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PRELIMINARY PROXY MATERIALS
AS OF MAY 12, 2003

[UNIFAB LOGO TO BE INSERTED]
UNIFAB INTERNATIONAL, INC.

5007 PORT ROAD
NEW IBERIA, LOUISIANA 70562

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 10, 2003

Thursday, July 10, 2003

10:00 A.M. C.D.T.

5007 Port Road, New Iberia, Louisiana

To consider and vote upon the following proposals and to

transact such other business as may properly come before the
annual meeting:
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1. To elect eight directors to serve until our 2004
annual meeting or until their respective successors
are duly elected and qualified;

2. To ratify the appointment of Deloitte & Touche LLP as
our independent auditors to audit our financial
statements for 2003;

3. To amend our articles of incorporation to increase
the number of authorized shares of our common stock
to 150,000,000; and

4. To amend our articles of incorporation to effect a
one-for-ten reverse stock split pursuant to which
every ten shares of our common stock would be
converted into one share of our common stock.

Record Date: Close of business on June 2, 2003

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING,
PLEASE COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN
THE ENCLOSED ENVELOPE. You may revoke your proxy at any time before it is voted.
We appreciate your cooperation.

By Order of the Board of Directors

New Iberia, Louisiana Martin K. Bech
June __, 2003 Secretary

UNIFAB INTERNATIONAL, INC.
5007 PORT ROAD
NEW IBERIA, LOUISIANA 70562

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 10, 2003

We will begin mailing this proxy statement to our shareholders on or
about June __, 2003.

We are furnishing this proxy statement to our shareholders in
connection with the solicitation of proxies on behalf of our board of directors
for use at our 2003 annual meeting of shareholders to be held on Thursday, July
10, 2003, at 10:00 A.M. C.D.T. at our offices located at 5007 Port Road, New
Iberia, Louisiana.

WHO CAN VOTE

If you held any of our common stock or series A participating preferred
stock ("series A preferred stock") at the close of business on June 2, 2003,
then you are entitled to notice of, and to vote at, the annual meeting. On that
date, 8,189,972 shares of our common stock and 738 shares of our series A
preferred stock were outstanding.
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QUORUM

The presence of the holders of a majority of the total votes entitled
to be cast at the annual meeting, either in person or represented by proxy, is
necessary to constitute a quorum. For purposes of determining a quorum, we will
count as present shares of our stock present at the meeting that abstain from
voting or that are the subject of broker non-votes. A broker non-vote occurs
with respect to a particular matter to be voted on when a broker or broker's
nominee, who holds shares of our stock for a beneficial owner, returns a proxy
representing those shares but does not vote on the matter because the broker or
nominee does not have discretionary voting power with respect to that matter and
has not received voting instructions from the beneficial owner.

VOTING RIGHTS

Each share of our common stock that you hold entitles you to one vote
on all matters that come before the annual meeting. Each share of our series A
preferred stock has voting rights equivalent to 100,000 shares of our common
stock (see "Transactions with Midland" below). The holders of our common stock
will vote together with the holder of our series A preferred stock at the annual
meeting. One or more inspectors of election will count votes cast at the annual
meeting. Each director will be elected by a plurality of the shares voted (that
is, the nominee receiving the largest number of votes will be elected).
Proposals One, Two and Three will be decided by a vote of a majority of the
shares present or represented at the annual meeting. All other matters voted on
will be decided by a majority of the votes cast, except as otherwise provided by
statute.

Broker non-votes are not considered as cast or as being present or
represented at the annual meeting for purposes of any matter expected to come
before the annual meeting, and will have no effect on the outcome. Shares
abstained from voting are not cast but are considered present and represented at
the annual meeting; they will have the effect of a negative vote with respect to
Proposals One, Two and Three.

EXPECTED VOTE BY MIDLAND FABRICATORS AND PROCESS SYSTEMS, L.L.C.

Midland Fabricators and Process Systems, L.L.C. ("Midland") is entitled
to cast approximately 90% of the votes entitled to be cast at the annual meeting
and, as discussed under "Transactions with Midland," Midland has agreed to vote
in favor of Proposals One, Two and Three, and in favor of electing all nominees
listed on the official proxy card accompanying this proxy statement. As a
result, we expect all proposals on the notice of the annual meeting to be
approved and all of the board of directors' nominees to be elected.

DISSENTER'S RIGHTS

Under Louisiana law, our shareholders are not entitled to dissenter's
rights with respect to any of the Proposals to be presented at the annual
meeting, and we will not independently provide our shareholders with any such
rights.

HOW YOUR PROXY WILL BE VOTED

Our board of directors is soliciting a proxy in the enclosed form to
provide you with an opportunity to vote on all matters scheduled to come before
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the annual meeting, whether or not you attend in person. If you properly execute
and return a proxy in the enclosed form, your stock will be voted as you
specify. If you make no specifications on your proxy, your stock will be voted
in favor of all of the board's nominees and in favor of all Proposals.

We expect no matter to be presented for action at the annual meeting
other than the items described in this proxy statement. The enclosed proxy will,
however, confer discretionary authority with respect to any other matter that
may properly come before the meeting. The persons named in the enclosed proxy
intend to vote in accordance with their judgment on any such matters.

If you submit a proxy, you may subsequently revoke it or submit a
revised proxy at any time before your proxy is voted. You may also attend the
annual meeting in person and vote by ballot, which would cancel any proxy that
you previously submitted.

PROXY SOLICITATION

We will pay all expenses of soliciting proxies for the annual meeting.
In addition to the use of the mails, proxies may be solicited by personal
interview, telephone, telefax and telegraph. We will request banks, brokerage
houses and other institutions, nominees and fiduciaries to forward solicitation
materials to the beneficial owners of our common stock and, upon their request,
we will reimburse such persons for reasonable out-of-pocket expenses incurred in
doing so.

SHAREHOLDER PROPOSALS

If you want us to consider including a proposal in next year's proxy
statement, you must deliver it in writing to Martin K. Bech, Secretary, UNIFAB
International, Inc., 5007 Port Road, New Iberia, Louisiana 70562, by June 1,
2004. However, if the date of our 2004 annual meeting changes more than 30 days
from the date of our coming 2003 annual meeting, we will include the deadline
for delivery of proposals for inclusion in our 2004 proxy statement in our Form
10-K or a Form 10-Q that we will file with the Securities and Exchange
Commission (the "SEC").

DIRECTOR NOMINATIONS

If you want to nominate a person for election to our board of directors
at the annual meeting, you must comply with the notice requirements set forth in
our articles of incorporation. In order to be timely, you must deliver written
notice of your nomination to Martin K. Bech, Secretary, UNIFAB International,
Inc., 5007 Port Road, New Iberia, Louisiana 70562, by July 7, 2003. Your notice
must include the name, age, and principal occupation of your nominee, as well as
your nominee's written consent to being named in our proxy statement as a
nominee and to serve as a director if elected. Your notice should also include
your name, address, and the number

of shares of our capital stock which you beneficially own. Our articles of
incorporation are filed with the SEC, and you should refer to them for a
complete description of our notice requirements.

TRANSACTIONS WITH MIDLAND

In April 2002, we entered into a preferred stock purchase, debt
exchange and modification agreement with Midland (the "Midland agreement").
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William A. Hines, who is now the chairman of our board of directors, is a
manager of, and the owner of a 45.5% membership interest in, Midland. The
remaining membership interest in Midland is owned by Mr. Hines' former spouse
and members of his immediate family. The terms of the Midland agreement were
determined by arm's length negotiation between our senior management team and
its representatives, and Mr. Hines and his representatives. Mr. Hines had been
the principal shareholder of Allen Tank, Inc., which we purchased in 1998. From
the time of that acquisition in 1998 until March 2001, Mr. Hines served as a
director of our company. At the time of entering into the Midland agreement, Mr.
Hines held no position with our company and his only relationship with our
company was his ownership of 10,968 shares of our common stock, which he
continues to own. Upon consummating the Midland agreement in August 2002, Mr.
Hines re-joined our board of directors and became its chairman.

Pursuant to the Midland agreement and prior to its consummation on
August 13, 2002:

o We consented to Midland's acquisition of the rights of the lenders
under our credit agreement dated November 30, 1999, as amended, with
Bank One, Louisiana, N.A. and three other commercial banks. On May 1,
2002, Midland acquired the rights of those lenders under the credit
agreement for $13,870,000 in cash, the source of which was capital
contributions from its members. On that date, the total amount of
principal, accrued interest and penalties owing under the credit
agreement was $21,331,564. Thereafter, and prior to the consummation of
the Midland agreement, Midland advanced to us $2,814,500, which we used
to meet our working capital needs and establish a cash collateral
account with Bank One to secure our obligations under outstanding
letters of credit.

o Midland acquired claims against us in the amount of $5,622,881 held by
our unsecured creditors. Midland's acquisition cost for these claims
was an aggregate of $2,851,373, including payments made to the
unsecured creditors, fees paid to a collection agent and attorneys'
fees. Midland's source of these payments was capital contributions from
its members.

o Midland agreed to assist us in obtaining a $7 million line of credit,
and we and Midland subsequently agreed that this line of credit would
be in the amount of $8 million, which we established in November, 2002.

o We entered into agreements, effective April 2002, terminating the
employment agreement of Dailey J. Berard, who was then a director of
our company and was formerly chairman of the board, president and chief
executive officer of our company, and the consulting agreement of
Jerome E. Chojnacki, who was then our chairman of the board, president
and chief executive officer; in exchange for the termination of their
agreements, we made one-time cash payments of $75,000 to each of
Messrs. Berard and Chojnacki (see "- Agreements with Named Executive
Officers"). Also effective April 2002, we obtained the resignation of
Mr. Berard as a director of our company, and the resignation of Mr.
Chojnacki as our chairman of the board, president and chief executive
officer.

o Midland agreed to assist us in taking all steps necessary to continue
the listing of our common stock on the Nasdag SmallCap Market for a
period of at least two years following consummation of the Midland
agreement.

o Midland agreed to cause its designees to our board of directors to
approve the calling of a meeting of shareholders for the purpose of
voting on an increase in the authorized number of shares of our common
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stock, as contemplated by Proposal Three in this proxy statement, and
to approve a rights offering to our shareholders at $0.35 per share.
Midland also agreed to vote its shares in favor of the proposed
increase in the authorized number of our shares.

Upon consummation of the Midland agreement on August 13, 2002:

$10,000,000 of the amount we owed Midland under the credit agreement
was cancelled in exchange for 738 shares of our series A preferred
stock. Each share of this preferred stock has voting rights equal to
100,000 shares of our common stock, and will convert into 100,000
shares of our common stock when the authorized number of our unissued
and unreserved common shares is at least 100 million, as will occur if
Proposal Three is approved by our shareholders.

$12,791,024 of the amount we owed Midland under the credit agreement
was converted into the following, which continue to constitute secured
indebtedness under the credit agreement: (i) a convertible debenture in
the principal amount of $10,651,564 payable in five equal annual
installments, bearing interest at Wall Street Journal Prime (that 1is,
the prime rate of interest reported in the Wall Street Journal in its
daily table of "Money Rates") plus 2.5 percentage points and
convertible into shares of our common stock at $0.35 per share (the
closing price of our common stock on the Nasdag National Market on
March 6, 2002, the date we concluded negotiations on the terms of the
convertible debenture); and (ii) a promissory note in the principal
amount of $2,139,500 (the amount of the advances made to us by Midland
after we entered into the Midland agreement), which is payable August
13, 2005 and bears interest at the rate of Wall Street Journal Prime
plus 3.0 percentage points.

Midland transferred to us the claims it had acquired from our unsecured
creditors in the amount of $5,622,881. In exchange for these claims, we
delivered to Midland a promissory note in the principal amount of
$4,708,936, payable August 13, 2006, and bearing interest at the rate
of Wall Street Journal Prime plus 3.0 percentage points. This
promissory note also constitutes secured indebtedness under our credit
agreement with Midland.

$675,000 of the amount we owed Midland under the credit agreement was
cancelled in exchange for the assignment to Midland of accounts
receivable of our subsidiary, Superior Derrick Services of Texas,
L.L.C., in the amount of $1,191,405, against which we had established
reserves of $516,405.

$680,000 of the amount we owed Midland under the credit agreement
(substantially all of which consisted of penalties) was forgiven by
Midland, and Midland waived all of our defaults under the credit
agreement.

Charles E. Broussard resigned from our board of directors, and our
remaining directors, Perry Segura and George C. Yax, appointed Mr.
Hines, Frank J. Cangelosi, Jr., William A. Downey, Daniel R. Gaubert,
Donald L. Moore and Allen C. Porter, Jr., all designated by Midland, as
members of our board.

At April 30, 2003, accrued and unpaid interest on all amounts owed to
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Midland was $399,614.00.

On that date, Midland was prepared to cause our company to conduct the
rights offering, in accordance with its obligations under the Midland agreement.
However, the closing price per share for a share of our common stock was $0.32,
which was less than the rights offering price that Midland and our company had
agreed to. Accordingly, our board of directors, acting solely through its
directors, who are not affiliated with Midland, amended the Midland agreement to
delete the requirement that a rights offering be conducted. In so deciding, our
board considered the expense of conducting a public offering of our common
stock, which would include significant legal and accounting expenses, and
considered the likelihood that, assuming our common stock price would remain at
its April 30, 2003 level, no shareholders would subscribe to the offering.

ELECTION OF DIRECTORS

At our 2002 annual meeting, the shareholders approved an amendment to
our articles of incorporation and by-laws to declassify our board of directors,
such that all of our directors are now elected annually. Prior to the passage of
this amendment, the members of our board of directors were divided into three
classes serving three-year staggered terms, with the number of directors in each
class being as nearly equal as possible and directors for one of the three
classes being elected each year. Our board of directors has also amended our
by-laws to make them consistent with this amendment to our articles of
incorporation.

Our board of directors has nominated the eight directors named below
for re-election at the 2003 annual meeting and recommends that our shareholders
vote FOR the election of the nominees. In the absence of contrary instructions,
the proxy holders will vote for the election of the nominees listed below. In
the unanticipated event

that the nominees are unavailable as candidates for director at the annual
meeting, the persons named in the accompanying proxy will vote for substitute
candidates nominated by our board of directors.

The following table sets forth for each person nominated for election
to our board of directors, their age, position, principal occupation and
employment during the past five years and their directorships in other public
corporations, as of April 15, 2003, and the year that they were first elected a
director of our company or its predecessor.

PRINCIPAL OCCUPATION AND DIRECTORSHIPS IN
NAME AND AGE OTHER PUBLIC CORPORATIONS

Frank J. Cangelosi, Jr., 49........ Mr. Cangelosi, a certified public accountant, has served
the Vice President of Finance of Nassau Holding Corporat
the parent company of several oilfield-related companies
since June 1985.

William A. Downey, 56.............. Mr. Downey serves as our Executive Vice President and Ch

Operating Officer and is also the President of Universal
Fabricators, LLC, a wholly owned subsidiary of our compa

8
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Daniel R. Gaubert,

William A. Hines,

6

Bt

NAME AND AGE

Donald L. Moore,

Allen C.

Porter,

64

Jr.

4

Mr. Downey previously served as Vice President of Operat
for Gulf Island Fabrication, Inc., a publicly traded com
engaged in the fabrication of platforms and structures u
in the development and production of oil and gas, from M
1985 through January 2000. Mr. Downey was also the Pres
of Gulf Island, LLC, a subsidiary of Gulf Island Fabrica
Inc., from January 2000 through June 2000.

Mr. Gaubert was appointed Vice President of Finance and
Accounting Officer of Kellogg Brown & Root, Inc. (a whol
owned subsidiary of the Halliburton Company) in May 2003
served as a consultant to Kellogg Brown & Root, Inc. fro
October 2002 through April 2003. Mr. Gaubert previously
served as the Chief Financial Officer of McDermott
International, Inc. from 1996 until his retirement in 20
and served as a consultant to McDermott International, I
from 2001 to December 2002. In February 2000, The Babco
Wilcox Company, a subsidiary of McDermott International,
Inc., filed a petition to reorganize under Chapter 11 of
U.S. Bankruptcy Code in order to determine and resolve i
asbestos-related liabilities; at the time this petition
filed, Mr. Gaubert was serving as the Chief Financial Of
of The Babcock & Wilcox Company.

Mr. Hines serves as our Chairman of the Board and is als
Chairman of the Board and President of Nassau Holding
Corporation, the parent company of several oilfield-rela
companies, including Midland, and a director of Whitney
Holding Corporation, a publicly traded regional bank hol
company. Mr. Hines previously served as a director of c
company from July 1998 through March 2001.

PRINCIPAL OCCUPATION AND DIRECTORSHIPS IN
OTHER PUBLIC CORPORATIONS

Mr. Moore, a certified public accountant, was the managi
partner of the New Orleans office of the national accoun
firm of Ernst & Young LLP for over 20 years prior to his
retirement in September 1998. Mr. Moore serves on the kL
of directors of several charitable organizations, includ
the Louisiana Chapter of the Salvation Army and the New
Orleans Opera Association.

Mr. Porter serves as our President and Chief Executive
Officer and as the President of Allen Process Systems, L
wholly owned subsidiary of our company. Mr. Porter was
founder and President of Allen Tank, Inc., the predecess
Allen Process Systems, LLC. From 1998 to 2000, Mr. Port
was a construction manager for Versatruss Americas LLC,
designer and manufacturer of offshore heavy 1lift systems
From 2000 through his joining our company in August 2002
Porter was the Executive Vice President of Yarbrough Cak
Co., a Versabar company.
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Perry Segura, 73. ... cueeieeeeennnnn Mr. Segura served as our Chairman of the Board from Apri
2002 to August 2002. Mr. Segura is an architect and rea
estate developer. Mr. Segura is a member of the Board o
Supervisors of Louisiana State University and was its
Chairman from 1997 to 1998 and its Vice Chairman from 19

1997.

George C. Yax, 62...cuueueeeeeennnn Mr. Yax is currently a rancher and was a co-founder of C
Corporation (formerly, American Oilfield Divers,
publicly traded provider of subsea products and services

the offshore oil and gas industry. Mr.

Yax served as

Chairman of the Board of Ceanic Corporation until its sa

August 1998.

Our board of directors has primary responsibility for directing our
management and affairs. During 2002, our board of directors held 1 regular
meeting and 13 special meetings. Each director attended 75% or more of the
aggregate number of meetings of the board of directors and committees of which
he was a member held during 2002.

Our board has established an audit committee and a compensation
committee. The audit committee met 5 times and the compensation committee met 2
times during 2002. Our board does not have a nominating committee.

Our audit committee reviews our quarterly financial statements and
annual audit; meets with our independent auditors to review our internal
controls and financial management practices; and exercises general oversight of
the integrity and reliability of our accounting and financial reporting
practices and the effectiveness of our system of internal controls. The current
members of our audit committee are Daniel R. Gaubert, Donald L. Moore, Perry
Segura and George C. Yax. None of the members of the audit committee is an
officer or employee of our company or any of our subsidiaries or affiliates.

Our compensation committee analyzes, reviews and makes recommendations
to our board concerning compensation programs and administers our long-term
incentive plan. The current members of our compensation committee are Frank J.
Cangelosi, Jr., Daniel R. Gaubert, Donald L. Moore and George C. Yax. Other than
Mr. Cangelosi, none of the members of the compensation committee is an officer
or employee of our company or any of our subsidiaries or affiliates. Mr.
Cangelosi is the Vice President of Finance of Nassau Holding Corporation, the

parent company of Midland, which is the beneficial owner of approximately 93% of
the company's outstanding common stock (see "Stock Ownership").

DIRECTOR COMPENSATION

Each director who is not also an employee of the company receives an
annual fee of $12,000 for his services as a director. We reimburse all directors
for reasonable out-of-pocket expenses incurred in attending board and committee
meetings.

In addition, in each year during which our long-term incentive plan is
in effect and a sufficient number of shares are available under the plan, on the
day of each annual meeting of shareholders, each non-employee director will
receive an option to purchase up to 2,500 shares of common stock at an exercise
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price equal to the fair market value of our common stock on such date. The
compensation committee determines the exact date of the grant and the number of
shares subject to the option. Each stock option shall be fully exercisable on
the date of its grant and will expire ten years from the date of grant, unless
the non-employee director ceases to be a director. In that case, the exercise
period will be shortened. In accordance with this arrangement, on January 2,
2003, we granted each non-employee director an option to buy 2,500 shares of our
common stock at an exercise price of $0.25, the fair market value of our common
stock on that date.

STOCK OWNERSHIP

The following table sets forth, as of April 30, 2003 and, to the extent
known by our company, certain information regarding beneficial ownership of our
common stock and series A preferred stock by (1) each of our directors, (2) each
of our executive officers for whom compensation information is disclosed under
"Executive Compensation" below, (3) all of our directors and executive officers
as a group, and (4) persons having beneficial ownership of more than 5% of our
outstanding common stock or series A preferred stock. The information below does
not reflect the effect of the one-for-ten reverse stock split described in
Proposal Four. Unless otherwise indicated, we believe that the shareholders
listed below have sole investment and voting power with respect to their shares
based on information furnished to us by them. Except as otherwise noted, the
address for the beneficial owners listed below is c/o UNIFAB International,
Inc., 5007 Port Road, New Iberia, Louisiana 70560.

NUMBER
OF COMMON PERCENT OF
SHARES OUTSTANDING
BENEFICIALLY COMMON

NAME OF BENEFICIAL OWNER OWNED (1) STOCK (2)
Martin K. BeCh ..ttt it it it et et ettt eeeean 11,400 (3) *
Dailey J. Berard ...ttt teeeeeeeeonneeeenns 430,386 (4) 5.3
Charles E. BroUsSSard . vuveweeeeeeeeeeeeeeeenenens 419,934 (5) 5.1
Jerome E. Chojnackil ... 50,000 (6) *
Frank J. Cangelosi, Jr. ...t iiiieneeeeennnnennnn 0 -
William A. DOWNEY « v v v e v vt eneeeeeeeenneeeeeneenns 250,000 *
Daniel R. Gaubert .. ...ttt ittt tetnetannens 2,500 *
GlenNn D. GrOS it ittt tteteeeeeeeneeeeeeeeeneeaeeens 18,000 *
William A. HINES (7) tuviii ittt ittt eeeaeeennnnens 104,244,007 92.7
DoNald L. MOOTE .t vt ittt it teeeeeeeeeeeeeeneeneeens 2,500 *
Allen C. Porter, Jrl . v it ittt ettt eteeeeneeneennean 250,012 *
Peter J. ROMAN vttt ittt ittt ittt tneteeeeeeeneeaeeens 58,041 *
PEIrTY SEOUTE v et ettt taeee oo e onneeeeeeeeneeaeesns 464,477 (8) 5.6
GEOTTE Cu YaAX vttt et ittt eeeeeeeeeeeaaeaeeenn 25,000 *
Midland Fabricators and Process Systems, L.L.C. .. 104,233,039(9) 92.7
All directors and executive officers

as a group (10 persons) (10) ... enn. 105,307,937 93.9

* Ownership is less than 1%

NUMBE
PREF
SH
BENEF
OW
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Includes shares that could be acquired within sixty days after April
30, 2003, upon the exercise of options granted pursuant to our
long-term incentive plan, as follows: Mr. Bech, 10,000 shares; Mr.
Broussard, 12,500 shares; Mr. Downey, 250,000 shares; Mr. Gaubert,
2,500 shares; Mr. Gros, 10,000 shares; Mr. Moore, 2,500 shares; Mr.
Porter, 250,000 shares; Mr. Roman, 54,000 shares; Mr. Segura, 15,000
shares; Mr. Yax, 15,000 shares; and all directors and executive
officers as a group (10 persons), 599,000 shares.

Based on 8,189,972 shares of our common stock and 738 shares of our
series A preferred stock outstanding as of April 30, 2003, except that
the percentage ownership of William A. Hines and Midland Fabricators
and Process Systems, L.L.C. and the directors and executive officers as
a group has been calculated assuming the conversion of Midland
Fabricators and Process Systems, L.L.C.'s 738 shares of series A
preferred stock and its convertible debenture in the principal amount
of $10,651,564 (see "Transactions with Midland").

Shares shown as beneficially owned by Mr. Bech include 400 shares held
by the custodian of an individual retirement account for the benefit of
Mr. Bech's spouse.

Based in part on the Schedule 13G Amendment No. 3, dated February 7,
2001, filed with the SEC, and includes 15,700 shares owned by Mr.
Berard's spouse, with respect to which Mr. Berard shares investment and
voting power. Mr. Berard's address is 110 Mountainside Drive,
Lafayette, Louisiana 70503.

Based in part on the Schedule 13G Amendment No. 3, dated February 7,
2001, filed with the SEC, and includes 151,900 shares owned by a
company controlled by Mr. Broussard, 254,534 shares owned by a limited
liability company controlled by Mr. Broussard and 500 shares owned by
his spouse, with respect to which Mr. Broussard shares investment and
voting power. Mr. Broussard, as a non-employee director of our company,
received options to purchase 12,500 shares of our common stock pursuant
to our long-term incentive plan. Mr. Broussard sold 4,500 shares of our
common stock in March 2002, and resigned from our board of directors on
August 12, 2002. Under our long-term incentive plan, Mr. Broussard is
allowed one year from the date of his resignation, or until August 12,
2003, to exercise his exercisable options. Mr. Broussard's address is
23604 South Louisiana Highway 82, Kaplan, Louisiana 70548.

Mr. Chojnacki resigned as our chairman of the board, president and
chief executive officer in April 2002 (see " - Agreements with Named
Executive Officers"). Upon his resignation, the unexercisable options
held by Mr. Chojnacki were forfeited. Under our long-term incentive
plan, Mr. Chojnacki was allowed 30 days from the date of his
resignation in which to exercise his exercisable options. Mr. Chojnacki
did not exercise any of his exercisable options within such time and,
as a result, all such options were forfeited. Mr. Chojnacki's address
is 14550 Torrey Chase Boulevard, Suite 260, Houston, Texas 77014.

Mr. Hines 1is a manager and the owner of a 45.5% membership interest in
Midland and, accordingly, 1is deemed to be a beneficial owner of the
shares of our common stock and series A preferred stock deemed to be
beneficially owned by Midland. Mr. Hines is also the direct owner of
10,968 shares of our common stock.
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(8) Includes 373,591 shares owned by a company controlled by Mr. Segura.

(9) Represents 73,800,000 shares of our common stock issuable upon
conversion of the 738 shares of our series A preferred stock held by
Midland, and 30,433,039 shares of our common stock issuable upon
conversion of the convertible debenture issued by our company in the
principal amount of $10,651,564 (see "Transactions with Midland").

(10) Includes only those persons who are directors and executive officers of
our company as of April 30, 2003.

EXECUTIVE COMPENSATION

The following table provides you with information about the
compensation we paid in 2002 (January 1, 2002 to December 31, 2002), 2001
(January 1, 2001 to December 31, 2001), transition 2000 (April 1, 2000 to
December 31, 2000) and fiscal 2000 (April 1, 1999 to March 31, 2000), to our
chief executive officers and our other executive officers whose individual
salary and bonus for the calendar year 2002 exceeded $100,000 in the aggregate
(collectively, the "Named Executive Officers"). The information below does not
include the amount of perquisites provided to the Named Executive Officers
because the threshold for disclosure under the SEC rules was not met.

SUMMARY COMPENSATION TABLE

LONG
ANNUAL COMPENSATION COMPEN
RESTRICTED
FISCAL STOCK
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS AWARD
Jerome E. Chojnacki .....iiiiiieieenennnnn. 2002 S 100,000 $ 0o s 0
President and Chief Executive Officer 2001 75,000 50,000 55,500 (3
Allen C. Porter, Jr. .ttt ietteeeeeeneenennn 2002 95,139 0 0
President and Chief Executive Officer (5)
William A. DOWNEY « v v v v et v enneeeeeeeennenns 2002 75,323 0 0
Executive Vice President (6)
Peter J. ROMAN ittt ittt et teeeeneeneeens 2002 140,000 0 0
Vice President 2001 104,770 0 ——
2000* 67,500 0 -
2000** 90,000 37,800 -
9
Glenn D. GrOS vt it enetneeeeeeneenenneeen 2002 135,708 0 0
Vice President (8) 2001 94,615 0 0
Martin K. BeCh ...t iiiiiiiinitiieennnnns 2002 118,739 0 0
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Vice President and Secretary (9) 2001 77,917 0

Transition 2000 (April 1, 2000 to December 31, 2000).
Fiscal 2000 (April 1, 1999 to March 31, 2000).
Comprised of our contributions to our 401 (k) Plan.

Mr. Chojnacki served as our chairman of the board, president and chief
executive officer from October 2001 until his resignation in April
2002, at which time Mr. Chojnacki received a one-time payment of
$75,000 in connection with the termination of the consulting agreement
pursuant to which Mr. Chojnacki served our company (see "-Agreements
with Named Executive Officers").

On November 7, 2001, we granted 50,000 restricted shares of our common
stock to Mr. Chojnacki; the closing price of our common stock on the
Nasdag National Market on the date of grant was $1.11 per share. As of
December 31, 2001, Mr. Chojnacki held an aggregate of 50,000 restricted
shares of our common stock having an aggregate value of $32,500, based
upon the $0.65 per share closing price of our common stock on the
Nasdag National Market on such date. Any dividends declared by our
board of directors and paid with respect to unrestricted shares of our
common stock will be paid with respect to any restricted shares of our
common stock then held by Mr. Chojnacki.

Includes premium payments of $3,240 in 2002 and $1,944 in 2001 for a
life insurance policy for the benefit of Mr. Chojnacki.

Mr. Porter rejoined our company in April 2002 as a consultant and in
August 2002 he was named President and Chief Executive Officer. Mr.
Porter was the founder of Allen Tank, Inc., which was acquired by our
company in June 1998. Mr. Porter was not involved with the company
after the acquisition until his return in April 2002.

Mr. Downey Jjoined our company in April 2002 as a consultant and in
August 2002 he was named Executive Vice President and Chief Operating
Officer.

Represents consulting fees paid to Mr. Porter and Mr. Downey prior to
their appointments as Chief Executive Officer and Chief Operating
Officer, respectively.

Mr. Gros joined our company in March 2001.

Mr. Bech joined our company in April 2001.

STOCK OPTION GRANTS

The following table provides you with information about the stock

options that we granted to Messrs. Porter and Downey in 2002. We did not grant
stock options to any of our other Named Executive Officers in 2002.

OPTION GRANTS IN 2002

INDIVIDUAL GRANTS
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OUTSTANDING STOCK OPTIONS

Allen C.

Edgar Filing

NAME

Porter, Jr.

A. Downey .......
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NUMBER OF
SECURITIES
UNDERLYING $ OF TOTAL OPTIONS EXERCISE OR
OPTIONS GRANTED TO BASE PRICE EXP
GRANTED (#) (1) EMPLOYEES IN 2002 ($/SH)
250,000 50.0% $ 0.39
250,000 50.0% $ 0.39
10

Of the options granted to Messrs. Porter and Downey, each 250,000 share
grant was exercisable on the grant date.

We used the Black-Scholes option pricing model to determine the grant
date present value of the stock options that we granted in 2002 to
Messrs. Porter and Downey. Under the Black-Scholes option pricing
model, the grant date present value of each stock option referred to in
the table was calculated to be $0.21. We used the following facts and
assumptions in making such calculation: (a) an exercise price of $0.39
for each such stock option; (b) a fair market value of $0.39 for one

share of common

stock on the date of grant; (c) no dividend payments on

our common stock; (d) a stock option term of 10 years; (e) a stock

volatility of 1.

042, based on an analysis of monthly closing stock

prices of shares of our common stock during a 240-week period; and (f)
an assumed risk-free interest rate of 2.22%, which is equivalent to the
yield on a 2-year treasury note on the grant date. We applied no other
discounts or restrictions related to vesting or the likelihood of
vesting of stock options. We multiplied the resulting grant date
present value of $0.21 for each stock option by the total number of
stock options granted to Messrs. Porter and Downey to determine the
total grant date present value of such stock options.

The following table provides you with information about all outstanding
stock options held by each of the Named Executive Officers as of December 31,
2002. None of our Named Executive Officers exercised stock options in 2002.

AGGREGATED OPTIONS AS OF DECEMBER 31, 2002

Porter, Jr. ....

William A. Downey .......

Peter J.
Glenn D.

Roman ..........
Gros ... .o

NUMBER OF SECURITIES VALU
UNDERLYING UNEXERCISED IN-THE
OPTIONS AT 12/31/02 (#)

EXERCISABLE/UNEXERCISABLE EXERCIS

............................ 250,000/0
............................ 250,000/0
............................ 52,000/0
............................ 6,666/3,334
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Martin K. BECh ..ttt ettt et ettt eeeennn 6,666/3,334

(1) On December 31, 2002, the closing sales price of our common stock on
the Nasdag SmallCap Market was $0.22 per share.

(2) Upon his resignation from our company in April 2002, Mr. Chojnacki
forfeited his 100,000 unexercisable options. Under our long-term
incentive plan, Mr. Chojnacki was allowed 30 days from the date of his
resignation in which to exercise his exercisable options. Mr. Chojnacki
did not exercise any of his exercisable options within such time and,
as a result, all such options were forfeited.

AGREEMENTS WITH NAMED EXECUTIVE OFFICERS
Agreement with Mr. Chojnacki

Upon the resignation of Mr. Berard, we entered into a consulting
agreement with Mr. Chojnacki in October 2001 pursuant to which Mr. Chojnacki
served as our chairman of the board, president, and chief executive officer Mr.
Chojnacki entered into the consulting agreement through Varix, Ltd. ("Varix"), a
limited partnership which he controlled; at the time of entering into the
agreement, the sole general partner of Varix was a limited liability company in
which Mr. Chojnacki held a 100% membership interest.

11

The consulting agreement, which was to remain effective through the end
of 2002, provided for an annual fee of $375,000 payable in monthly installments,
and an annual bonus equal to the greater of $50,000 or 10% of our annual EBITDA
(earnings before income tax, depreciation and amortization). Pursuant to the
agreement, we granted to Mr. Chojnacki 50,000 restricted shares of our common
stock, and an option to purchas