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RE: Noticeof PlanofDeferredCompensation

Gentlemen:

Theundersigned,on behalfofthebelowemployer,herebyfiles thefollowing information
with respectto the employersplan of deferredcompensationas requiredby DOL. Reg. Sec.
2520.104-23:

NameandAddressof Employer: Apollo Distributing Co.
128 PassaicAvenue
P.O.Box 959
Fairfield, NJ 07006

FederalEmployerID No.: 22-1419093

The employermaintainsa plan of deferredcompensationprimarily for the purposeof
providingdeferredcompensationtoaselectgroupofmanagementorhighlycompensatedemployees.
ThePlanis datedJuly 1, 1999,andacopy is enclosedherewith.

Therearethreeemployeescoveredundertheplan.

Very truly yours,

STEIN(~IABLj~~CGUIRE~NTAGES& GIGL, LLP

JUDSfr)t~1.STEIN
JMS:ms
Enc.
CertifiedMail ReceiptNo. Z-338-034-517
cc: Mr. KeithA. Slobodien(w/enc.)

Michael R. Schechner,CLU (w/enc.)
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Th PLAN OF DEFERRED COMPENSATION

Effective July 1, 1999, Apollo Distributing Company establishedthis Deferred

CompensationPlan (sometimesbeingreferredto asthe Plan) for the benefit of certainof its

Employees,as listedon ScheduleA attachedhereto(assuchSchedulemayfrom time to time be

revised),it beingtheintentionof thepartiesheretoto providesuchEmployeesa legalmediumto

defercertainelectiveamountsof theircompensationon a non-qualifiedbasis. If theEmployer

determinesto do so, thePlanmaybesubmittedto theInternal RevenueService(IRS) for an

opinionasto its legalstatusto includewhethereffectivenon-qualifieddeferralof incomehasbeen

effectuated.ThePlanSponsoris not herebyobligatingitself to sosubmitthePlan.

With regardto therequirementsof theIRSasestablishedby RevenueProcedure92-64,the

~ adoptionofthePlanis specificallyconditioneduponthefollowing principles:

1. anyassetscontributedto this Planwill beheldhereinsubjectto theclaims ofthe

Employerscreditorsin the eventoftheEmployersinsolvency,until thebenefits

prescribedhereinarepaidin suchmannerandatsuchtimes asarespecifiedin the

Plan;and

2. thisPlanwill constituteanunfundedarrangementandanunfundedplanmaintained

forthepurposeofprovidingdeferredcompensationforaselectgroupofmanagement

orhighly compensatedemployeesforpurposesofTitle I oftheEmployeeRetirement

SecurityAct of 1974.

ThisAgreementwill serveastheplandocumentwhichgovernsthedistributionofbenefits

to theEmployeesandtheirBeneficiaries.

I
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ARTICLE 1- DEFINITIONS

Thefollowing wordsandphrases,whenusedherein,unlesstheircontextclearly indicates

otherwise,shallhavethefollowing meanings:

1.1 AnniversaryDatemeansJanuary1 ofeachyear.

1.2 Beneficiary meanseachEmployee,his or herspouse,or the otherpersonor

persons(includinghis orherestate)designatedby eachEmployeein writing to receiveanyofthe

benefitspayableunderthis Agreement.

1.3 Board meansthosepersonswhoserveontheBoardofDirectorsoftheEmployer

andto whom theexecutivesof theEmployerreportandreceivedirection.

1.4 BookkeepingAccount meansthe accountmaintainedfor eachEmployee,

reflectingcontributionsmadeonhis orherbehalfpursuantto oneormoredeferredcompensation

agreement(s)with the Employer,in accordancewith Section2.1, as well as any additions or

subtractionstheretofrom theinvestmentthereofin accordancewith Section2.2 andaswell asany

withdrawalsorforfeituresthereofin accordancewith Section3.8.

1.5 ChangeofControl meansthepurchaseorotheracquisition(otherthanby descent

ordevise)by anyperson,entity or groupofpersonswithin themeaningof Section13(d)or 14(d)

of the SecuritiesExchangeAct of 1934 (Act), or any comparablesuccessorprovisions,of

beneficialownership(within themeaningofRule 13d-3promulgatedundertheAct) ofmorethan

fifty (50%)percentofeithertheoutstandingsharesofcommonstockorthecombinedvoting power

ofthe Employersthenoutstandingsharesofcommonstockorthe combinedvotingpowerofthe

Employersthenoutstandingvoting securitiesentitled to vote generallyor the approvalby the

J stockholdersoftheEmployerofareorganization,merger,orconsolidation,in eachcase,with respect
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- I to whichpersonswho werestockholdersoftheEmployerimmediatelypriorto suchreorganization,

mergeror consolidationdo not, immediatelythereafter,ownmorethan fifty (50%)percentofthe

combinedvoting powerentitledto votegenerallyin the electionofdirectorsof suchreorganized,

mergedorconsolidatedEmployersthenoutstandingsecurities,ora liquidationordissolutionofthe

Employerorofthe saleofall or substantiallyall oftheEmployersassets.

1.6 Deferred Retirementmeansthe retirementof anEmployeesubsequentto the

continuedemploymentofsuchEmployeeafterhis orherNormalRetirementDate.

1.7 Disability RetirementmeanstheretirementofanEmployeewho is deemedto

be permanentlyand totally disabled. Permanentand total disability meansthe inability of an

Employeeto engagein thenormalactivities of the Employeesdutiesof employmentwith the

Employerby reasonof anymedically determinablephysical or mentalimpairment that canbe

expectedto resultin deathorwhich haslastedorcanbeexpectedto lastfor acontinuousperiodof

not lessthantwelve(12)months.Thepermanenceanddegreeofsuchimpairmentshallbe supported

by medicalevidencesatisfactoryto theBoard.

1.8 Employeeor Plan Participant meanseachofthosepersonslistedonSchedule

A attachedhereto(assuchSchedulemayfrom time to timebe revised).

1.9 Employer meansApollo DistributingCompany,andanyotherorganizationthat

is a successorto Apollo Distributing Company.

1.10 Normal Retirement Date means an Employees retirement from active

employmentwith theEmployeronorafterattainingthe ageofsixty-five (65) yearsof age.

1.11 Plan or Agreement meansthis agreementasset forth herein,as may be

J amendedfrom time to time with theconsentof theEmployerandeachEmployee.
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1.12 Plan Year meanseachcalendaryearduringthetermof this Plan.

1.13 Termination of Employment meansthe terminationof employmentof an

Employeefor anyreasonotherthanhis orherretirementon orafterhisorherNormalRetirement

Date,Disability Retirementpursuantto thetermsofthisPlanorhis orherdeath.

1.14 VestedportionofanEmployeesBookkeepingAccountshallhavethemeaning

setforth in Section3.4 (a) andNonvestedportionofan EmployeesBookkeepingAccountshall

havethemeaningsetforth in Section3.4(c).

ARTICLE II- CONTRIBUTIONS

2.1 EmployeeDeferredCompensation

From time to time, eachEmployeemay elect to enter into a written, deferred

compensationagreementwith the Employer. The terms of any suchdeferredcompensation

agreementshallprovidethat theEmployeeagreesto deferaportionofhis orhercompensationfrom

theEmployerthathasnotyet beenearnedby theEmployee. In considerationofsuchagr~ement,

the Employerwill make contributionson amonthly (orotherconvenientperiodicbasis)to the

EmployeesBookkeepingAccountin anamountequalto thetotalamountby whichtheEmployees

compensationfromtheEmployerwasdeferredpursuantto suchdeferredcompensationagreement.

2.2 Investmentof Contributions

As a meansofmeasuringthe amountto bepaidto eachEmployeeasprovidedat

Article ifi, theEmployerwill investtheamountofeachEmployeescontributionsin mutualfunds

or otherinvestments,asselectedby theEmployeefrom theinvestmentchoicesprovidedby the

Employer. Thespecificmutualfundsorotherinvestmentsavailableforinvestmentandtheselection

J of thesponsoringmutual fund companyshallbe determinedby, andmayfrom time to time be
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changedby, the Employer in its sole discretion. The Employer shall also establish such

administrativeproceduresasit deemsnecessaryin connectionwith the Employeesdirectionof

investments.All investmentsshallbeheldby the Employerin its own nameor in thenameofa

Rabbi trust createdfor suchpurpose,and shall be investedpursuantto the directionof the

EmployeesolelyasameansofcalculatingthevalueoftheEmployeesBookkeepingAccount. All

right, title andinterestin and to all ofthe investmentsconstitutingtheBookkeepingAccountshall

belongto andbeownedby theEmployerandnot by anyEmployee.EachEmployeessoleright

hereundershallbe to receivethepaymentsto bemadeto him orherorto his orherBeneficiariesas

providedfor atArticle ifi, andtheclaimsofall payeeshereunder,includingeachEmployee,shall

beasgeneralunsecuredcreditorsoftheEmployer. TheEmployershallnot be liableto anyperson

whatsoeverasto theresultofany investmentor investmentarrangementmadeby it, andboth the

Employerandthe Employeerealizeandunderstandthat any investmentmay eitherincreaseor

decreasein valueat any timeandfrom timeto time.

ARTICLE ifi - BENEFITS

3.1 RetirementBenefits on Normal or Deferred Retirement

If anEmployeeretireson orafterhis orherNormalRetirementDate,theEmployer

shall distribute to suchEmployeeone hundredpercent(100%) of the amount of his or her

BookkeepingAccountin accordancewith Section3.5, paymentsto commencenot laterthanthirty

(30)days afterhis orheractualretirement.No benefitsunderthis Section3.1 shallbepayableto

suchEmployeeuntil thelaterofhis orherNormalRetirementDateorDeferredRetirement.

.1
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3.2 RetirementBenefits on Disability Retirement

If anEmployeeretiresby reasonofhis orherDisability Retirement,suchDisability

Retirementshallbeassumedto havecommencedon thefirst day ofthemonthfollowing thedate

suchEmployeesemploymentterminatedasaresultof suchdisability. In suchcase,theEmployer

shall distribute to suchEmployeeone hundredpercent (100%) of the amount of his or her

BookkeepingAccountin accordancewith Section3.5, paymentsto commencenot laterthanthirty

(30)daysfollowing thedatethat suchEmployeesDisability Retirementcommences.

3.3 Death Benefits

In the eventof the deathof anEmployeeprior to his or herNormal or Deferred

Retirement,orhis or herDisability Retirement,orTerminationofEmployment,hisor herdeath

benefit shall be an amount equal to one hundredpercent (100%)of the value of his or her

BookkeepingAccount,to bedistributedin accordancewith Section3.5,paymentto commenceto

thoseentitledto receivesuchpaymentsunderSection3.6 within thirty (30) daysfollowihg such

Employeesdeath(unlesspaymentsareto bemadeto theEmployeesestate,inwhichcasepayments

shallcommencewithin thirty (30)daysfollowing theEmployerbeingnotifiedoftheappointment

ofapersonalrepresentativefortheEmployeesestate).

3.4 Termination of Employment: Forfeitures

(a) IntheeventofanEmployeesTerminationofEmployment,suchEmployeeshall

be entitledto receivethefollowing portions(thatis, suchEmployeesVestedportionofhisorher

• BookkeepingAccount)ofhis orherBookkeepingAccount.

(i) UnlesssuchEmployeeis entitledto a largerpercentageby reasonof

• j havingattainedanagestatedbelow, if suchEmployeesTerminationofEmploymentoccurswithin
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three (3)yearsaftersuchEmployeefirst becomesaPlanParticipant,zeropercent(0%)ofhisorher

BookkeepingAccount;

(ii) UnlesssuchEmployeeis entitledto alargerpercentageby reasonof

havingattainedanagestatedbelow, if suchEmployeesTerminationofEmploymentoccurson or

afterthree(3) yearsaftersuchEmployeefirst becomesaPlanParticipantthelesserof(A) thirty

percent(30%) of suchEmployeesBookkeepingAccount or (B) thirty percent(30%) of the

aggregatenetcontributions(netofwithdrawalsandforfeiturespursuantto Section3.8)madebythe

EmployeronbehalfofsuchEmployeepursuantto Section2.1;

(iii) Fifty percent(50%) of his or her BookkeepingAccount if such

EmployeesTerminationofEmploymentoccurswhentheEmployeeis sixty-two (62)yearsof age;

(iv) Seventypercent(70%) ofhis orherBookkeepingAccountif such

EmployeesTerminationofEmploymentoccurswhentheEmployeeis sixty-three(63)yearsofage;

(v) Ninety percent(90%) ofhis or herBookkeepingAccounfif such

EmployeesTerminationofEmploymentoccurswhentheEmployeeis sixty-four(64)yearsofage;

and

(vi) Onehundredpercent(100%)ofhis orherBookkeepingAccountif

suchEmployeesTerminationof EmploymentoccurswhentheEmployeeis sixty-five (65)years

ofageorolder.

(b) Paymentoftheamountsto whichanEmployeeis entitledunderthisSectionshall

bemadein accordancewith Section3.5,with paymentcommencingnot laterthanthirty (30)days

following his orherTerminationofEmployment.
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(c) Any portionofan EmployeesBookkeepingAccountthatis notpayableto an

Employeeby reasonof the provisionsof this Section3.4 (thatis, suchEmployeesNonvested

portionofhis orherBookkeepingAccount)shallbe forfeitedandrevertbackto theEmployer

(d) TheEmployermay,in its solediscretion,allow anEmployeeto receivemore

thanthe Vestedportion of his or herBookkeepingAccount, to the extent determinedby the

Employerin its solediscretion.

3.5 Manner of Paymentof Benefits

•(a) Any benefitto bepaidto anEmployeein accordancewith this Section3.5 shall

bepaidin thefollowing manner:

(i) On a quarterlybasis,for twenty(20)consecutivequarters,eachsuccessive

paymentto be in anamountequalto suchEmployeesthenBookkeepingAccountdividedby the

numberofremainingquarterlypayments;or

(ii) Any suchmorerapid mannerof paymentas the Emplo~ierand

Employee(orhis orherBeneficiaryorBeneficiaries)maymutuallyagree.

3.6 Designationof Beneficiary -

(a) TheEmployeemay, from time to time,designateanypersonorpersons(who

may bedesignatedcontingentlyor successivelyandwho maybe an entity other thana natural

person)ashis orherBeneficiaryorBeneficiariesto whomhis orherPlanbenefitsareto bepaidif

heorshediesbeforereceiptof all suchbenefits.

(b) EachBeneficiarydesignationshallbe in the form prescribedby theEmployer

andwill be effectiveonly whenfiled with theEmployerduring theEmployeeslifetime. Each

J Beneficiarydesignationfiledwith theEmployershallcancelall Beneficiarydesignationspreviously
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filed. Therevocationof aBeneficiarydesignation,nomatterhow effected,shall notrequirethe

consentof anydesignatedBeneficiary.

(c) If theEmployeefails to designateaBeneficiaryin themannerprovidedabove,

or if the properlydesignatedBeneficiarypredeceasesthe Employeeand thereis no designated

contingentBeneficiary,thentheEmployeeshall bedeemedto havedesignatedhis orherestateas

his orherBeneficiary.

3.7 Unclaimed Payments

If anEmployeeorhisorherBeneficiaryfails to apprizetheEmployerofchangesin

anyoftheiraddresses,andtheEmployeris unableto communicatewithsuchEmployeeorhisorher

Beneficiaryattheaddresslastrecordedwith theEmployer,thentheEmployer,in itsdiscretion,may

either(a) directthattheBookkeepingAccountoftheEmployeebeplacedinto aseparate,interest-

bearingsavingsaccountuntil claimedby theproperparty,continuingto besubjectto theclaimsof

thecreditorsoftheEmployer,or(b) takeanysuchotheractionasmaybe reasonable.If aiiy such

BookkeepingAccountremainsunclaimedfor five (5)years,theEmployermaydeemthesameto

beabandoned,in which casesuchaccountshallbe forfeitedandrevertbackto the Employerfree

from anyclaimsby theEmployee,hisorherBeneficiariesor anyoftheirsuccessorsin interest.

3.8 Withdrawal ofVestedAmounts

(a) UnlessanEmployeehaswaivedhisorherrightto do sopriortotheAnniversary

Dateof eachyear,which waiver shall be by a written instrumentin a form prescribedby the

Employerandwhichwill beeffectiveonlywhenfiledwith theEmployer,anEmployee,so longas

heorsheis employedby theEmployer,shallhavetheright duringanyPlanYearbeginningonsuch

•J AnniversaryDateto at anytime withdraw up to onehundredpercent(100%)of thethenVested
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portionofhis or herBookkeepingAccount,subjecthoweverto theforfeitureprovision setforth

below. An Employee,by asinglewaivermaywaivehisorherright ofwithdrawalfor successive

PlanYears.

(b) Notwithstandinganythingto thecontrarystatedin thisPlan,if anEmployeeat

anytime exerciseshisor herrightofwithdrawalasprovidedin this Section3.8, anamountequal

to fifteenpercent(15%)oftheamountto bewithdrawnunderSection3.8 (a) shallbeforfeitedfrom

suchEmployeesBookkeepingAccountandrevertbackto theEmployer. Suchforfeitedamount

shallbepaidfrom theamountto bewithdrawnbeforethepaymentofsuchwithdrawnamount(net

oftheforfeited amount)to suchEmployee.

ARTICLE IV - MISCELLANEOUS

) 4.1 Non-guaranteeofEmDloyment

Nothing containedin this Plan shallbe construedas a contractof employment

betweentheEmployerandanyEmployee,orasa rightof any Employeeto becontinuedin the

employmentof the Employer, or a limitation of the right of the Employerto dischargeany

Employee.

4.2 Non-alienation of Benefits

Benefitspayableunderthis Planshallnotbesubjectin anymannerto anticipation,

alienation,sale,transfer,assignment(eitheratlaw orin equity),pledge,encumbrance,attachment,

charge,garnishment,execution,or levy ofanykind eithervoluntaryor involuntary,includingany

suchliability which is for alimonyorotherpaymentsforthesupportofa spouseorformerspouse,

or for any otherrelativeofanEmployee,prior to actuallybeing•receivedby thepersonentitled to

• j thebenefitunderthetermsofthePlan,andanyattemptto anticipate,alienate,sell, transfer,assign,
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pledge, encumber,chargeorotherwisedisposeofanyright to benefitspayablehereunder,shallbe

void. Theprecedinglimitationshallalsoapplyto thecreation,assignmentorrecognitionof aright

to anybenefitpayablewith respectto anEmployeepursuantto a domesticrelationsorder.

4.3 EmployeesRightsUnsecured.

TherightoftheEmployeeorhis orherBeneficiariesto receivebenefitshereunder

shallbeanunsecuredclaim againstthegeneralassetsoftheEmployer,andneithertheEmployee

norhis orherBeneficiariesshallhaveanyrightsin oragainstanyinvestmentconnectedwith his or

herBookkeepingAccountorany otherspecificassetsoftheEmployer. All investmentsconnected

with anyBookkeepingAccountshallconstitutegeneralassetsoftheEmployer.

4.4 Expenses.

Costsofadministrationofthis Planwill bepaidby theEmployer;provided,that in

thediscretionof theEmployerany costsspecificallyattributableto anEmployeesBookkeeping

AccountmaybeassessedagainstthatEmployeesBookkeepingAccount.

4.5 Liability oftheEmployer.

TheEmployershallnotbe liable for any lossto or diminutionofanyEmployees

BookkeepingAccountor for anythingdoneor omittedto be doneby it unlessarising from the

Employerswillful misconductor lackofgoodfaith. TheEmployersonly liability shallbe forits

obligationsagreedto herein.

4.6 Notice.

Anynoticerequiredby theprovisionsofthisAgreementshallbe in writing sentby

registeredorcertifiedmail andif to theEmployer,shallbeaddressedto its Presidentorotherduly

• J authorizedrepresentativeatthe usualaddressoftheEmployer. Any notice from Employerto an
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Employeeorhis or herBeneficiaryshallbeso sentto thethenusualaddressofsuchpersonthat is

known to theEmployeror to suchotheraddressassuchpersonshallsubmitto theEmployerin

writing.

4.7 GenderandNumber.

Whereverapplicable,theuseofanypronounin this Agreementshallbedeemedto

includethemasculine,feminineandneuter;thesingularshallbedeemedto includethepluraland

thepluralshallbedeemedto includethesingular.

ARTICLE V - SUCCESSOREMPLOYER

In theeventofthedissolution,merger,consolidationorreorganizationoftheEmployeror

Changein Control,provisionmaybemadeby whichthePlanwill be continuedby thesuccessor;

) and, in that event,suchsuccessorshall be substitutedfor the Employerunderthe Plan. The

substitutionofthesuccessorshallconstitutean assumptionofPlanliabilities by thesuccessorand

thesuccessorshallhaveall powers,dutiesandresponsibilitiesoftheEmployerunderthePlan. In

• theeventofaChangeofControlandin thefurthereventthatthesuccessordoesnot agreeto assume

thePlanliabilities, eachEmployeesBookkeepingAccountshall thereuponbe,andbecome,one

hundredpercent(100%)Vested.

ARTICLE VI- APPLICABLE LAW

ThisPlanshallbeconstrued,regulated,interpretedandadministeredunderandin accordance

with thelawsoftheStateofNewJerseywithout giving effectto theprinciplesof conflictsof law;

exceptthat in thecaseofconflictwith federallaw, federallaw shallprevail.
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ARTICLE VII- MODIFICATION. TERMINATION AND SEVERABILITY

7.1 If theInternalRevenueServiceshall,at anytime, interpretthis deferredcompensation

Plan,underwhichcontributionsaremade,to beineffectivewith regardto deferralofanyEmployees

income,andthatinterpretationbecomesfinal andunappealable,thenthoseamounts(andonly those

amounts)in theEmployeesBookkeepingAccountwhichwouldbe treatedastaxableincomeby the

InternalRevenueServiceshallbepaidover to suchEmployee. All otherassetsremainingshall

continueto beheld(unlesssuchamountsare~ minimis) andshallbe distributedin accordancewith

theprovisionsof thisPlan.

7.2 Exceptasotherwiseprovidedin thisAgreement,thisPlanmaynotbemodified,revised,

altered,addedto or superseded,exceptby awritteninstrumentsignedby thepartieshereto.

7.3 This Planmaybe terminatedby theEmployerat anytimewithin theEmployerssole

discretionuponprior writtennoticeto all PlanParticipants,in which caseno furthercontributions

shallbemadeasotherwiseprovidedfor atArticle II. In theeventofsuchtermination,eachofthe

Employeesshallcontinueto be entitledto receivethebenefitsprovidedforunderArticle ifi, which

shallbepaidin accordancetherewith;or,if Employersochoosesin its solediscretion,theEmployer

mayatanytimeaftersuchterminationpayanyEmployeeorhis orherBeneficiarytheentireamount

ofsuchEmployeesBookkeepingAccount(includingboththeVestedandNonvestedportions)in

a single lump sumin completedischargeof all oftheEmployersobligationsto suchEmployee

underthisPlan.

7.4 Theinvalidity or unenforceabilityofanyparticularprovisionofthisAgreementshall

not affecttheotherprovisionshereof;andanyprovisionwhich is invalid orunenforceablebecause

j it is toobroad,shallbe interpretedto beonly sobroadasis valid andenforceable.
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ARTICLE VIII- CLAiMS AND CLAIM REVIEW

Claims for benefitsunderthis Planmay be filed with theBoard. Written notice of the

dispositionofa claimshallbe furnishedto theclaimantwithin 30 daysaftertheclaim is filed. In

theeventtheclaim is denied,thereasonsfor thedenialshallbe specificallysetforth in thenotice.

Any claimantwhohasbeendeniedapaymentby adecisionoftheBoardshallbeentitledto

requesttheBoardto give furtherconsiderationto theclaimby filing with theBoard arequestfor a

hearing.Suchrequest,togetherwith awrittenstatementofthereasonswhy theclaimantbelieves

theclaimshouldbeallowed,shallbe filed with theBoardno laterthan60 daysafterreceiptofthe

writtennotificationby whichtheclaimwasdenied. TheBoardshall thenconductahearingwithin

thenext60 days,atwhichtheclaimantmayberepresentedby an attorneyoranyotherrepresentative

of his orherchoosingandatwhichtheclaimantshallhavean opportunityto submitwrittenandlor

oral evidenceandargumentsin supportoftheclaim. At thehearing(orprior theretoupon 5 days

writtennoticeto theBoard)theclaimantorhis orherrepresentativesshallhaveanopporti.inityto

reviewall documentsin thepossessionoftheBoardwhicharepertinentto theclaimat issueandits

disallowance.Eithertheclaimantor theBoardmaycauseacourtreporterto attendthehearingand

recordtheproceedings.In suchevent,a completewritten transcriptof theproceedingsshallbe

furnishedto bothpartiesby thecourtreporter.Thefull expenseofany suchcourtreporterandsuch

transcriptsshallbeborneby thepartycausingthecourtreporterto attendthe hearing. A final

decisionasto theallowanceoftheclaimshallbemadein writingby theBoardandfurnishedto the

claimantwithin 60 daysofthehearing(unlesstherehasbeenanextensionof such60 daysdueto

specialcircumstances).
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ARTICLE IX - EXECUTION

ThisPlanhasbeenestablishedby theEmployerin accordancewith resolutionsadoptedby

its Boardandmaybeexecutedin any numberofcounterparts,eachofwhich shallbeconsideredas

theoriginal andno requirementto produceanothercounterpartshallexist.

APOLLO DISTRIBUTING COMPANY
SEAL:

BY: ~KeithSlobodien,President

ATTEST: ~

J~canneMillar, Secretary
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UNANIMOUS CONSENT OF THE BOARD OF DIRECTORS
OF APOLLO DISTRIBUTING CO.

Theundersigned,beingthe•solememberoftheBoardofDirectorsoftheCorporation,hereby

consentsto theadoptionofthefollowing resolutions:

RESOLVEDthattheCorporationestablishaDeferredCompensationPlanfor thebenefitof

certain of its employeesby adopting the Apollo Distributing Co. Non-QualifiedDeferred

CompensationPlanFor theBenefitofCertainEmployeesin theform annexedhereto;

IT ISFURTHERRESOLVEDthatthePresidentandtheSecretaryoftheCorporationbe and

theyareherebyauthorizedanddirectedto executethesaidPlan,aswell asDeferredCompensation

AgreementsandSplitDollarInsuranceAgreementswitheachofJoanneMillar, AndreBernard,and

JamesRussomarino,all in theform annexedhereto;

IT IS FURTHERRESOLVEDthatthePresidentandSecretaiyoftheCorporationbeand

theyareherebyauthorizedanddirectedto executetheApollo Distributing Co. 1999 Irrevocable

TrustAgreementin theform annexedhereto;

IT IS FURTHERRESOLVEDthattheOfficersoftheCorporationbe andtheyarehereby

authorizedand directedto executeand deliver all such contracts,agreements,certificates,

documents,andother instruments,andto do suchotheractsor things, asmay be necessaryor

advisable,to give effect to theforegoingResolutionsandthemattersprovidedfor therein.

KEITH SLOBODIEN,ScieDirector

DATED: July 1, 1999 •
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