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CASEY CITY CYCLE CORP. ~ ~
634 J. Clyde Morris Boulevard 4 ~p
Newport News,Virginia 23601 ~

Date:________

CERTIFIED MAIL - RETURN RECEIPT REOUESTED 252005209221 5
SecretaryofLabor
Pension& WelfareBenefitPrograms
U. S. Departmentof Labor
200 ConstitutionAvenue,N.W.
Washington,D.C. 20216

Re: DeferredCompensationAgreement

DearSir:

Casey Cycle City Corp., Employer Identification Number ~i(~ ~

maintainsa plan primarily for thepurposeof providing salarycontinuationfor a select groupof
managementor highly compensatedemployees.CaseyCycle City Corp. maintainsone plan and
oneemployeeis coveredby theplan.

If you haveanyquestionsorneedany additionalinformation,pleasecontactme.

esH. Steineke,President
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CONSENTIN WRITING
OF

THE SOLE DIRECTOR
OF

CASEY CYCLE CITY CORP.

Pursuantto §13.1-685of the Code of Virginia of 1950, as amended,the Sole
Directorof CaseyCycle City Corp. (the Company)herebyauthorizes,approves,andconsentsto
thefollowing resolutions:

RESOLVED: That the Amendedand RestatedSalaryContinuation
Agreementin theform presentedto theSoleDirector,be andhereby
is, approvedand is adoptedthis dateto be effectiveas set forth in
suchagreement.

RESOLVED: That the officers of the Companyare authorizedand
directedto executeany andall documentsnecessaryto carry out the
terms and conditions of th~Amended and Restated Salary
ContinuationAgreement.

J ES H. STE , SoleDirector

teSigned:__________________
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AMENDED AND RESTATED
SALARY CONTINUATION AGREEMENT

THIS AMENDED AND RESTATED SALARY CONTINUATION
AGREEMENT(Agreement),is madethis _~4~Jayof )V,~fj , 2001, by and between
CASEY CYCLE CITY CORP.,a Virginia corporation(Company)and JAMES H. STE1NEKE
(Employee).

RECITALS:

A. Company and Employee previously entered into that certain Salary
ContinuationAgreement,which wassubsequentlyamended(collectively,Prior Agreement).

B. Thepartiesnow desireto amendandrestatethePrior Agreementasset forth
in this Agreement.

C. Employeehasbeenemployedby Companyfor a substantialperiodoftime
andis presentlyservingCompanyasanofficerandasamemberof Companysmanagementteam.

D. Company considers Employee to be a select member of Companys
managementandwishesto provideasalarycontinuationbenefitassetforth in this Agreement.

NOW, THEREFORE,in considerationof the premisesand of the covenantsand
agreementscontainedin this Agreementandfor othergoodandvaluableconsideration,receiptand
sufficiencyofwhichis herebyacknowledged,thepartiesagreeasfollows:

1. Policy. Companyhaspurchasedlife insurancepolicy number3005573with
GuardianLife InsuranceCompanyon Employeeslife (Policy). Employeehas,andshall continue
to have,no ownershipinterestin the Policy. Companywill alwayshaveall ownershipinterestsin
the Policy and Employeeshall make no claim thereto at any time. Companyis not underany
obligationto maintainthePolicyandmayterminatethePolicyatany time.

2. PaymentofBenefit.Employeeshall be entitledto receivefrom Companyan
amount (Benefit) equal to the cash surrendervalue of the Policy (if any), if Employee: (1)
becomesDisabledwhile employedby Company;or (2) retiresfrom theCompanyafterhe reaches
fifty-eight (58) yearsofage.Employeeshallnotbe entitled to receivetheBenefitin anyotherevent.
Employeeshall be deemedto be Disabledif Employeequalifies for Social Securitydisability
benefits.The Benefit shall be paid to Employeein one hundredtwenty (120) equal monthly
installments,without interest,commencingon thedatethirty (30)daysaftertheearliestto occurof
theforegoingevents.PaymentoftheBenefitshall ceaseon Employeesdeath.

3. DeathBenefit.

a. If Employee dies before the Benefit is fuliy paid to Employee,
Companyshall payto abeneficiarydesignatedby theEmployeethelife insurancebenefitreceived
by Companyunder the Policy, after reduction for any stateand federal income taxespaid by
Companywhich are attributableto Companysreceiptof suchproceeds.Such amountto be paid
shall sometimesbe referredto astheDeathBenefit. TheDeathBenefit shall be paid in a lump
sum paymentwithin sixty (60) daysafter the dateCompanyreceivesthe life insurancebenefit



underthePolicy. CompanyshallpaytheDeathBenefit asdirectedin writing by Employee,or if no
directionhasbeenmade,the Companyshall paytheDeathBenefit to theEmployeesspouseorif
thereis no suchspousethenliving, to Employeesestate.

b. If Employeehasreceiveda distribution of a portion ofthe Benefit,
theDeathBenefit shallbereduced(but not below zero)by theamountof all suchdistributionsof
theBenefit.

4. Assignment.NeitherEmployeenorEmployeesbeneficiaryshall haveany
right to commute,sell, assign, transfer,encumber,or otherwisedisposeof the right to receive
paymentsunder this Agreement,which paymentsand the right to thosepaymentsare expressly
declaredto benonassignableandnontransferable.Companymay assignor transferits obligations
under this Agreementonly with theprior written consentofEmployee(or Employeesbeneficiary
afterthedeathofEmployee),which consentshall notbeunreasonablywithheld.

5. Revocation.This Agreementmaybe amendedorrevoked,in whole or in
part, at any time during the lifetime of Employee,asthepartiesto this Agreementmaymutually
agreein writing. UponthedeathofEmployee,thisAgreementshallbecomeirrevocable.

6. Notice.Any noticerequiredorpermittedto be givenunderthis Agreement
shall besufficient if in writing and sentby certifiedmail, returnreceiptrequested,to thepartyatthe
addressasshownby therecordsofCompany,orto Companyin theeventof noticesto Company.

7. SuccessorsandAssigns.This Agreementshall inureto thebenefitof, andbe
binding on, the parties to this Agreementand their respectivesuccessors,assigns,heirs, and
personalrepresentatives.

8. Governing Law. This Agreementshall be governedby the laws of the
CommonwealthofVirginia.

9. Withholding Taxes. Companyshall deductfrom all paymentsany taxes
requiredby law to bewithheldwith respectto suchpayments.

10. Plan Administrator. Companyshall serveas the Administrator of this
Agreement. The Administrator shall have the authority and responsibility to construe and
interpretthis Agreement,to makeall administrativedeterminationsunderthis Agreement,and
otherwiseto managethis Agreementin accordancewith its provisions.

11. Named Fiduciary. The Administrator shall be the named fiduciary
responsiblefor operationofthis Agreement.

12. Benefit Claims Procedure.Employee,his spouse,or his duly authorized
representative,may makea claim for benefitsby filing a claim with the Administratoron the
form madeavailablefor that purpose.The Administratorshallmakethe initial determinationas
to theclaim andgive theclaimantnoticethereofwithin thirty (30)daysafterreceiptoftheclaim,
unlessspecialcircumstancesrequirefurther time for processingtheclaim, not to exceedninety
(90) additionaldays,asdeterminedby theAdministrator.If the Administratorwholly or partially
deniestheclaim,thenoticeofdenialshallinclude thefollowing:
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a. Thespecificreasonfor thedenial;

b. Specific referenceto pertinent provisions of this Agreementon
which thedenialis based;

c. A descriptionof any additional materialor informationnecessary
for the claimant to perfect the claim and an explanationof why the informationor material is
necessary;and

d. Information as to the stepsto be takenif the claimantwishesto
resubmittheclaim for review,includingthetime limits therefor.

Within sixty (60) daysafter notification that the claim is wholly or partially
denied,theclaimantmayfile with theAdministratorawritten requestfor review of thedecision.
The Administrator shall provide the claimant the opportunity to review pertinentdocuments
relatingto theclaim andto submitissuesandcommentsin writing. Theclaimantshallbe entitled
to havea representativeparticipatein all reviewproceedings.Within sixty (60) daysafterreceipt
of a requestfor review (unlessspecial circumstancesrequire further time for processingthe
review, not to exceedsixty (60) additional days, as determinedby the Administrator), the
Administratorshall makea final determinationand give notice to the claimantof its decision,
which shall include specific reasonsfor the decision,written in a mannercalculatedto be
understoodby theclaimant,andspecificreferencesto the pertinentprovisionsofthis Agreement
onwhichthedecisionis based.

13. Serviceof Process.The Administratorshall be the authorizedagentfor
receipton behalfofCompanyofserviceof legalprocessdirectedto Company.

14. Not an EmploymentContract.Neitherthis Agreement,norany actiontaken
hereunder,shall be construedas giving Employee any right to be retainedin the employ of
Companyor to limit or interferewith Companysright to changeor alter Employeesdutiesor job
orto dischargeEmployee,andthisAgreementshall notbe deemedorconstruedasan employment
contractor asaguaranteeofemployment.

15. PlanofDeferredCompensation.This Agreementconstitutesapartof aplan
of Company, the primary purposeof which is to provide deferredcompensationfor a select
memberofmanagement.

IN WITNESSWHEREOF,thepartieshaveexecutedthis Agreementasof thedate
first abovewritten.

CASEY CYCLE CITY CORP., a Virginia
corporation

By: A

J~r~ES H. TEINEKE
0309100001/cccc-sca-jhs
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