share:

Basic $.33 $.45 $.72



Diluted .33 .45

Shares used in the computation of
earnings per share:
Basic 10,822,177 10,809,135
Diluted 10,995,981 10,878,980

The accompanying notes are a part of the consaaifihancial statements.
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Supreme Industries, Inc. And Subsidiaries

Consolidated Statements of Stockholders' Equity
for the years ended December 28, 2002, Decembet(®81l, and December 31, 2000

71

11,132,967
11,265,935



Balance, January 1, 2000

Net income

5% Common Stock
dividend

Acquisition of 441,203

shares of treasury
stock

Balance, December 31,
2000

Net income

Unrealized loss on
hedge

activity, net of tax
Total comprehensive
income
Acquisition of 132,575

shares of treasury
stock

Balance, December 31,
2001

Net income

Unrealized gain on
hedge

activity, net of tax

Total comprehensive
income

Exercise of stock

Class A Common Stock

Shares

10,779,766

440,799

11,220,565

11,220,565

64,262

Amount

$ 1,077,977

44,080

1,122,057

1,122,057

6,426

Shares

1,826,092

91,302

1,917,394

1,917,394

Class B Common Stock

Amount

$ 182,609

9,130

191,739

191,739

Additional

Paid-In

Capital

$ 52,975,153 $

2,640,551

55,615,704

55,615,704

245,465

Retained
Earnings

8,328,929

7,984,974

(2,693,761)

13,620,142

4,912,182

18,532,324

3,580,383

Ti

$ (17

@,

(4C

(c



options
Acquisition of 1,900

shares of treasury - -
stock

Balance, December 28,
2002

11,284,827 $ 1,128,483

1,917,394 $ 191,739

@,

$ 55,861,169 $ 22,112,707 $ (2C

The accompanying notes are a part of the consa@difihancial statem:

Supreme Industries, Inc. And Subsidiaries

Consolidated Statements of Cash Flows

for the years ended December 28, 2002, Decembet(®1l, and December 31, 2000

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Amortization of intangibles and goodwill
Provision (credit) for losses on doubtful
receivables

Deferred income taxes
Loss (gain) on sale of property, plant and

equipment

Changes in operating assets and liabilities:

Accounts receivable
Inventories
Other current assets

Trade accounts payable

2002

3,580,383

3,958,478

70,412

(33,050)
75,000

23,971

1,166,394

2,942,473
(313,987)
(1,106,253)
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2001

4,912,182

4,329,171

156,880

11,459
(157,000)

(10,667)

4,347,634

5,073,709
(684,654)
(205,370)

2000

7,984,974

4,122,320

203,310

(134,991)
(191,000)

103,272

4,187,059

6,736,869

559,057
(3,890,139)



Other current liabilities

Net cash provided by operating
activities

Cash flows from investing activities:
Proceeds from sale of property, plant and
equipment
Additions to property, plant and
equipment
Deposit

Decrease (increase) in other assets

Net cash (used in) investing
activities

Cash flows from financing activities:

Proceeds from revolving line of credit and other

long-term debt

Repayments of revolving line of credit and other

long-term debt
Proceeds from exercise of stock options

Acquisition of treasury stock

Net cash (used in) financing
activities

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental disclosures of cash flow
information:

Cash paid during the year for:
Interest

Income taxes

(1,634,805)

8,729,016

46,174
(2,814,734)
(1,000,000)

119,032

(3,649,528)

16,886,439
(22,238,677)
201,140

(8,154)

(5,159,252)

(79,764)

192,662

112,898

1,034,000
2,716,718

(1,882,769)

15,890,575

27,496
(1,888,271)

48,375

(1,812,400)

55,341,024
(69,003,547)

(406,994)

(14,069,517)

8,658

184,004

192,662

2,183,080
3,765,050

(455,796)

19,224,935

28,650
(8,184,282)

(52,268)

(8,207,900)

106,025,242
(115,107,862)

(2,021,346)

(11,103,966)

(86,931)

270,935

184,004

3,044,783
5,036,591



Noncash investing and financing activities:

Common Stock dividends - - 2,693,761

The accompanying notes are a part of the consaaifihancial statements.
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Supreme Industries, Inc. And Subsidiaries

Notes to Consolidated Financial Statements

A. NATURE OF OPERATIONS AND ACCOUNTING POLICIES.

Supreme Industries, Inc. and its subsidiarieBdciively the "Company") manufacture specializack
bodies that are mounted on new truck chassis peatlog others. The Company's truck body products
include cut-away and dry freight van bodies, redfraged units, stake bodies and other specializeétdr
The Company also manufactures shuttle buses atetdradt December 28, 2002, the Company had 17
manufacturing, distribution and supply faciliti@fie Company's customers are located principaltiren
United States.

The following is a summary of the significant agnting policies used in the preparation of the
accompanying consolidated financial statements:

Principles of Consolidation- The accompanying consolidated financial statememiude the
accounts of Supreme Industries, Inc. and its whmNyed subsidiaries. All significant intercompany
accounts and transactions have been eliminateohisotidation.

Fiscal Year End- Effective January 1, 2002, the Company changefisital year from a calendar
year ending December 31 to a 52 or 53 week fiseat gnding the last Saturday in December. The
fiscal year ended December 28, 2002 contained Eksve

Revenue Recognitiorr The production of specialized truck bodies andtti buses starts when an
order is received from the customer. Revenue isgeized when the unit is shipped to the customer in
accordance with Securities and Exchange Commis#afi Accounting Bulletin 101, "Revenue
Recognition in Financial Statement.”

Concentration of Credit Risk - Concentration of credit risk is limited due tetlarge number of
customers and their dispersion among many diffarehstries and geographic regions. The Company
performs an ongoing credit evaluation of its custmshfinancial condition, and credit is extended to



customers on an unsecured basis.

Financial Instruments and Fair Values- The Company utilizes interest rate swap agreesrtent
reduce the impact of changes in interest ratesedaio of its floating rate debt. The swap agredsien
are contracts to exchange the debt obligation'ORBloating rate (exclusive of the applicable spijea
for fixed rate interest payments over the lifel# tlebt obligations without exchange of the undiegly
notional amounts. The notional amounts of the egerate swap agreements are used to measure
interest to be paid or received and do not reptdeeramount of exposure of credit loss. The
differential paid or received under interest rat@s agreements is recognized as an adjustment to
interest expense.
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Supreme Industries, Inc. And Subsidiaries

Notes to Consolidated Financial Statements, Contirad
A.  NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ntinued.
The following is a summary of interest rate pwgreements outstanding at December 28, 2002 and

December 31, 2001:

Notional Amount

20022001Fixed RateMaturity

$1,050,000 $2,450,000 5.8% September 30, 2003

5,528,000 8,964,600 5.8% May 11, 2004

The actual market or credit exposure of thgged of financial instruments is significantly lékan

the notional amounts. The primary risk associatéd thie swaps is the inability of counterparties to
meet the terms of the contracts. The Company doesxpect the counterparties to fail to meet their
respective obligations.

The Company accounts for the fair value ointsrest rate swap agreements in accordance with
Statement of Financial Accounting Standards ("SHA®. 133, "Accounting for Derivative
Instruments and Hedging Activities." SFAS No. 188uires the Company to recognize all derivatives
as either assets or liabilities in the balance tstue@ measure those instruments at fair valuerttér
provides criteria for derivative instruments todesignated as fair value, cash flow or foreign ey
hedges, and establishes accounting standardspintirey changes in the fair value in the balance
sheet and recognizing the offsetting gains or ksseadjustments to be reported in net income or



other comprehensive income, as appropriate. Thep@oynhas designated its hedge arrangements to
be highly effective cash flow hedges to fix futimerest payments. The Company expects to hold
theses interest rate swaps through their matunitiytiae fair value of the swaps will reverse out of
accumulated other comprehensive loss with the gassitime. Based on the Company's derivative
positions at December 28, 2002 and December 311,200 Company recorded a liability of $209,348
and $396,834, respectively, for the fair valueteferivative portfolio and charged (net of incotave
benefit) other comprehensive loss for the changésii value during the years. At December 31,
2000, the estimated fair value of the interest satap agreements, based on then current markef rate
was not significant.

The carrying amounts of cash and cash equitsglancounts receivable and trade accounts payable
approximated fair value as of December 28, 2002x@wkember 31, 2001 because of the relatively
short maturities of these financial instrumentse Thrrying amount of long-term debt, including
current maturities, approximated fair value as e€E@mber 28, 2002 and December 31, 2001, based
upon terms and conditions available to the Com@drigose dates in comparison to the terms and
conditions of its outstanding long-term debt.

Cash and Cash Equivalents The Company considers all highly liquid investitsenith original
maturities of three months or less to be cash adgrivs. During 2002, the Company made an interest
bearing cash deposit of $1,000,000 to secure thmg@at of amounts due under certain insurance
policies. This amount is included in other currasgets in the 2002 consolidated balance sheet.
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Supreme Industries, Inc. And Subsidiaries

Notes to Consolidated Financial Statements, Contirad

A.  NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ntinued.

Accounts Receivable The Company accounts for trade receivables basekde amounts billed to
customers. Past due receivables are determined bassontractual terms. The Company does not
accrue interest on any of its trade receivables.

Allowance for Doubtful Accounts- The allowance for doubtful accounts is determibgd
management based on the Company's historical lagsesific customer circumstances and general
economic conditions. Periodically, management segiaccounts receivable and records an allowance
for specific customers based on current circumssiaad charges off the receivable against the
allowance when all attempts to collect the recdalave failed.

Inventories - Inventories are stated at the lower of cost orketawith cost determined using the first-
in, first-out method.

Property, Plant and Equipment- Property, plant and equipment are recorded dt Eos financial
reporting purposes, depreciation is provided basetthe straight-line method over the estimated
useful lives of the assets. Amortization of leasemprovements, for financial reporting purposss,



determined by the straight-line method over thedesf the useful life of the asset or term of the
lease. Upon sale or other disposition of assetsgdist and related accumulated depreciation and
amortization are removed from the accounts and@sylting gain or loss is reflected in operations.
Expenditures for maintenance and repairs are ctdogeperations as incurred. Betterments and major
renewals are capitalized and recorded in the apjatepasset accounts.

Assets Held for Sale During 2002, the Company ceased business opesadioits North Carolina
manufacturing facility. The real property has beetrlassified to assets held for sale and is caated
cost, net of accumulated depreciation, which is tean estimated fair value.

Intangible Assets- Intangible assets subject to amortization cordishvorable lease agreements
with a cost of $1,048,167 less accumulated amaidizg$915,017 in 2002 and $844,605 in 2001).
The favorable leases are being amortized usingtth@ght-line method over the twenty-five year term
of the lease which includes renewal terms. Amatibreexpense for the years ended December 28,
2002 and December 31, 2001 was $70,412 and $53dg#&ctively. Annual amortization expense is
estimated to be $51,542 for 2003, $51,542 for 200#$30,066 for 2005.
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Supreme Industries, Inc. And Subsidiaries

Notes to Consolidated Financial Statements, Contirad

A. NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ntinued.

Goodwill - The carrying value of goodwill at December 2802@nd December 31, 2001 aggregates
$735,014. The Company adopted SFAS No. 142, "Gdbdad Other Intangible Assets," effective
January 1, 2002. SFAS No. 142 primarily addredsesitcounting for goodwill and other intangible
assets subsequent to their acquisition. The mgsifisiant changes made by SFAS No. 142 are: (1)
goodwill and indefinite lived intangible assets acelonger amortized, (2) goodwill is tested for
impairment at least annually at the reporting leviel, (3) other intangible assets deemed to have a
indefinite life are tested for impairment at leashually, and (4) the amortization period of intiéiey
assets with finite lives will no longer be limiténl 40 years. The effect of adopting SFAS No. 148 wa
to increase net income for the year ended Dece&)e002 by $103,768 or $.01 per basic and
diluted share. Adjusted net income for the yeatedrDecember 31, 2001 and 2000, as if the
provisions of SFAS No. 142 had been applied retregay to the beginning of these periods, would
have been $5,015,950 or $.46 per basic and dikitace and $8,088,742 or $.73 per basic, $.72 per



diluted share, respectively.

Evaluation of Impairment of Long-Lived Assets- Effective January 1, 2002, the Company adopted
SFAS No. 144, "Impairment or Disposal of Long-Livassets.” In accordance with SFAS No. 144,
the Company evaluates the carrying value of longdiassets whenever significant events or changes
in circumstances indicate the carrying value of¢éhassets may be impaired. The Company evaluates
potential impairment of long-lived assets by conmmathe carrying value of the assets to the expecte
net future cash inflows resulting from use of teeads. Management believes that no material
impairment of long-lived assets exists at Decen2de2002.

Stock-Based Compensation The Company has adopted the disclosure only piavs of SFAS No.
123, "Accounting for Stock-Based Compensation dmended by SFAS No. 148, "Accounting for
Stock-Based Compensation - Transition and Discisand, accordingly, accounts for its stock
option plans using the intrinsic value method otéunting Principles Board Opinion No. 25,
"Accounting for Stock Issued to Employees."
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Supreme Industries, Inc. And Subsidiaries

Notes to Consolidated Financial Statements, Contirad

A.

NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ntinued.

The following table illustrates the effect on metome and earnings per share if compensationnsepe
was measured using the fair value recognition gions of SFAS No. 123, "Accounting for Stock-Based
Compensation.”



2002 2001 2000
Net income, as reported $3,580,383 $4,912,182 $7,984,974
Add: Stock-based compensation
expense included in reported
net income, net of tax 67,286 38,620 -
Deduct: Stock-based compensation

expense determined under fair

value based method, net of tax 313,721 K42 (51 157,810
Pro forma net income $3,333,948 $4,689,466 $7,827,164
Basic earnings per share, as reported $.33 45 $. $.72
Pro forma basic earnings per share 31 43 .70
Diluted earnings per share, as reported .33 45 . 71
Pro forma diluted earnings per share .30 43 .69

The pro forma amounts shown above and the welggterage grant-date fair values of options granted
were estimated using the Black-Scholes option4pgiechodel with the following assumptions:

2002 2001 2000
Risk free interest rate 3.8% 4.6% 5.8%
Expected life 5 years 5 years 5 years
Expected volatility 38.5% 38.3% 36.3%

Expected dividends - - -

Warranty - The Company provides limited product warrantesa period of up to five years after sale.
Estimated warranty costs are provided at the tihgale and are based upon historical experience.
Warranty activity for the years ended December2B82 and December 31, 2001 is as follows:

2002 2001
Accrued warranty at beginning of year $ 25000 $ 1,018,000
Warranty expense 1,071,080 1,481,096
Warranty claims paid (1,096,080) 4.096)

Accrued warranty at end of year $ 1,000,006 1,025,000



Income Taxes- Deferred income taxes are determined using &ilily method.
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A.

NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ntinued.

Use of Estimates in the Preparation of Financial Stements- The preparation of financial statements
in conformity with accounting principles generadlgcepted in the United States of America requires
management to make estimates and assumptiondfidetthe reported amounts of assets and liakslitie
and disclosure of contingent assets and liabildatethe date of the financial statements and therted
amounts of revenues and expenses during the negpqariod. Actual results could differ from those
estimates.

Earnings Per Share- Basic earnings per share is computed by dividigeigncome by the weighted
average number of shares of common stock outstgmilinng the period. Diluted earnings per share is
computed by dividing net income by the weightedrage number of shares of common stock outstanding
plus the dilutive effect of stock options.

Segment Information- The Company's principal business is manufactusperialized vehicles.
Management has not separately organized the bgdieg®nd specialized vehicles and vertically
integrated fiberglass manufacturing processesvéheally integrated fiberglass manufacturing
subsidiary constitutes a segment by definitioneAS No. 131, "Disclosures about Segments of an
Enterprise and Related Information”; however, feigment does not meet the quantitative threshotds f
separate disclosure as set forth in this stateriiéetvertically integrated fiberglass manufacturing
subsidiary's revenues are less than 10 percemnsbtidated revenues, the absolute amount oepsrted
income is less than 10 percent of the absolute ataiiconsolidated net income, and finally, it'sets

are less than 10 percent of consolidated assets.

New Accounting Pronouncements In June 2001, the Financial Accounting Stand&uaisrd ("FASB")
issued SFAS No. 143, "Accounting for Asset Retiretr@bligations.” SFAS No. 143 addresses
accounting and reporting for obligations associatéd the retirement of tangible long-lived assatsl
the associated asset retirement costs. This statesneffective for fiscal years beginning aftendul5,
2002. Management anticipates the adoption of thtement will not have a significant effect on the
Company's consolidated financial statements.

In June 2002, the FASB issued SFAS No. 146, "Antiag for Costs Associated with Exit or Disposal
Activities." This statement requires companiessimognize costs associated with exit or disposaliaes
when they are incurred rather than at the datecohamitment to an exit or disposal plan. SFAS N6 1
nullifies Emerging Issues Task Force Issue No. 94-@bility Recognition for Certain Employee
Termination Benefits and Other Costs to Exit aniVAist (including Certain Costs Incurred in a
Restructuring),” and will be applied prospectiviyexit or disposal activities initiated after Dedser 31,
2002. The Company will implement SFAS No. 146 amudaly 1, 2003. The impact of such adoption is not
anticipated to have a material effect on the Comjsasonsolidated financial statements.
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A.  NATURE OF OPERATIONS AND ACCOUNTING POLICIES, Co ncluded.

In December 2002, the FASB issued SFAS No. 148¢8unting for Stock-Based Compensation -
Transition and Disclosure," an amendment of SFASI®8. This statement provides alternative methods
of transition for a voluntary change to the failnembased method of accounting for stock-based @rapl
compensation. This statement also amends the diseloequirements of SFAS No. 123 and Accounting
Principles Board Opinion No. 28, "Interim Finandreporting,” to require prominent disclosures ithbo
annual and interim financial statements about tethod of accounting for stock-based employee
compensation and the effect of the method use@ported results. The Company has adopted the
disclosure requirements of SFAS No. 148 effectiee@nber 28, 2002. The Company has not yet
determined whether it will voluntarily change te ttair value based method of accounting for stoagell
employee compensation.

Reclassifications- Certain amounts in the prior years' consolidéiteahcial statements have been
reclassified to conform with the 2002 presentatitimese reclassifications had no effect on totadtass
stockholders' equity or net income as previoughpried.

B. INVENTORIES.

Inventories consist of the following:

2002 2001
Raw materials $12,681,723 $15,974,583
Work-in-progress 4,609,291 3,501,635
Finished goods 6,508,274 7,265,543

Total $23,799,288 $26,741,761



C. PROPERTY, PLANT AND EQUIPMENT.

Property, plant and equipment consists of thlewing:

2002
Land and improvements $ 7,124,226
Buildings and improvements 18,955,026
Leasehold improvements 7,197,299
Machinery and equipment 32,966,670
66,243,221
Less, Accumulated depreciation and
amortization 30,640,333
Property, plant and equipment,
net $35,602,888
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D. LONG-TERM DEBT.
Long-term debt consists of the following:
2002
Revolving line of credit $ 1,890,209

Term Note C, payable in quarterly installngsent
of $609,143 plus interest at LIBOR plus
certain basis points determined by the
Company's leverage ratio (effective rates o
2.32% and 3.13% at December 28, 2002

2001
$ 6423
520,981
7,2%7,46
3381
68,514,749

29,578,346

$38,936,403

2001
$ s8R



and

December 31, 2001, respectively), with
final

maturity in May 2004 5,527,998 8,964,570

Term Note B, payable in monthly installments
of

$116,667 plus interest at LIBOR plus
certain

basis points determined by the Company's
leverage ratio (effective rate of 2.81% at

December 31, 2001), paid in full August - 2,449,987
2002

Obligations under industrial development

revenue bonds, variable rates, with
maturities

in August 2010 and April 2015,
collateralized

by real estate 4,608,765 5,081,644
Total 12,026,972 17,379,210
Less, Current maturities 4,660,114 308,239
Long-term debt $ 7,366,858 $13,075,971

The revolving line of credit, term notes anigtéer of credit facility are part of a master dted
agreement (the "Credit Agreement"). All borrowingwler the Credit Agreement are unsecured.
The Credit Agreement, as amended through May 12, 20@vides for a revolving line of credit
facility as defined, up to $12 million at DecemB&; 2002 ($20 million at December 31, 2001).
Interest on outstanding borrowings under the raaghine of credit is based on the bank’s prime
rate or certain basis points above LIBOR dependmthe pricing option selected and the
Company's leverage ratio, as defined. Outstandangtvings under the revolving line of credit
at December 28, 2002 and December 31, 2001 reprelsecks outstanding in excess of bank
balances. The revolving line of credit also requmeguarterly commitment fee ranging from
1/8% to 3/16% per annum depending on the Comp#ewesage ratio and based upon the
annualized average unused portion. Any amountsanasg under the revolving line of credit
will be due at maturity, April 30, 2003.
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D.

LONG-TERM DEBT, Concluded.

In addition to the required quarterly installmenierm Note C requires an annual principal payreehbe

paid within 105 days after year end, equal to 20%h @ preceding year's net income which exceeds $5.
million, with such additional annual payment noet@eed $1.0 million in any year. Although no
additional principal payment was required in 20@2dd upon net income for the year ended December
31, 2001, the Company made an additional pringpgtment of $1,000,000 during 2002. No additional
principal payment is required to be made in 200&Haupon net income for the year ended December 28,
2002.

Outstanding letters of credit, which reduce alality under the credit facility, aggregated $inlion

and $1.8 million at December 28, 2002 and Decer@beR001, respectively. Under separate agreements,
at December 28, 2002 the Company has outstandiggndiflion ($4.9 million at December 31, 2001) in
irrevocable letters of credit in favor of bond tees as a credit enhancement for bondholders of two
industrial development revenue bonds.

The Credit Agreement contains, among other ngttertain restrictive covenants including mainieea
of a minimum consolidated tangible net worth of $2i8ion plus 50% of cumulative net income of the
Company, as defined, commencing with the year edmmber 31, 1999 ($40.4 million at December
28, 2002), minimum consolidated working capita$&d million and required financial ratios.

The Company's cash management system and regdivenof credit are designed to maintain zero cash
balances and, accordingly, checks outstandingaéessxof bank balances are classified as additional
borrowings under the revolving line of credit.

Maturities of long-term debt for each of the nfix¢ years are as follows: 2003 - $4,660,114; 2004
$3,558,093; 2005 - $433,333; 2006 - $366,667 afd 2(6508,333.

RETIREMENT PLAN.

The Company maintains a defined contribution plé&arch covers substantially all employees of the



Company who have reached the age of twenty-ones e have completed one year of credited service.
The plan provides that eligible employees can doute from one to fifteen percent of their annual
compensation and the Company will match thirty petof employees' contributions up to seven percent
of the employees' compensation. The Board of Doreaihay increase or decrease the Company's
contribution on a year-to-year basis. Expenseedltd this plan was $492,498, $436,045 and $482,706
for the fiscal years ended 2002, 2001 and 200pertely.
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F. STOCKHOLDERS' EQUITY.

Preferred Stock

The Company is authorized to issue 1,000,000Ceshafrpreferred stock ($1 par value), of which nbas
been issued. The Board of Directors is vested thighauthority to determine and state the designsitio
and relative preferences, limitations, voting rgyht any, and other rights of the preferred shares

Common Stock Dividends

The Board of Directors declared a 5% common stinzkiend on April 27, 2000. The 5% stock dividend
was paid on May 22, 2000 to stockholders of reeardf May 15, 2000.

Convertible Class B Common Stock

Class B Common Stock is convertible into ClagSsginmon Stock on a one-for-one basis. Holders of
Class A Common Stock are entitled to elect onaltbfrthe Board of Directors, rounded to the lowest
whole number. Holders of Class B Common Stock d¢lectemainder of the directors.

Stock Options

During 1992, the Company adopted the 1992 Stqutio® Plan under which 401,117 (adjusted for all
subsequent stock dividends) shares of Class A Can8itack were reserved for grant. On October 29,
1998, the Company's Board of Directors approved,thea Company's stockholders subsequently ratified,
the 1998 Stock Option Plan under which 790,079u&dg for all subsequent stock dividends) shares of



Class A Common Stock were reserved for grant. @naly 31, 2001, the Company's Board of Directors
approved, and the Company's stockholders subséguatified, the 2001 Stock Option Plan under which
750,000 shares of Class A Common Stock were reddovegrant. Under the terms of the stock option
plans, both incentive stock options and non-stayustock options can be granted by a specially
designated Stock Option Committee. For personsiatyefive and younger as of the date of grant, no
options may be exercised during the first yeardfie date of grant and are exercisable cumulgtivel
three installments of 33 1/3% each year theredftarpersons over age sixty-five as of the datgrait,

one half of the options may be exercised durinditseyear and thereafter all options may be esert
Options granted under the stock option plans exXpieeyears after the date of grant.
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F. STOCKHOLDERS' EQUITY, Concluded.

The following table summarizes stock option attiv

Number Weighted - Average
of Shares Exercise Price
Outstanding, January 1, 2000 311,578 $6.75
Granted 722,606 4.15
Expired or canceled (12,425) 6.28
Outstanding, December 31, 2000 1,021,759 4.92
Granted 85,000 3.13
Expired or canceled (54,823) 5.07

Outstanding, December 31, 2001 1,051,936 4.77



Granted 360,000 5.61

Exercised (64,262) 3.13
Expired or canceled (133,138) 5.13
Outstanding, December 28, 2002 1,214,536 5.05

As of December 28, 2002, 499,153 shares werevex$éor the granting of future stock options
compared to 726,015 shares at December 31, 2001.

Options outstanding at December 28, 2002 haveighted-average remaining contractual life of 2.82
years. Information about stock options outstandingd exercisable at December 28, 2002 is as follows:

Options Outstanding Options Exercisable
Number Weighted - Weighted -
Average
Outstanding At Average Exercise Number Weighted -
December 28, Remaining Price Exercisable At Average
December 28, 2002
Exercise 2002 Contractual Exercise
Price
Life Price
$7.15 213,943 .84 years $7.15 213,9437.1%
5.60 325,000 4.34 years 5.60 7,500 5.60
5.36 293,856  2.33years 5.36 199,403 36 5.
4.15 10,000 4.80 years 4.15 - -
3.44 30,000 2.85years 3.44 20,000 3.44
3.13 256,737  2.85years 3.13 154,734 13 3.
3.13 85,000 3.35years 3.13 28,332 3.13
1,214,536 623,912 5.26

At December 31, 2001 and 2000, there were exaslg@ptions outstanding to purchase 492,198 and
217,703 shares at weighted-average exercise micks66 and $6.63, respectively.

The weighted-average grant-date fair values tbop granted during the years ended December(®, 2
and December 31, 2001 were $2.20 and $1.35, resplgct
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G. INCOME TAXES.

Income taxes consist of the following:

2002 2001 2000
Federal:
Current $1,932,000 $2,882,000 $4,411,000
Deferred 59,000 (129,000) (156,000)
1,991,000 2,753,000 4,255,000
State:
Current 234,000 417,000 886,000
Deferred 16,000 (28,000) (35,000)
250,000 389,000 851,000
Total $2,241,000 $3,142,000 $5,106,000

The Deferred tax assets and the deferred taikitied were as follows:

2002 2001

Deferred tax assets:

Receivables $ 143,410 $ 138,656

Inventories 357,256 229,130

Accrued liabilities 959,664 1,189,172

Unrealized hedge loss 79,552 154,765

Total deferred tax assets 1,539,882 , 711,723

Deferred tax liabilities:

Depreciation $2,010,009 $1,998,377

Other 37,489 70,749

Total deferred tax liabilities 2,047849 2,069,126



Net deferred income taxes $ 507,616 B

A reconciliation of the provision for income tax® the amount computed by applying the statutory
Federal income tax rate (34% in 2002 and 2001 &A/46l i8 2000) to income before income taxes is as

follows:

2002 2001 2000
Income taxes at statutory rate $1,979,300 732400 $4,581,800
State income taxes, net of federal
benefit 165,000 256,700 553,200
Amortization of goodwill - 36,900 36,900
Other, net 96,700 110,000  (65,900)
Total $2,241,000 $3,142,000 $5,106,000
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H.

COMMITMENTS AND CONTINGENCIES.

Lease Commitments and Related Party Transactions

The Company leases certain office and manufaguacilities under operating lease agreementstwhic
expire at various dates from April 2003 through N287. Certain of the lease agreements are with
related parties for which related party rent expemas $746,115, $742,187 and $665,562 for thelfisca
years ended 2002, 2001 and 2000, respectively.

Rent expense under all operating leases aggrejaf, 551, $922,986 and $1,018,856 for the figeats
ended 2002, 2001 and 2000, respectively.

At December 28, 2002, future minimum rental pagte@inder noncancelable operating leases aggregated
$2,130,913 and are payable as follows: 2003 - $635,2004 - $744,565; 2005 - $488,133; 2006 -
$93,804 and 2007 - $18,750.

In addition to the above related party leasestnations, the Company purchases delivery serviogs a
rented the use of an aircraft from companies ownedfficers/directors of the Company. During thecél



years ended 2002, 2001 and 2000, the Company leddearty transactions with officers/directors
aggregating $2,714,000, $2,756,000 and $3,821r@8pectively. In December 2002, the Company
purchased the aircraft, which was previously refbedise, from a company owned by an officer/dwect
of the Company. The purchase price of the airevaft $440,000.

Consigned Inventories

The Company obtains vehicle chassis for its gieed vehicle products directly from the chassis
manufacturer under converter pool agreements. @Ghaiesobtained from the manufacturers based on
orders from customers, and to a lesser extentyrfalocated orders. Although each manufacturer's
agreement has different terms and conditions, gheesnents generally provide that the manufactuiér w
provide a supply of chassis to be maintained friome to time at the Company's various facilities emd
the conditions that the Company will store suchssigaand will not move, sell or otherwise dispose o
such chassis, except under the terms of the agrgeifee manufacturer does not transfer the ceatdiof
origin to the Company and, accordingly, the Compargounts for the chassis as consigned inventory
belonging to the manufacturer. Under these agretnifeihe chassis is not delivered to a customéhniwi

a specified time frame, the Company is requiregiay a finance charge on the chassis. At Decembher 28
2002 and December 31, 2001, chassis inventory uated for as consigned inventory to the Company by
the manufacturers, aggregated $28.7 million and8sddllion, respectively. Typically, chassis are
converted and delivered to customers within 90 adiyke receipt of the chassis by the Company.
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H. COMMITMENTS AND CONTINGENCIES, Concluded.

Self-Insurance

The Company is self-insured for a portion of pretdiability ($100,000 per occurrence with no aahu
aggregate), certain employee health benefits ($005annually per employee with an annual aggregfate
approximately $5,000,000) and workers' compensatiaertain states ($250,000 per occurrence with an
annual aggregate of approximately $4,500,000).tmpany accrues for the estimated losses occurring
from both asserted and unasserted claims. Theastiof the liability for unasserted claims arisfrgm
incurred but not reported claims is based on afysiseof historical claims data.

Stock Repurchase Programs




On December 28, 1999, the Board of Directorsa@i#hd the Company to repurchase up to 500,000
shares of Class A Common Stock in open market ageshor privately negotiated transactions through
the close of business on June 30, 2000. The Compmanchased 245,635 shares under this repurchase
program.

On July 14, 2000, the Board of Directors authetithe Company to repurchase up to 500,000 shéres o
Class A Common Stock in open market or privatelyatiated transactions through the close of business
on December 31, 2000. The program was subsequeminated with the last purchase under the
program on December 14, 2000. The Company purchHe®868 shares under this repurchase program.

On December 20, 2000, the Board of Directors anoed a "Dutch Auction” offer to its stockholdeos t
acquire up to 1,500,000 shares of its Class A dadsdB Common Stock at a price not greater thamo$3
less than $2.25 per share through the close ohéssion January 23, 2001. The Company purchased
123,475 shares under this repurchase program.

On February 2, 2001, the Board of Directors auled the Company to repurchase up to 1,000,00@&sha
of Class A Common Stock in open market purchasgsieately negotiated transactions commencing on
February 7, 2001 and ending with the close of ssiron December 31, 2002. On October 24, 2002, this
repurchase plan was extended to end with the oliblsasiness on December 31, 2003. As of December
28, 2002, the Company had purchased 11,000 shades this repurchase program.

Other

The Company is subject to various investigatioctems and legal proceedings covering a wide rarige
matters that arise in the ordinary course of itsifess activities. Each of these matters is subpegarious
uncertainties, and it is possible that some ofdhreatters may be resolved unfavorably to the Compan
The Company has established accruals for mattatsatk probable and reasonably estimable.
Management believes that any liability that maymadtely result from the resolution of these matters
excess of accruals and or amounts provided byansercoverage will not have a material adverseteffe
on the consolidated financial position or resuftseration of the Company.
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SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Column A Column B Column C Column D Column E
Description Balance Additions Deductions Balance
End
Beginning Charged to
of Period
of Period Costs and
Expenses

Year ended December 28, 2002:



Reserves and allowances deducted from asset
accounts:

Allowance for doubtful receivables $496,000  $(33,000)  $43.000) $420,000
@)

Year ended December 31, 2001:

Reserves and allowances deducted from asset
accounts:

Allowance for doubtful receivables $644,000 $11,000 $159,000  $496,000
1) 2)

Year ended December 31, 2000:

Reserves and allowances deducted from asset
accounts:

Allowance for doubtful receivables $844,000 $(135,000) $65,000L) $644,000
)

(1) Uncollectible accounts written off, net of recoesyi

(2) Reflected in the consolidated balance sheets lsvisl deducted from accounts receivable - $3624100
December 28, 2002, $350,000 at December 31, 20D $400,000 at December 31, 2000; deducted fronr othe
receivables included in other assets - $58,00C0atmber 28, 2002, $146,000 at December 31, 200$23&/000 at
December 31, 2000.
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SUPPLEMENTARY DATA

Quarterly Results

First Second Third Fourth
2002 Quarter
Net revenue  $49,843,683 $59,537,510 $50,807,0 $49,773,894



Gross profit

Net income

Per share:
Basic
Diluted

2001 Quarter
Net revenue

Gross profit

Net income

Per share:
Basic
Diluted

6,873,709
801,806

.07
.07

$57,267,419
8,096,689
1,174,211

A1
A1

9,993,819
2,163,500

.20
19

$60,890,049
9,394,477
1,600,691

15
15

6,279,522 5,634,559
424,677 19D,40
.04 .02
.04 .02
$53,882,7 $54,633,574
6,946,539 7,236,693
866,141 1,130
.08 A2
.08 12

The sum of quarterly earnings per share for the oiarters may not equal annual earnings per shag¢o rounding

and changes in the diluted potential common shares.



ITEM 9.

ITEM 10.

ITEM 11.

ITEM 12.
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CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

The required Form 8-K, Item 4, "Changes in Reagigts Certifying Accountants”, dated October 9,
2001, was filed with the Securities and Exchangm@assion on October 12, 2001, and is
incorporated herein by reference.

PART Il

DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

(&) Directors - Certain information required Ibgrh 10 of Form 10-K is hereby incorporated by
reference from the Company's definitive proxy steet, which will be filed pursuant to
Regulation 14A within 120 days after the Compaggar end for the year covered by this report,
under caption "Election of Directors" of the prostatement.

(b) Executive Officers - See "Executive Officefghe Registrant” in Item 1 of Part | of this Form
10-K.

EXECUTIVE COMPENSATION.

The information required by Item 11 of Form 1Qskhereby incorporated by reference from the
Company's definitive proxy statement, which willfiled pursuant to Regulation 14A within 120
days after the Company's year end for the yearredvey this report, under the caption "Executive
Compensation” of the proxy statement.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The information required by Item 12 of Form 1Qskhereby incorporated by reference from the
Company's definitive proxy statement, which willfiled pursuant to Regulation 14A within 120
days after the Company's year end for the yearredvey this report, under the caption "Security
Ownership of Certain Beneficial Owners and Manag#hef the proxy statement.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information required by Item 13 of Form 1Qskhereby incorporated by reference from the
Company's definitive proxy statement, which willfiled pursuant to Regulation 14A within 120
days after the Company's year end for the yearredvey this report, under the caption "Transactions
with Management” of the proxy statement.

ITEM 14. CONTROLS AND PROCEDURES

a. Evaluation of disclosure controls and proceslur

The Company's chief executive officer and itetfinancial officer, after evaluating the
effectiveness of the Company's disclosure conamtsprocedures (as defined in Securities
Exchange Act Rules 13a-14(c) and 15-d-14(c)) asddte within 90 days of the filing date of
this annual report (the "Evaluation Date") haveatoded that as of the Evaluation Date, the
Company's disclosure controls and procedures wirguate and effective to ensure that
material information relating to the Company arsdcibnsolidated subsidiaries would be made
known to them by others within those entities, ipatarly during the period in which this annual
report was being prepared.

b. Changes in internal controls.

There were no significant changes in the Comganternal controls or in other factors that
could significantly affect the Company's discloscoatrols and procedures subsequent to the
Evaluation Date, nor any significant deficienciesraterial weaknesses in such disclosure
controls and procedures requiring corrective astids a result, no corrective actions were
taken.



ITEM 15.
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EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORT S ON FORM 8K.

a. The following financial statements and finahstatement schedule are included in Item 8
herein:

1. Financial Statements

Report of Crowe, Chizek and Company LLPRlejpendent Auditors

Report of PricewaterhouseCoopers LLP, leddpnt Accountants

Consolidated Balance Sheets as of Dece2&2002 and December 31, 2001

Consolidated Statements of Income for #ary ended December 28, 2002,
December 31, 2001 and December 31, 2000

Consolidated Statements of Stockholdersitizdor the years ended December 28,
2002, December 31, 2001 and December 31, 2000



Consolidated Statements of Cash Flowsheryears ended December 28, 2002,
December 31, 2001 and December 31, 2000

Notes to Consolidated Financial Statements

2. Financial Statement Schedule

Schedule Il - Valuation and Qualifying Aceas

3. Exhibits

See Index to Exhibits

b. Reports on Form 8-K: None
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Pursuant to the requirements of Section 13 and) B(the Securities Exchange Act of 1934, the rtegig has duly
caused this report to be signed on its behalf byutidersigned, therunto duly authorized.

SUPREME INDUSTRIES, INC.



Date: March 20, 2003 By: /s/Herbert M. Gardner
Herbert M. Gardner, Chairman

of the Board

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe
following persons on behalf of the registrant amthie capacities and on the dates indicated.

/s/Herbert M. Gardner Chairman of the Board and arait 20, 2003

Herbert M. Gardner President (Principal ExeiOfficer)

/slOmer G. Kropf Executive Vice President and dhaz0, 2003

Omer G. Kropf Director

/s/William J. Barrett Secretary, Assistant Treasand March 20, 2003
William J. Barrett Director

/s/Robert W. Wilson Executive Vice President,a&wrer, March 20, 2003
Robert W. Wilson Chief Financial Officer, Adsist

Secretary and Director (Principal
Financial and Accounting Officer)

/s/Robert J. Campbell Director March 20, 2003
Robert J. Campbell

/s/Thomas Cantwell Director March 20, 2003

Thomas Cantwell

/sIRice M. Tilley, Jr. Director March 20, 2003
Rice M. Tilley, Jr.

/s/H. Douglas Schrock Director March 20, 2003
H. Douglas Schrock
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CERTIFICATION OF CHIEF EXECUTIVE OFFICER

[, Herbert M. Gardner, certify that:
1. I have reviewed this annual report on Form 16fSupreme Industries, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dact
omit to state a material fact necessary to makstttements made, in light of the circumstances
under which such statements were made, not misigadih respect to the period covered by this
annual report;

3. Based on my knowledge, the financial statememtd,other financial information included in this
annual report, fairly present in all material regpehe financial condition, results of operatiansl
cash flows of the registrant as of, and for, theoggks presented in this annual report;

4. The registrant's other certifying officers arate responsible for establishing and maintaining
disclosure controls and procedures (as defineckan&nge Act Rules 13a-14 and 15d-14) for the
registrant and we have:

a) Designed such disclosure controls and proesdorensure that material information relating to
the registrant, including its consolidated subsids is made known to us by others within those
entities, particularly during the period in whidti annual report is being prepared;

b) Evaluated the effectiveness of the regissatisclosure controls and procedures as of a date
within 90 days prior to the filing date of this arah report (the "Evaluation Date"); and

c) Presented in this annual report our conclissaiout the effectiveness of the disclosure cantrol
and procedures based on our evaluation as of taki&ion Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evatyatio
the registrant's auditors and the audit committeegistrant's board of directors (or persons
performing the equivalent function):

a) All significant deficiencies in the designaperation of internal controls which could adveysel
affect the registrant's ability to record, processnmarize and report financial data and have



identified for the registrant's auditors any matkeweaknesses in internal controls; and

b) Any fraud, whether or not material, that inved management or other employees who have a
significant role in the registrant's internal catgr and
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6. The registrant's other certifying officers artthive indicated in this annual report whether drthere
were significant changes in internal controls oofiner factors that could significantly affect intal
controls subsequent to the date of our most remaltiation, including any corrective actions with
regard to significant deficiencies and material kvesses.

Date: March 20, 2003

/s/ Herbert M. Gardner
Chief Executive Officer
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CERTIFICATION OF CHIEF FINANCIAL OFFICER

[, Robert W. Wilson, certify that:

1.

I have reviewed this annual report on Form 16fSupreme Industries, Inc.;

Based on my knowledge, this annual report doésantain any untrue statement of a material dact
omit to state a material fact necessary to makstttements made, in light of the circumstances
under which such statements were made, not misigadih respect to the period covered by this

annual report;

Based on my knowledge, the financial statememd,other financial information included in this
annual report, fairly present in all material regpehe financial condition, results of operatiansl

cash flows of the registrant as of, and for, theoggks presented in this annual report;



4. The registrant's other certifying officers arate responsible for establishing and maintaining
disclosure controls and procedures (as defineckam&hge Act Rules 13a-14 and 15d-14) for the

registrant and we have:

a) Designed such disclosure controls and proesdorensure that material information relating to
the registrant, including its consolidated subsid& is made known to us by others within those
entities, particularly during the period in whidhist annual report is being prepared;

b) Evaluated the effectiveness of the regissatisclosure controls and procedures as of a date
within 90 days prior to the filing date of this arah report (the "Evaluation Date"); and

c) Presented in this annual report our conclissabout the effectiveness of the disclosure cantrol
and procedures based on our evaluation as of taki&ion Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evatyatio
the registrant's auditors and the audit commitfeegistrant's board of directors (or persons

performing the equivalent function):

a) All significant deficiencies in the designaperation of internal controls which could adveysel
affect the registrant's ability to record, processnmarize and report financial data and have
identified for the registrant's auditors any matkeweaknesses in internal controls; and

b) Any fraud, whether or not material, that inved management or other employees who have a
significant role in the registrant's internal catgr and
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6. The registrant's other certifying officers arfthive indicated in this annual report whether drthere
were significant changes in internal controls oofiner factors that could significantly affect intal
controls subsequent to the date of our most remaltiation, including any corrective actions with

regard to significant deficiencies and material kvesses.

Date: March 20, 2003




/s/ Robert W. Wilson

Chief Financial Officer
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INDEX TO EXHIBITS

Description

Certificate of Incorporation of the Companiedias Exhibit 3(a) to the Company's Registration
Statement on Form 8-A, filed with the CommissionSaptember 18, 1989, and incorporated herein
by reference.

Certificate of Amendment of Certificate of Imporation of the Company filed with the Secretaiy o
State of Delaware on June 10, 1993 filed as ExBi2itto the Company's annual report on Form 10-K
for the fiscal year ended December 31, 1993, acorporated herein by reference.

Certificate of Amendment of Certificate of Imporation of the Company filed with the Secretaiy o
State of Delaware on May 29, 1996 filed as ExI8I#tto the Company's annual report on From 10-K
for the fiscal year ended December 31, 1996, acorporated herein by reference.

Bylaws of the Company, filed as Exhibit 3(b}lte Company's Registration Statement on Form 8-A,
filed with the Commission on September 18, 1984, ianorporated herein by reference.

Credit Agreement dated as of April 25, 1994ween the Company, Supreme Corporation, and NBD
Bank and signed in connection with certain longrténdebtedness, filed as Exhibit 4.25 to the
Company's annual report on Form 10-K for the figesr ended December 31, 1994, and
incorporated herein by reference.

First Amendment to Credit Agreement dated Falyr@0, 1996, filed as Exhibit 4.2 to the Company's
annual report on Form 10-K for the fiscal year ehBecember 31, 1996, and incorporated herein by
reference.

Second Amendment to Credit Agreement datedi@ct?s, 1996 filed as Exhibit 4.3 to the
Company's annual report on Form 10-K for the figesr ended December 31, 1996, and
incorporated herein by reference.

Third Amendment to Credit Agreement dated R8)e1998 filed as Exhibit 4.4 to the Company's
annual report on Form 10-K for the fiscal year ehBecember 31, 1998, and incorporated herein by
reference.

Fourth Amendment to the Credit Agreement d&eptember 30, 1998 signed in connection with
certain long term indebtedness, filed as Exhil&ttd.the Company's annual report on Form 10-K for
the fiscal year ended December 31, 1998 and incatga herein by reference.



4.6 Fifth Amendment to the Credit Agreement datead/NI2, 1999 signed in connection with certain long
term indebtedness, filed as Exhibit 4.6 to the Canmy{s annual report on Form 10-K for the fiscal
year ended December 31, 1999 and incorporatednhieyaieference.
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4.7 Sixth Amendment to the Credit Agreement datey BI1, 2000 signed in connection with certain
long term indebtedness, filed as Exhibit 4.7 toG@menpany's annual report on Form 10-K for the
fiscal year ended December 31, 2000 and incorpibraesin by reference.

4.8 Seventh Amendment to the Credit Agreement daged 30, 2001 signed in connection with certain
long term indebtedness.

10.1 The Company's 1992 Stock Option Plan, fileBasbit 10.7 to the Company's annual report on
Form 10-K for the fiscal year ended December 392]18nd incorporated herein by reference.

10.2 Form of Stock Option grant agreement useditteace options granted under the Company's 1992
Stock Option Plan, filed as Exhibit 10.8 to the Quamy's annual report on Form 10-K for the fiscal
year ended December 31, 1992, and incorporatethheyeeference.

10.3 The Company's 1998 Stock Option Plan, fileBbdsbit 10.3 to the Company's annual report on
Form 10-K for the fiscal year ended December 3981&nd incorporated herein by reference.

10.4 Amendment No. 1 to the Company's 1998 Stodio®lan, filed as Exhibit 10.4 to the Company's
annual report on Form 10-K for the fiscal year ehDecember 31, 1999 and incorporated herein by
reference.

10.5 Amendment No. 2 to the Company's 1998 Stodio®lan, filed as Exhibit 10.5 to the Company's
annual report on From 10-K for the fiscal year ehBDecember 31, 2000 and incorporated herein by
reference.

10.6 The Company's 2001 Stock Option Plan.

10.7 Amendment No. 1 to the Company's 2001 Stodio@plan.

10.8 Inventory Loan and Security Agreement datetbsr 12, 1988, among General Motors Acceptance

Corporation and the Company, its subsidiaries,cmthin subsidiaries of Supreme Corporation, filed
as Exhibit 10.19 to the Company's annual repoffamn 10-K for the fiscal year ended December 31
1988, and incorporated herein by reference.

10.9 Form of Demand Promissory Note dated Septe2®et988, from the Company, and relating to the



10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Agreement described 10.3 above, filed as Exhih2Q.fo the Company's annual report on From 10-K
for the fiscal year ended December 31, 1988, acorporated herein by reference.

Intercreditor Agreement dated as of DecerBhed 991, among General Motors Acceptance
Corporation and Congress Financial Corporation,rafating to the Agreement described in 10.3
above filed as Exhibit 10.14 to the Company's ahreport on Form 10-K for the fiscal year ended
December 31, 1991, and incorporated herein byapter.
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Pool Company Wholesale Finance Plan Appbodbr Wholesale Financing and Security
Agreements, dated December 5, 1990, among FordrNMwealit Company and each of Supreme
Corporation, Supreme Truck Bodies of California.]Jrsupreme Corporation of Texas, and Supreme
Mid-Atlantic Corporation, filed as Exhibit 10.15 tbe Company's annual report on form 10-K for the
fiscal year ended December 31, 1991, and incorpoiatrein by reference.

Lease dated July 25, 1988, between Suprempof@tion and G-2, Ltd., a Texas limited partngrshi
relating to Supreme Corporations Goshen, Indiaaiitfas, filed as Exhibit 10.22 to the Company's
annual report on Form 10-K for the fiscal year ehBecember 31, 1988, and incorporated herein by
reference.

Lease dated July 25, 1988, between Suprempo@tion and G-2, Ltd., a Texas limited partngrshi
relating to Supreme Corporation's Griffin, Georfgialilities, filed as Exhibit 10.23 to the Company's
annual report on Form 10-K for the fiscal year ehBecember 31, 1988, and incorporated herein by
reference.

Lease dated August 27, 1990, between SupFeme& Bodies of California, Inc. and Edgar Maas,
individually and as Trustee of the Marsha Maas drasintary Trust, relating to Supreme
Corporation's Riverside, California facility, files Exhibit 10.19 to the Company's annual report on
Form 10-K for the fiscal year ended December 31,

License Agreement dated to be effective Ndearb, 1992, between Supreme Corporation as licens
and ACCGRUPPENAB, a Swedish Corporation, as licengith respect to certain know-how and
patent rights, filed as Exhibit 10.19 to the Compaannual report on Form 10-K for the fiscal year
ended December 31, 1993, and incorporated hereiafesence.

Consulting Agreement dated to be effectiveidey 1, 1993, between the Company and William J.
Barrett, filed as exhibit 10.21 to the Company'suai report on Form 10-K for the fiscal year ended
December 31, 1993, and incorporated herein byapter.

Consulting Agreement dated to be effectiveidey 1, 1993, between the company and Herbert M.
Gardner, filed as Exhibit 10.22 to the Companyisuahreport on Form 10-K for the fiscal year ended
December 31, 1993, and incorporated herein byapter.



10.18

10.19

10.20

10.21

10.22

10.23

21.1

23.1

23.2

99.1

99.2

Consulting Agreement dated to be effectivalA®, 1993, between the Company and Rice M.
Tilley, Jr., filed as Exhibit 10.23 to the Companghnual report on Form 10-K for the fiscal year
ended December 31, 1993, and incorporated hereiafesence.

Consulting Agreement dated to be effectivalA®, 1993, between the Company and H. Douglas
Schrock, filed as Exhibit 10.24 to the Companyisuah report on Form 10-K for the fiscal year ended
December 31, 1993, and incorporated herein byeeber.
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Employment Contract dated to be effectivaidanl, 1998, between Supreme Corporation and
Robert W. Wilson, filed as Exhibit 10.16 to the Gmuany's annual report on Form 10-K for the fiscal
year ended December 1, 1997, and incorporatedmieyaieference.

Amendment Number One to employment contiféetteve January 1, 1998, between Supreme
Corporation and Robert W. Wilson, filed as Exhilit19 to the Company's annual report on Form
10-K for the fiscal year ended December 31, 208@,iacorporated herein by reference.

Employment Contract dated to be effective Ma¥y998, between Supreme Corporation and Omer G
Kropf, filed as Exhibit 10.12 to the Company's aalmeport on Form 10-K for the fiscal year ended
December 31, 1998 and incorporated herein by netere

Employment Contract dated to be effective Ma®002, between Supreme Corporation and Omer G
Kropf.

Subsidiaries of the Registrant.

Consent of Crowe, Chizek and Company LLP.

Consent of PricewaterhouseCoopers LLP.

Certification of Chief Executive Officer puesit to 18 U.S.C. Section 1350, as adopted purgaant
section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer puisut to 18 U.S.C. Section 1350, as adopted purgaant
section 906 of the Sarbanes-Oxley Act of 2002.
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Exhibit 10.23

EMPLOYMENT CONTRACT
SUPREME CORPORATION
(Omer G. Kropf)

This Contract is entered into betwesmpreme Corporation, a Texas corporation (hereafter calleddmpany’),
andOmer G. Kropf (hereafter called Employe€’).



Company is engaged in the business of manufactandgselling specialized truck bodies and busemfany
desires to obtain the services of Employee as bite key executives, and Employee is willing atdeato perform
in that capacity.

Accordingly, in consideration of the mutual covetsamerein contained, the parties to this Contrgig@as follows:

1. Employment . Company hereby employs Employee, and Employesblgeaccepts such employment from
Company, pursuant to those provisions herein coathi

2. Term of Employment . Subject to the provisions for termination hereaftrovided, the term of this Contract
shall be for a total of three (3) years beginningMay 1, 2002, and ending on April 30, 2005.

3. Duties of Employee . Employee is employed as a member of Office ofRtesident of Company. It is
understood and agreed that Employee is subjebetditection and control of Company's Board of Elioes,
as required by the Texas Business Corporationakat,as a result Employee shall, if required by Camyjs
Board of Directors during the term of this Contraerve in any other executive capacity considenisag
experience and performance record to date with @ompn@Employee shall devote substantially all ofthree,
attention, best efforts, and energy to the businé€ompany, and may not, during the term of thestact, be
engaged in any other material business activitigislwinterfere with his ability to carry out hislgations
hereunder. However, such restriction shall notdrestrued as preventing Employee from making invests
in (non-competitive) business enterprises so Iagraployee will not be required to render perseealices
to any such business enterprises during Employeesal business hours with Company.

4. Compensation . To the extent Employee continues to comply witlofthe provisions of this Contract
(including the covenants referenced in paragrapél8w and contained iBxhibits "A" and "B" attached
hereto):

a.Base Salary . Company shall pay to Employee a minimum basaysafa$240,000 per year payable
$20,000 per month (from which federal withholdinglasocial security taxes will be deducted) in the
same manner as monthly salary payments are paithé¢o key executives of Company; and
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b. Pre-Tax Bonus. It is anticipated that at the end of each calegdar, Employee, in his capacity as a
member of Office of the President of Company, vatjuest approval of the Board of Directors for
distribution from the Company's Bonus Payment Rlag amount of which will be dependent upon the
operating results of the Company for that yeas #lso anticipated that Employee is authorized to
include himself as a recipient of a portion of sbamus pool. In such event (and assuming appragval b
the Board of Directors of the portion of the bomisch Employee recommends be distributed to
himself), Employee shall be entitled to receiveaddition to the base salary referred to aboveedax
bonus in the amount so approved by the Board addiors.

c.Increases. The Board of Directors of Company may, at anyetielect to increase Employee's base
salary and/or pre-tax bonus above the amountsreeféo in subparagraphs "a" and "b" above.



5. Fringe Benefits . During the period that Employee continues to cignapth all of the provisions of this
Contract, Employee shall receive the following @ernbenefits:

a.Business Expenses . Employee may incur reasonable expenses, as detatiny the Chairman of the
Board of Company, in connection with the promotidrCompany's business including expenses for
entertainment, travel, and similar items. Compagnges to reimburse Employee for all such reasonable
expenses upon the presentation by Employee, from tto time as required by Company, of an itemized
account of such expenditures; provided, howevemplByee shall not expend any sums in excess of thos
amounts permitted by the Internal Revenue Cod®861as amended, without prior written approval
from the Chairman of the Board of Company;

b. Medical Benefits . Employee may receive the same rights as havedieen to Company's employees
of like stature and caliber as to group hospitélirg accident, and major medical benefits for raths

and the members of his family, except that Emplafedl be under the same obligation to pay his pro-
rata portion of such benefits as all other of Conyfmemployees in the event he desires to recesie s
benefits;

c. Paid Vacation . Each calendar year (or proportion thereof), Eiygdomay take a vacation of four (4)
weeks during which time his compensation shall &d p full;

d. Dental Expenses . Company shall pay or reimburse Employee foratify dental expenses up to a
maximum of $5,000 per year;

e. Automobile . Company shall provide an automobile for Employ@se in connection with the services
to be rendered by Employee to Company. Company galor reimburse Employee for maintenance
and repair expenses of the automobile upon submnisgivouchers or itemized lists of such expenses
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prepared in compliance with Company's policy. Folosig as Company owns (or leases) the automaobile
Company shall insure the automobile with the santeraobile insurance company coverage that is
provided for executive officers of Company. Compagyees that Employee shall be designated as an
additional insured on any Company provided polioyving liability insurance coverage. In the event
the automobile is damaged or destroyed by reasanadient, theft, vandalism, or otherwise, Employee
will not have any liability to Company for any suldss or damage (including out-of-pocket deducsiple

f. Lifelnsurance . During the term of this Contract, Company shal} for and keep in full force and
effect accident and life insurance policies onlifeeof, and with the proceeds payable to, Emplofare
his estate), it being understood that the procpaglable under such life insurance policies (whether




provided by Company and/or any one or more ofutssiliaries) shall at all times be a minimum of
$1,500,000; and

g. Other Benefits . No provision of this Contract shall preclude Eayge from participating in any

fringe benefit plan now in effect or hereafter aapby Company, but Company shall be under no
obligation to provide for his participation in, @r institute, any such plan or to make any contrdsu
under any such plan, unless such opportunitieprargded to all Company employees as a group, or to
all of Company's senior officers as a group.

6. Key-Man Insurance . Company may, at any time during the term of @asitract, apply for and procure as
owner, and for its sole benefit, life insurancetonployee's life in such amounts and in such forsis a
Company may select. Employee hereby acknowledgeft that he will have no interest whatsoeverny
such insurance policy. However, Employee agreddiahall, at Company's request, submit to sudticake
examinations, supply such information, and exesutd documents as may be requested by the insuring
companies.

7. Termination of Employment .

a. By Company .

1) Date of Termination . Company may at any time terminate this Conttiaahich event
Employee shall leave the premises on such date' (fage of Terminatior) as is specified by
Company in the notice of termination (which date ba as early as the date of such notice).

2) For Cause. If such termination is for cause" Company will have no obligation to pay to
Employee any compensation or fringe benefits follgithe Date of Termination. For purposes of
the preceding sentence, the phrats ‘tause’ will be deemed to mean:

a) absence from Company's offices, physical or aldiiess, or any other reason, for any
successive period of forty-five (45) days, or fdotal period of ninety (90) days in any one
of Company's fiscal years (except that any vacaienods, travel on Company business, or
leaves of absence specifically granted by Compd@yésd of Directors shall not be
considered as periods of absence from employment);
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b) Employee's commission of an act of gross negtigen the performance of his duties or
obligations hereunder;

c) Employee's commission of any act of fraud, nzedéance, disloyalty, or breach of trust
against the Company, or Employee fails to obsenyecavenant referenced in paragraph 8
below or contained i&xhibits "A" or"B" hereto;

d) Employee's refusal, or substantial inabilitypasform the duties assigned in good faith to
him pursuant to paragraph 3 hereof;



e) Employee dies or gives affirmative indicatianthe opinion of a majority of Company's
Board of Directors, that he no longer intends tolalby the terms of this Contract; or

f) Employee is guilty of acts of moral turpitudedishonesty in Company's affairs, gross
insubordination or the equivalent, or Employee aties$, or fails to comply with, any of the
provisions of this Contract.

3) Not For Cause.. If such termination is based on any reason dtieer "for cause" Company

shall be obligated to pay to Employee his baseydiaring the remainder of the term of this
Contract (on a monthly basis at the same rate yabp@immediately before the Date of
Termination). In addition, within ninety (90) dager the end of the calendar year during which
occurred the event triggering such Date of TernmmatCompany shall pay to Employee his
Proportionate Share of the pre-tax bonus refeoged paragraph 4.b. above. For this purpose,
Employee's 'Proportionate Sharé will be a fraction the numerator of which is thember of

days in such calendar year ending with such Dafeeahination and the denominator of which is
the total number of days in such calendar year.

a) Included within the definition of a terminatiohEmployee other thanfor cause" will

be a "Change in Control of CompanyFor purposes of this Contract, the ter@hange in
Control of Company will mean a change in control of a nature thatildde required to be
reported in response to Item 5(f) of Schedule 1#ARegulation 14A under the Securities
Exchange Act of 1934 (the "Exchange Act"); providieal, without limitation, such a
change in control will be deemed to have occurtéd)iany "person"” (as such term is used
in Sections 13(d) and 14(d) of the Exchange Adt)epthan Company or any "person” who
on the date hereof is a director or officer of Camy is or becomes the "beneficial

owner" (as defined in Rule 13d-3 under the Exchakg directly or indirectly, of
securities of Company representing 25% or moré@ftombined voting power of
Company's then outstanding securities, or (Z) duainy period of two consecutive calendar
years during the term of this Agreement, individuaho at the beginning of such period
constitute the Board of Directors of Company
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cease for any reason to constitute at least a ityajbereof, unless the election of each
director who was not a director at the beginningwth period has been approved in
advance by directors representing at least twalshof the directors then in office who were
directors at the beginning of the period.

b) Company shall transfer the title (free and ct#faany liens or other encumbrances) to any
automobile then owned (or leased) for use by, loemtise provided to, Employee upon the
payment of One Dollar ($1.00) to Company by Empéoye

c) Employee shall not be required to mitigate thant of any payment provided for in this
subparagraph 3) by seeking other employment orwtbe, nor shall the amount of any
payment provided for in this subparagraph 3) beced by any compensation earned by



Employee as the result of self-employment or empleyt by another employer.

b. By Employee . If such termination is caused by Employee for egason, Company will have no
obligation to pay to Employee any compensatiorriogé benefits following the Date of Termination.

8. Disclosure of Confidential Information; Covenant Not To Compete . Company possesses secret and
confidential equipment, techniques, processes gpitres, technical data and information, and custdisie

used or intended for utilization in its operatiarfisvhich Employee has obtained or may obtain kndg#g and
Company would suffer serious harm if this confid@rnnformation were disclosed or if Employee usieid
information to compete against Company. Furtherplegree in the performance of services hereunder may
develop or conceive new and additional inventiams improvements with respect to such matters.
Accordingly, Employee hereby agrees that simultasBowith the execution of this Contract he shad@ite

and deliver to Company and thereafter abide byetmas of a 'Confidentiality Agreement and Covenant Not to
Compete' and "Disclosure and Invention Agreemehtopies of each of which are attached hereto
respectively agxhibits "A" and"B" and incorporated herein by reference.

9. Remedies . Employee agrees that in the event of his bre&btiisa@ovenants and agreements contained or
referenced in this Contract, Company shall beledtib obtain injunctive or similar relief from aurt of
competent jurisdiction. The covenants containeixhibits "A" and "B" hereof shall be construed as
agreements independent of any other agreementedet@ompany and Employee, and the existence of any
claim or cause of action of Employee against Compahether predicated on this Contract or otherywgball
not constitute a defense to the enforcement by @ompf those conveyances. Company shall be entdled
reasonable attorneys' fees and related legal co#ie event of a breach, or attempted breachydi s
covenants by the Employee. The remedies of ComaadyEmployee under this Contract are cumulative and
will not exclude any other remedies to which angtypenay be entitled hereunder, including a righofitet,
whether at law or inequity.

10.Notices . All notices allowed or required to be given her@er must be in writing and dispatched by United
States certified mail, return receipt requestedhéoaddress of the party entitled to such notisve at the end
of this Contract. Either party hereto may changeatidress to which any such notice is to be adelldss

giving notice in writing to the other
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party of such change. Any time limitation provided in this Contract shall commence with the dat the
party actually receives such written notice, areddhte or postmark of any return receipt indicatiregdate of
delivery of such notice to the addressee shallnelasive evidence of such receipt. In additioth® parties
hereto, copies of all notices should be sent to:

Mr. Herbert M. Gardner

Janney Montgomery Scott, Inc.

26 Broadway, Eighth Floor

New York, NY 10004

Law, Snakard & Gambill

1600 West Seventh Street



Suite 500
Fort Worth, TX 76102

Attn: Rice M. Tilley, Jr., Esq.

11.Assignment . Neither Employee nor anyone claiming under hiny e@mmute, encumber, or dispose of the
right to receive benefits hereunder. Such righeteive benefits hereunder is expressly declaréeé toon-
assignable and non-transferable by Employee, attteievent of any attempted assignment or transfer,
Company shall have no further liability hereungeagvided, however, the foregoing shall not apply to
assignments by operation of law, such as to a garaad to an executor of Employee's estate.

12.Waiver . The waiver by Company of Employee's breach off@oyision hereof shall not operate or be
construed as a waiver of any subsequent breacmpjdyee.

13.Binding Effect . This Contract shall be binding upon the partieeto and their heirs, successors,
executors, administrators, personal representat@resexcept as provided in paragraph 11, assigns.

14. Survival of Provisions. All provisions of this Contract, including allpeesentations, warranties, covenants,
and agreements contained or referenced hereinsuvilive the execution and delivery hereof and any
investigation of the parties with respect ther&twe provisions of paragraphs 8 and 9, ErHibits "A" and

"B," will survive the termination or amendment of thign@ract.

15.Validity . If any provision of this Contract is held by aucoof law to be illegal or unenforceable, the
remaining provisions of the Contract will remainfui force and effect. In lieu of such illegal onenforceable
provision, there shall be added automatically paraof this Contract a provision as similar imterto such
illegal or unenforceable provision as may be pdssahd be legal and enforceable.

16. Amendments . This Contract may be amended at any time and fio to time in whole or in part by an
instrument in writing setting forth the particularssuch amendment and duly executed by Companytend
Employee.

17.Duplicate Originals . This Contract has been executed in duplicateraig, each of which for all purposes
is to be deemed an original, and all of which ctunst, collectively, one agreement; but in makimggd of this
Contract, it will not be necessary to produce aoaat for more than one such duplicate.
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18.Captions .. The captions or section headings of this Contteetprovided for convenience and shall not
limit or affect the interpretation of this Contract

19. Governing Law . This Agreement has been made in, and its validhtgrpretation, construction, and
performance shall be governed by and be in accoedaith, the laws of the State of Indiana, withimaierence
to its laws governing conflicts of law. Each pangreby irrevocably agrees that any legal actioproceedings
with respect to this Agreement may be brought enaburts of the State of Indiana, or in any Uni¢ates
District Court of Indiana, and, by its executiordatelivery of this Agreement, each party herebsnvocably




submits to each such jurisdiction and hereby ircatdy waives any and all objections which it mayéhas to
venue in any of the above courts. Each party futbasents and agrees that any process or notic@tdn or
other application to either of said Courts or amyge thereof, or any notice in connection with proceedings
hereunder, may be served inside or outside the 8tdhdiana by registered or certified mail, retoeceipt
requested, postage prepaid, and be effective e oéceipt thereof, or in such other manner as leay
permissible under the rules of said Courts.

20. Complete Understanding . This Contract constitutes the complete undersatgnioetween the parties hereto,
except as otherwise expressly provided or refeeheeein, with respect to the employment of Empéoykhis
Contract supersedes all prior agreements and uaddisgs between the parties with respect to thgest
matter hereof.

Signed to be effective May 1, 2002.

COMPANY : EMPLOYEE :

SUPREME CORPORATION

By: /s/Herbert M. Gardngs/Omer G. Kropf
Herbert M. Gardner Omer G. Kropf

Chairman of the Board 1077 East North Shore Drive
26 Broadway, 8th Floor Syracuse, IN 46567

New York, NY 10004



Page 57 of 67

Exhibit "A"
to

Employment Contract

Confidentiality Agreement and

Covenant Not To Compete

Omer G. Kropf (hereafter called Employeé’) has entered into an Employment Contract @tipreme
Corporation , a Texas corporation (hereafter calle@ddmpany'), which is in the business of manufacturing and
selling specialized truck bodies.

By signing this Agreement, Employee acknowledgssuhderstanding of the following:

A. All companies have information, generally noblam outside the company, calleddnfidential
information.” All companies must conduct their businessesutjinaheir employees, and consequently many
employees must have access to confidential infoomaft times the employee himself may generate
confidential information as a part of his job;

B. The phrase €onfidential information as used in this Agreement includes informatioown as, referred
to, or considered to be, trade secrets, and coagngathout limitation, any technical, economiagincial
marketing, computer program, computer software,puter data (regardless of the medium on which #rey
stored), computer source and object programs as;9db operating control language procedures, efaty
utility programs, sorts, and miscellaneous uttifidisk record layouts, flow charts, data entryirfprms,
operations and installation instructions, repomgkes, data files, printouts, or other informataout the
Company or its business which is not common knogéesimong competitors or other companies who might
like to possess such confidential information ogimifind it useful. Some examples of confidentrdbirmation
include customer lists, price lists, items in reskar development, methods of manufacture, sdiestudies
or analyses, details of training methods, new petsdar new uses for old products, refining techggjo
merchandising and selling techniques, contracts liaenses, purchasing, accounting, long-rangenirhay,
financial plans and results, computer programsagatating manuals, computer source codes, andthay o
information affecting or relating to the busine$she Company, its manner of operation, its plangrocesses.
This list is merely illustrative and the confideattinformation covered by this Agreement is notiled to such
illustrations; and

C. Company's confidential information, includingarmation referred to as, known as, or consideodakt



trade secrets, represents the most important, Maluand unique aspect of Company's businesstavalid
be seriously damaged if Employee breached theiposif confidential trust in which Company has gdc
him by disclosing such confidential informationdiiers or by departing and taking with him the esaid
unique information compiled over a period of tinoe the purpose of himself competing against Company
disclosing such information to Company's compeditaow existing or hereafter formed.
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Accordingly, in consideration of ONE DOLLAR paid Eonployee by Company, the receipt and sufficierfoyltch
are hereby acknowledged, and Company's agreementtoy him, Employee agrees as follows (which will
constitute an agreement ancillary to Employee's|&ynpent Contract with Company):

1. Confidential information, including informatiogeferred to as, known as, or considered to beetsadrets, is
proprietary to Company. Employee agrees to holth suformation in strictest confidence, and not take use
thereof except in performance of duties under timpleyment Contract. Whether during or after his
employment with Company, Employee may not disctosathers (excepting Company officers or employees
having a need to know who have also signed a wratgeement expressly binding themselves not touse
disclose it) any confidential information origindt&nown to, or acquired by Employee while emploipgd
Company. Employee further agrees during such permddo remove from the premises any of Company's
records or other written or tangible materials|udag without limitation computer programs andpity disks
(whether prepared by Employee or others) contaiamgconfidential information, except as required f
Employee to properly perform his duties as an eggdaf the Company. Exceptions to these restristioay
be made only by means of Company's permission givemiting signed by the Chairman of the Board of
Directors of Company's parent, ESI Industries,,Iparsuant to an affirmative approval by a majootyESI's
Board of Directors granting permission to disclose.

2. During a period of two (2) years following thessation of Employee's employment with Company,
Employee covenants that Employee, either indivigual in any capacity, including without limitatipas an
agent, consultant, officer, shareholder, or empmayfeany business enterprises or person with winchmay
become associated or in which Employee may haweetar indirect interest, shall not, directlyindirectly
for himself or on behalf of any other person oribess entity, engage in any business venture ar oth
undertaking which is directly or indirectly compte with the business or operations of Company/@nany
of its subsidiaries) as generally conducted apriar to, the cessation of Employee's employmeti wi
Company. Without limiting the generality of the égoing, Employee shall not (i) so compete with the
Company or its subsidiaries, (i) be employed by, lfe an affiliate (as defined by Securities &dthange
Commission Rule 405 under the Securities Act 0f3)9@v) perform any services for, or (v) have @uigy or
ownership interest in, any person, firm, partngrsjaint venture, or corporation that so competagctly or
indirectly, with the Company or any of its subsi@ea. Further, Employee will not solicit for emphognt or
advise or recommend to any other person that sexdop employ, or solicit for employment, any emplepf
the Company or any of its subsidiaries who wasmapl@yee at, or prior to, the cessation of Emplayee'’
employment with Company. The foregoing covenantto@ompete shall be limited to a territory conatptof
those states in which the Company had manufactdaicifities as of the time of cessation of Empldgee
employment with Company. If for any reason any toficompetent jurisdiction finds these covenaatbé
unreasonable in duration or geographic scope, riblglptions herein contained shall be restricteduoh time
and geographic areas as such court determinesrembenable and enforceable. However, the resingti
stated above will not apply if Company liquidatesf&mployee becomes employed by a company (or its
affiliate) which acquires (in a voluntary transaai the stock or business assets of Company.
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3. Employee understands and agrees that his aolafiany of the provisions of this Agreement witinstitute
irreparable injury to Company immediately authorgit to enjoin Employee or the business enterpuisie
which he may have become associated from furtldatons, in addition to all other rights and renesd

which Company may have under law and equity, inolgidecovery of damages from Employee and a rifjht o
offset.

4. Each party shall be entitled to receive fromdtieer party reimbursement of attorney's fees atatad legal
costs to the extent incurred in connection withghecessful enforcement or defense, as the casbenay the
terms and conditions hereof.

5. The waiver by Company of Employee's breach gfaovision hereof shall not operate or be constiaga
waiver of any subsequent breach by Employee. Thieément shall be binding upon the parties hemato a
their heirs, successors, executors, administrgbpersonal representatives, and assigns. Employgenata
assign to any person his covenants, obligationglatids hereunder. All provisions of this Agreemsimal|
survive the termination or amendment of EmployEe'gloyment Contract.

6. If any provision of this Agreement is held bgaurt of law to be illegal or unenforceable, theaiing
provisions of the Agreement shall remain in fulide and effect. In lieu of such illegal or unentmable
provision, there shall be added automatically paraof this Agreement a provision as similar imts to such
illegal or unenforceable provision as may be pdssabd be legal and enforceable.

7. This Agreement has been made in, and its vgliohiterpretation, construction, and performancaldie
governed by and be in accordance with, the lavtke6tate of Indiana, without reference to its lawsgerning
conflicts of law. Each party hereby irrevocablyesg that any legal action or proceedings with r@dpethis
Agreement may be brought in the courts of the Siatediana, or in any United States District Conirt
Indiana, and, by its execution and delivery of thiseement, each party hereby irrevocably subroitsaich
such jurisdiction and hereby irrevocably waives ang all objections which it may have as to vemuany of
the above courts. Each party further consents greka that any process or notice of motion or other
application to either of said Courts or any judgeréof, or any notice in connection with any prategs
hereunder, may be served inside or outside the Btdhdiana by registered or certified mail, retoeceipt
requested, postage prepaid, and be effective e géceipt thereof, or in such other manner as leay
permissible under the rules of said Courts.

Signed to be effective May 1, 2002.
/s/Omer G. KropfOmer G. Kropf

1077 East North Shore Drive

Syracuse, IN 46567
ACCEPTED :

SUPREME CORPORATION
By: /s/Herbert M. Gardner




Herbert M. Gardner,
Chairman of the Board
26 Broadway, 8th Floor

New York, NY 10004
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Exhibit "B"
to

Employment Contract

Disclosure and Invention Agreement

Omer G. Kropf (hereafter called Employeé’) has entered into an Employment Contract @tipreme
Corporation , a Texas corporation (hereafter calls@ddmpany'), which is in the business of manufacturing and
selling specialized truck bodies.

In consideration of TEN DOLLARS ($10.00) paid to floyee by Company, the receipt and sufficiency bich are
hereby acknowledged, and Company's agreement ttmetipn pursuant to an Employment Contract (to whias
Exhibit "B" is attached) between Company and Employee thegioma of which are herein fully incorporated by
reference for all purposes, Employee agrees asifsll

1. Employee shall communicate to Company promptty fally all ideas and the expressions thereof,
conceptions, improvements, discoveries, methodlntques, processes, adaptations, creations, aadtions
(whether patentable or copyrightable or not) coreetior made by Employee (whether solely by Emplayee
jointly with others) ("ldeas") from the time of entering Company's employmenmtilwone year after
Employee's employment is terminated for any reasoEmployee resigns or retires for any reasonyagh
involve or pertain to, directly or indirectly, theisiness, assets, activities, computers or compubgrams, or
investigations of Company as existed at or pridhtocessation of Employee's employment by Compamy,
(b) which result from or are suggested by any wankch Employee or other employees or independent
contractors perform for or on behalf of Companywhmole or in part, as existed at or prior to thesegion of
Employee's employment by Company.

2. Employee shall assist Company during and suleseda Employee's employment in every proper way
(solely at Company's expense) to obtain patent®oandpyrights for its own benefit in any or allusdries of
the world, and to sign all proper papers, pateptiegtions, assignments, and other documents nagefs
this purpose, it being understood that such Idethsemnain the sole and exclusive property of Compand
shall not be disclosed to any person, nor usedmyl&yee, except as expressly permitted herein.

3. Written records of Employee's Ideas in the fofmotebook records, sketches, drawings or repertis,
remain the property of and be available to Comgrail times.



4. Employee represents that Employee has no agrégmvéh or obligations to others in conflict withe
foregoing.

5. Employee understands that this Agreement map@&atodified or released except in writing signgdlb
members of the Company's Board of Directors.
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6. Employee understands and agrees that his aolafiany of the provisions of this Agreement witinstitute
irreparable injury to Company immediately authorgit to enjoin Employee or the business enterpisie
which he may have become associated from furtldatons, in addition to all other rights and renesd
which Company may have at law and equity, includeapvery of damages from Employee and a right of
offset. Each party shall be entitled to recoventithe other party reimbursement of attorney's éeebkrelated
legal costs to the extent incurred in connectiatinwhe successful enforcement or defense, as teemay be,
of the terms of conditions hereof.

7. This Agreement shall be binding upon the patim®to and their respective heirs, successorsuexs,
administrators, personal representatives, andrasdigmployee may not assign his covenants, duties,
obligations hereunder to any other person. Theevdoy Company of Employee's breach of any provision
hereof shall not operate or be construed as a wahany subsequent breach by Employee.

8. If any provision of this Agreement is held bgaurt of law to be illegal or unenforceable, thenaining
provisions of the Agreement shall remain in fullde and effect. In lieu of such illegal or unentable
provision, there shall be added automatically paraof this Agreement a provision as similar imts to such
illegal or unenforceable provision as may be pdssabd be legal and enforceable.

9. This Agreement has been made in, and its vglishterpretation, construction, and performancaldie
governed by and be in accordance with, the lavtketate of Indiana, without reference to its lawserning
conflicts of law. Each party hereby irrevocablyesg that any legal action or proceedings with r@dpethis
Agreement may be brought in the courts of the Siatediana, or in any United States District Conirt
Indiana, and, by its execution and delivery of thigeement, each party hereby irrevocably waivesaad all
objections which it may have as to venue in anthefabove courts. Each party further consents greka that
any process or notice of motion or other applicatmeither of said Courts or any judge theredadmy notice

in connection with any proceedings hereunder, neagdoved inside or outside the State of Indiana by
registered or certified malil, return receipt rededspostage prepaid, and be effective as of wwpethereof,
or in such other manner as may be permissible uhéeules of said Courts.

Signed to be effective May 1, 2002.
/s/Omer G. Kropf

Omer G. Kropf



1077 East North Shore Drive

Syracuse, IN 46567

ACCEPTED :

SUPREME CORPORATION

By: /s/Herbert M. Gardner

Herbert M. Gardner,
Chairman of the Board
26 Broadway, 8th Floor

New York, NY 10004
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Exhibit 21.1

Subsidiaries of the Registrant (a)

Supreme Corporation, a Texas corporation

Supreme Indiana Operations, L.P., an Indiana lohpi@rtnership

Supreme Indiana Management, L.L.C., an Indianadichiiability company

Supreme Corporation of Texas, a Texas corporation

Supreme SCT Operations, L.P., a Texas limited pesiip

Supreme SCT L.L.C., a Delaware limited liabilityngpany

Supreme SCT Operating L.L.C., a Delaware limitadility company



Supreme Truck Bodies of California, Inc., a Caliercorporation

Supreme STB Corporation, a California corporation

Supreme SMA Operations, L.P., a Pennsylvania catjmor

Supreme SMA Corporation, a Delaware corporation

Supreme SMA Operating Co., Inc., a Delaware cotpmora

Supreme Mid-Atlantic Corporation, a Texas corpanati

Supreme/Murphy Truck Bodies, Inc., a North Caroliogporation

SC Tower Structural Laminating, Inc., a Texas coapion

PA Land Holding Corp., a Texas corporation

(a) All subsidiaries are 100% owned by the Regntra
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Exhibit 23.1



CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inrélggstration statements of Supreme Industries,(foomerly ESI
Industries, Inc.) on Form S-3 (File No. 33-6404ii0l @an Form S-8 (File Nos. 333-89867 and 33-59348)ia the
related Prospectus of our report dated Januarg@®I3 on our audits of the consolidated financialeshents and
financial statement schedule of Supreme Industimes,and its subsidiaries as of December 28, 20@RDecember

31, 2001 and for each of the two years in the pesitxded December 28, 2002, which report is includehis
Annual Report on Form 10-K.

/sICrowe, Chizek and Company LLP

South Bend, Indiana
March 20, 2003
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Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by refer@mtlee registration statements of Supreme Indestinc.
(formerly ESI Industries, Inc.) on Form S-3 (File.N83-64047) and on Form S-8 (File Nos. 333-8986¥ 38-
59343) and in the related Prospectus of our regaigd February 2, 2001, relating to the consolti&tencial

statements and financial statement schedule ofeBupindustries, Inc. and its subsidiaries for tharyended
December 31, 2000, which report is included in A&nsiual Report on Form 10-K.

/s/PricewaterhouseCoopers LLP



Chicago, lllinois
March 19, 2003

Page 65 of 67

Exhibit 99.1

Certification of
Chief Executive Officer
of Supreme Industries, Inc. Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

This certification is furnished solely pursuanSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and
accompanies the annual report on Form 10-K (themiF0-K") for the fiscal year ended December 2&8)26f
Supreme Industries, Inc. (the "Company"). |, HerberGardner, the Chief Executive Officer of thermany,
certify that, to the best of my knowledge:

(1) The Form 10-K fully complies with the requiremie of Section 13(a) or Section 15(d) of the S¢i@srExchange
Act of 1934; and

(2) The information contained in the Form 10-K fapresents, in all material respects, the findnmadition and
results of operations of the Company.



Dated: March 20, 2003

/s/ Herbert M. Gardner

Chief Executive Officer
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Exhibit 99.2

Certification of



Chief Financial Officer
of Supreme Industries, Inc. Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

This certification is furnished solely pursuanSection 906 of the Sarbanes-Oxley Act of 2002 (18.0. 1350) and
accompanies the annual report on Form 10-K (themiF0-K") for the fiscal year ended December 28)26f
Supreme Industries, Inc. (the "Company"). |, Robériwilson, the Chief Financial Officer of the Coany, certify
that, to the best of my knowledge:

(1) The Form 10-K fully complies with the requiremie of Section 13(a) or Section 15(d) of the S¢i@srExchange
Act of 1934; and

(2) The information contained in the Form 10-K fapresents, in all material respects, the findnmadition and
results of operations of the Company.

Dated: March 20, 2003

/s/ Robert W. Wilson

Chief Financial Officer
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