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AMCON Distributing Company
7405 Irvington Road

Omaha, Nebraska 68122

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON DECEMBER 19, 2014

The annual meeting of stockholders of AMCON Distributing Company, a Delaware corporation, will be held on
Friday, December 19, 2014, at 1:00 p.m., local time, in the Omaha Hilton Hotel located at 1001 Cass Street, Omaha,
Nebraska, for the following purposes:

1.To elect three Class III directors to hold office for a three-year term expiring at our annual meeting of stockholders
following our 2017 fiscal year, and until their respective successors are duly elected and qualified or until their
respective earlier resignation or removal;

2.To consider and act upon ratification and approval of the selection of McGladrey LLP as our independent
registered public accounting firm for our 2015 fiscal year;

3. To consider and act upon approval of our company's 2014 Omnibus Incentive Plan; and

4. To consider and act upon any other matters which may properly come before the meeting.

The proposals referred to above are more fully described in the accompanying proxy statement.  An annual report to
stockholders outlining our company's operations during our 2014 fiscal year accompanies this notice of annual
meeting and proxy statement.

You are entitled to vote only if you were a stockholder of our company at the close of business on November 10,
2014, the record date for the annual meeting.  We solicit you to give your proxy to vote at the annual meeting by
following the specific voting instructions appearing on the enclosed proxy card or voting instruction card, regardless
of whether you intend to attend the meeting.

B Y  O R D E R  O F  T H E  B O A R D  O F
DIRECTORS,

Andrew C. Plummer
Secretary

November 14, 2014
Omaha, Nebraska

YOUR VOTE IS IMPORTANT.  WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE
FOLLOW THE SPECIFIC VOTING INSTRUCTIONS APPEARING ON THE ENCLOSED PROXY CARD OR
VOTING INSTRUCTION CARD AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING.
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IMPORTANT NOTICE Regarding the Availability of Proxy Materials
for the Stockholder Meeting To Be Held on December 19, 2014.

This notice of annual meeting and accompanying proxy materials are available to you on the Internet.  We encourage
you to review all of the important information contained in the proxy materials before voting.

Our company's proxy statement, annual report and other proxy materials are available at:
http://www.amcon.com/InvestorRelations/AnnualMeeting/tabid/209/Default.aspx
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AMCON Distributing Company
7405 Irvington Road

Omaha, Nebraska  68122

——————————————

PROXY STATEMENT

——————————————

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Although we encourage you to read this proxy statement in its entirety, we include this question and answer section to
provide some background information and brief answers to several questions you might have about the annual
meeting.

Why am I receiving these materials?

The board of directors of AMCON Distributing Company is providing these materials to you in connection with our
annual meeting of stockholders on December 19, 2014.  The information included in this proxy statement relates to
the proposals to be voted on at the annual meeting, the voting process, and certain other required information.  This
proxy statement, the notice of annual meeting of stockholders and the accompanying proxy card or voting instruction
card were first sent or given to our stockholders on or about November 14, 2014.  As a stockholder of our company,
you are entitled and encouraged to vote on the items of business described in these proxy materials.  Your vote is very
important.  For this reason, our board is requesting that you allow your shares to be represented at the annual meeting
by the persons named as proxies on the enclosed proxy card or voting instruction card.

When and where will the annual meeting be held?

The annual meeting of stockholders will be held on Friday, December 19, 2014, at 1:00 p.m., local time, in the Omaha
Hilton Hotel located at 1001 Cass Street, Omaha, Nebraska.  You may obtain directions to the location of the annual
meeting by calling our corporate secretary, Andrew C. Plummer, at (402) 331-3727.  You do not have to attend the
annual meeting to be able to vote.

What matters will be voted on at the annual meeting?

Stockholders will consider and vote upon the following business items at the annual meeting:

●  The election of three Class III directors to hold office for a three-year term expiring at our annual meeting of
stockholders following our 2017 fiscal year, and until their respective successors are duly elected and qualified or
until their respective earlier resignation or removal;

●  The ratification and approval of the selection of the accounting firm of McGladrey LLP as our independent
registered public accounting firm for our 2015 fiscal year;

●  The approval of our 2014 Omnibus Incentive Plan; and

●  Any other matters that may properly come before the annual meeting.
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How does our board of directors recommend that I vote?

Our board of directors recommends that you vote:

●  "FOR" the election of each nominee for director named in this proxy statement who is to be voted on by the holders
of our common stock;

●  "FOR" the ratification and approval of McGladrey LLP as our independent registered public accounting firm; and

●  "FOR" the approval of our 2014 Omnibus Incentive Plan.
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What shares can I vote?

The outstanding securities of our company having voting rights at the annual meeting are the shares of our common
stock, $0.01 par value.  Each issued and outstanding share of our common stock as of the close of business on the
November 10, 2014 record date for the annual meeting is entitled to one vote on each matter submitted to a vote of the
holders of such shares at the annual meeting.  As of the record date, we had 615,492 shares of common stock issued
and outstanding.  You may vote all shares of our common stock that you held as of the record date.  This includes (i)
shares held directly in your name as the stockholder of record, and (ii) shares held for you as the beneficial owner
through a broker, trustee or other nominee, sometimes referred to as shares held in "street name."

How do I submit my vote?

Generally, you may vote your shares by completing, signing and returning the proxy card or voting instruction card
provided to you, or by attending the annual meeting and voting in person.  Specific voting instructions are found on
the proxy card or voting instruction card provided to you.

Shares held by the stockholder of record.  If your shares are registered directly in your name with our transfer agent,
Computershare, you are considered the stockholder of record, and these proxy materials were sent to you directly.  As
the stockholder of record, you have the right to grant your proxy vote or to vote in person at the annual meeting.  We
have enclosed a proxy card for you to use.

Shares held in street name.  If you hold shares in a brokerage account or through some other nominee, you are
considered the beneficial owner of shares held in street name, and these proxy materials are being forwarded to you by
your broker, trustee or other nominee, together with a voting instruction card.  As the beneficial owner, you have the
right to direct your broker, trustee or nominee how to vote your shares by following the instructions on the voting
instruction card.  Although you may attend the annual meeting, you may not vote these shares in person at the meeting
unless you obtain a "legal proxy" from your broker, trustee or nominee.  You may vote your shares by any of the
options listed on the voting instruction card.

Can I change my proxy vote or revoke my proxy?

If you are a stockholder of record, you may change your vote or revoke your proxy any time before your vote is used
at the annual meeting by:

●  submitting a valid, later-dated proxy;

●  notifying our corporate secretary in writing that you have revoked your proxy; or

●  completing a written ballot at the annual meeting.

Attendance at the annual meeting will not in and of itself constitute a revocation of your proxy.

If you hold shares as the beneficial owner in street name, you may change your vote by submitting new voting
instructions to your broker, trustee or other nominee or, if you have obtained a legal proxy from your broker, trustee or
nominee, by voting in person at the annual meeting.

How many votes are needed to conduct business at the annual meeting?
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A majority of all outstanding shares of our common stock entitled to vote at the annual meeting must be present or
represented by proxy in order to satisfy the quorum requirement for the transaction of business at the annual
meeting.  Both abstentions and broker non-votes (described below under "What is the effect of a broker non-vote?")
are counted as present and entitled to vote for purposes of determining a quorum.  If a quorum should not be present,
the annual meeting may be adjourned from time to time until a quorum is obtained.

2

Edgar Filing: AMCON DISTRIBUTING CO - Form DEF 14A

8



How are votes counted?

If you are a stockholder of record and you give your proxy, the shares represented by the proxy will be voted in
accordance with your instructions.  However, if you are a stockholder of record and you give your proxy without
providing voting instructions on one or more proposals, your proxy will be voted for those unmarked proposals in
accordance with the recommendation of our board of directors (which recommendation is identified above under
"How does our board of directors recommend that I vote?").

If your shares are held in street name through a broker or other nominee, they will be voted in accordance with the
voting instructions that you provide.  If you do not provide voting instructions, your broker or other nominee is
permitted to vote your shares on proposals that are considered routine, including the ratification of the appointment of
our independent registered public accounting firm.

What vote is required to approve the proposals at the annual meeting?

Election of Directors.  Directors are elected by a plurality of the votes cast, in person or by proxy, by stockholders
entitled to vote at the annual meeting for that purpose.  This means that the three nominees receiving the highest
number of votes at the annual meeting will be elected.  Stockholders can withhold authority to vote for one or more
nominees for director.  Shares not voted, whether by specifically withholding authority to vote on your proxy card or
voting instruction card or otherwise, will have no impact on the election of directors except to the extent the failure to
vote for an individual results in another individual receiving a larger proportion of the total votes.  No shares may be
voted for more than three nominees at the annual meeting.  Stockholders do not have cumulative voting rights in the
election of directors.

Other Matters.  Approval of the proposal to ratify and approve the selection of McGladrey LLP as our independent
registered public accounting firm, the proposal to approve our 2014 Omnibus Incentive Plan and all other proposals
that properly may come before the annual meeting require the affirmative vote of a majority of the shares represented
at the meeting and entitled to vote on the particular proposal.  Stockholders may abstain from voting on any proposal
at the meeting.  If your shares are voted to "abstain" with respect to any proposal, this will have the same effect as a
vote against the proposal.

What is the effect of a broker non-vote?

A "broker non-vote" occurs when a broker or other nominee holding shares for a beneficial owner does not vote on a
particular proposal because the broker or other nominee does not have discretionary voting power with respect to that
proposal and has not received instructions from the beneficial owner.  If you hold shares in street name through a
broker or other nominee and do not vote your shares or provide voting instructions, your broker or other nominee may
vote for you on "routine" proposals but not on "non-routine" proposals.  The ratification and approval of the selection
of McGladrey LLP as our independent registered public accounting firm is considered routine, but the election of
directors ,  the  proposal  concerning our  2014 Omnibus Incent ive Plan and al l  o ther  proposals  are
non-routine.  Therefore, if you do not vote on any non-routine proposal or provide voting instructions, your broker or
other nominee will not be allowed to vote your shares on such proposal.  Broker non-votes are counted as present or
represented for purposes of determining the presence or absence of a quorum for the annual meeting, if such shares are
otherwise properly represented at the meeting.  Broker non-votes are not counted for purposes of determining the
number of shares entitled to vote on any proposal for which the broker or other nominee lacks discretionary authority,
and therefore would reduce the number of affirmative votes that are necessary to approve that proposal.

Are there any other matters that will be considered at the annual meeting?
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The only items of business that may be properly brought before the annual meeting are the matters set forth in this
proxy statement or those brought before the meeting by or at the direction of our board of directors.  We are not aware
of any business to be acted upon at the annual meeting other than the items described in this proxy statement.  Your
signed proxy, however, will entitle the persons named as proxy holders to vote in their discretion for any other matter
that is properly presented at the meeting.

3
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Who pays the cost of soliciting votes at the annual meeting?

Our company is making this proxy solicitation, and it will bear all costs of this solicitation.  In addition to the use of
the mails, proxies may be solicited personally or by telephone by some of the regular employees of our company, at
no additional compensation.  Our company may reimburse brokers, banks and other persons holding stock in their
names, or in the names of nominees, for expenses incurred in sending proxy materials to their principals and obtaining
their proxies.  Our company requests that brokerage houses and other custodians, nominees and fiduciaries forward
the soliciting materials to the beneficial owners of the shares of common stock held of record by such persons.

Where can I find the voting results of the annual meeting?

We will announce preliminary voting results at the annual meeting and publish those results in a report on Form 8-K
filed with the Securities and Exchange Commission or SEC within four business days after the day on which the
annual meeting ends.  If the voting results included in such Form 8-K are not final, we will publish the final results in
an amended report on Form 8-K within four business days after the final voting results are known.

What should I do if I receive more than one set of proxy materials?

You may receive multiple sets of proxy materials if you hold shares in more than one brokerage account or if you are
a stockholder of record and have shares registered in more than one name.  Please vote the shares on each proxy card
or voting instruction card you receive.

We have adopted a "householding" procedure which allows us, unless a stockholder withholds consent, to send one
proxy statement and annual report to multiple stockholders sharing the same address.  Each stockholder at a given
address will receive a separate proxy card or voting instruction form.  If you are receiving multiple sets of proxy
materials and wish to have your accounts householded, or if you no longer wish to participate in householding and
wish to revoke your consent, call our corporate secretary, Andrew C. Plummer, at (402) 331-3727, or send written
instructions to our corporate secretary at AMCON Distributing Company, 7405 Irvington Road, Omaha,
NE  68122.  We will act in accordance with your wishes within 30 days after receiving such notification.

Many brokerage firms participate in householding as well.  If you have a householding request for your brokerage
account, please contact your broker.

Where may I obtain financial and other information about AMCON?

We filed our annual report on Form 10-K for our 2014 fiscal year with the SEC on November 7, 2014.  Our annual
report to stockholders, including our Form 10-K, containing our audited financial statements for our 2014 fiscal year,
accompanies this proxy statement.  This proxy statement, our annual report to stockholders (including Form 10-K),
and other proxy materials also are available on our internet website (www.amcon.com) and on the SEC's internet
website (www.sec.gov).  Information on any website that we refer to does not constitute part of this proxy statement.

MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

ITEM 1:  ELECTION OF DIRECTORS

What am I voting on?
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One of the purposes of this annual meeting is to elect three directors.  You will be asked to elect three directors in
Class III to serve for a three-year term expiring at our annual meeting of stockholders following our 2017 fiscal year
and until their respective successors are duly elected and qualified or until their respective earlier resignation or
removal.

What is the structure of our board and how often are directors elected?

Our board of directors currently consists of seven persons. Our articles of incorporation divide the board into three
classes of directors, with directors serving staggered terms of three years and until their respective successors are

4
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duly elected and qualified or until their respective earlier resignation or removal.  The present terms of Kathleen M.
Evans, John R. Loyack and Timothy R. Pestotnik, the three directors in Class III, expire at this annual
meeting.  Directors in Class I (Jeremy W. Hobbs and Stanley Mayer) and in Class II (Christopher H. Atayan and
Raymond F. Bentele) have terms expiring at the time of the annual meeting of stockholders following our 2015 and
2016 fiscal years, respectively.  Our board of directors has determined that Messrs. Bentele, Hobbs, Loyack, Mayer
and Pestotnik each satisfies the independence requirements of the NYSE MKT exchange or "NYSE MKT."

Who are this year's nominees?

The nominating and corporate governance committee of our board of directors has designated Kathleen M. Evans,
John R. Loyack and Timothy R. Pestotnik as the nominees proposed for election at the annual meeting.  Unless
authority to vote for the nominees or a particular nominee is withheld, it is intended that the shares represented by
properly executed proxies in the form enclosed will be voted for the election as directors of these nominees.  Each of
the nominees currently serves on our board.

The following table sets forth certain information with respect to each person nominated for election as a director at
the annual meeting and each director whose term of office will continue after the annual meeting.

Name Age Position With our Company
Director

Since
NOMINEES
Class III:  New term to expire at the annual meeting following our 2017 fiscal year
Kathleen M. Evans 67 President, Director 1986
John R. Loyack 51 Director 2003
Timothy R. Pestotnik 54 Director 1998
DIRECTORS CONTINUING IN
OFFICE
Class I:  Term to expire at the annual meeting following our 2015 fiscal year
Jeremy W. Hobbs 53 Director 2006
Stanley Mayer 69 Director 2002
Class II:  Term to expire at the annual meeting following our 2016 fiscal year
Christopher H. Atayan 54 Chief Executive Officer, Chairman,

Director
2004

Raymond F. Bentele 77 Director 2002

There is no arrangement or understanding between any director and any other person pursuant to which such director
was selected as a director except that the holders of our Series B Convertible Preferred Stock are entitled to vote
separately as a single class in electing one member of our board of directors.  Christopher H. Atayan previously was
designated as the person elected by the holder of our Series B Convertible Preferred Stock to serve on our board of
directors.  Under certain circumstances as set forth in the Corrected Certificate of Designations, Preferences and
Rights of Series A Convertible Preferred Stock (which circumstances are not currently applicable), the holder of the
Series A Convertible Preferred Stock would have the right, voting separately as a single class, to elect three members
of our board of directors.

What is the business experience of the nominees and of our continuing board members and the basis for the
conclusion that each such person should serve on our board?
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Described below is the business experience for at least the last five years of each person nominated for election as a
director at the annual meeting and each director whose term of office will continue after the annual meeting, as well as
the specific experience, qualifications, attributes and skills of each such person that led to the conclusion that such
person should serve on our board.

Christopher H. Atayan has served as our company's Chief Executive Officer since October 2006 and as our Chairman
since January 2008. Mr. Atayan served as our company's Vice Chairman from March 2006 through January 2008, as
our company's Chief Corporate Officer from March 2006 through September 2006 and has been a director of our

5
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company since 2004.  Mr. Atayan has served as the Senior Managing Director of Slusser Associates, a private equity
and investment banking firm, since 1988, and has been engaged in private equity and investment banking since
1982.  He also serves on the Board of Eastek Holdings, LLC, a private manufacturing company.  Mr. Atayan's
strategic vision, leadership, broad experience and tireless determination in prudently developing shareholder value and
other interests of the company led to the conclusion that he should serve on our board.  This conclusion is further
supported by his years of service as our chief executive officer during which he has provided the board with
information gained from his active management of our operations including the identification and analysis of our near,
medium and long-term challenges and opportunities.

Raymond F. Bentele is the former President and Chief Executive Officer of Mallinckrodt, Inc., having served in that
capacity from 1982 until his retirement in 1992.  He also served as Executive Vice President of Mallinckrodt Group
Inc. from 1980 until his retirement.  He previously served as a director of The Mosaic Company and Leggett & Platt,
Incorporated.  The conclusion that Mr. Bentele should serve on our board is founded on his experience in managing a
successful business and in serving on the boards and committees of other public companies.  This experience has
given him a wide breadth of exposure to strategic, investing, financing, operating and corporate governance issues and
facilitates his contributions to our board in these areas.

Kathleen M. Evans became President of our company in March 1991.  Prior to that time she served as Vice President
of AMCON Corporation from 1985 to 1991.  From 1978 until 1985, Ms. Evans acted in various capacities with
AMCON Corporation and its operating subsidiaries.  The conclusion that Ms. Evans should serve on our board is
founded on her experience in operations and financial matters, as well as her length of service in the distribution
industry.  All of these characteristics make her an important contributor to board decision making.

Jeremy W. Hobbs is President and Chief Executive Officer of Draupnir, LLC.  He served as a founding member and
executive officer of Draupnir, LLC from 2002 through December 2005.  From 1987 to 2002, Mr. Hobbs was an
attorney in the law firm of Krasnow, Cornbath and Hobbs in Chicago, Illinois where he served as managing partner
from 1997 to 2002.  Mr. Hobbs brings with him a wealth of business, financial and legal experience and expertise that
equip him to effectively contribute to board decisions related to financial disclosure, risk management and strategic
planning.  These factors led to the conclusion that he should serve on our board.

John R. Loyack is the Vice President of Business Affairs, Treasurer and Chief Financial Officer of King's College in
Wilkes-Barre, Pennsylvania.  Mr. Loyack served as the President and Chief Executive Officer of Optim Energy, LLC,
and of CPG International, Inc., and also served as Senior Vice President and Chief Financial Officer and Vice
President and Chief Accounting Officer at PNM Resources.  Mr. Loyack's extensive financial, operational and
strategic expertise make him an effective contributor to the board decision making process and have led to the
conclusion that he should serve on our board.

Stanley Mayer is the retired General Manager of CMC Rebar – Albuquerque, having served in that position from 2002
until his April 2010 retirement.  Mr. Mayer also has served as a consultant to various companies regarding financial
and strategic planning matters, as Chief Financial Officer for Donruss Playoff, Inc. from 2001 to 2002 and as Vice
President of Southern Union Company from 1998 through 2001.  He is a Chartered Accountant.  The conclusion that
Mr. Mayer should serve on our board is founded on his operational, accounting and finance experience.  His service
on behalf of numerous companies has given him exposure to a variety of strategic, investing, financing and operating
issues which facilitates his contributions to our board.

Timothy R. Pestotnik is an attorney and a partner in the law firm of Pestotnik + Gold, LLP.  Prior to this, he was a
partner and chair of the business litigation department at the law firm of Luce, Forward, Hamilton & Scripps,
LLP.  Mr. Pestotnik also serves as a director of AMCON Corporation.  His sophisticated legal practice has benefited
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our board in a variety of matters, including corporate governance, financial disclosure and regulatory oversight.  These
factors together with his familiarity with our company resulting from numerous years of service on our board led to
the conclusion that he should serve on our board.

6
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What if a nominee is unwilling or unable to serve?

Each of the nominees listed in this proxy statement has indicated his or her willingness to serve as a director if elected,
and the board of directors has no reason to believe that any nominee will be unavailable for election.  If a nominee
who is to be voted on by the holders of our common stock becomes unwilling or unable to serve, the shares
represented by the proxies will be voted for the election of such substitute nominee as may be designated by our
nominating and corporate governance committee, unless the authority to vote for all nominees or for the particular
nominee who has ceased to be a candidate has been withheld.

How does our board of directors recommend that I vote?

Our board of directors recommends that you vote "FOR" the election of Kathleen M. Evans, John R. Loyack and
Timothy R. Pestotnik as Class III directors.

ITEM 2:  SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

What am I voting on?

We are asking stockholders to ratify and approve the selection of McGladrey LLP as our independent registered
public accounting firm for our 2015 fiscal year.  The selection of McGladrey LLP was made by the audit committee of
our board of directors.  McGladrey LLP has served as our independent auditors since August 30, 2006.  In connection
with the audit of our 2015 fiscal year financial statements, our company intends to enter into an engagement
agreement with McGladrey LLP which would set forth the terms by which McGladrey LLP will perform audit
services for our company.  It is anticipated that this agreement would be subject to alternative dispute resolution
procedures.  The ratification and approval by stockholders of the selection of McGladrey LLP effectively would also
be a ratification of that agreement.

What services do the independent registered public accountants provide?

Audit services provided by McGladrey LLP for our 2014 fiscal year included the examination of the consolidated
financial statements of our company and services related to our periodic filings with the SEC.  These services are
more fully described in this proxy statement under the captions "Audit Committee Report" and "Independent Auditor
Fees and Services."

Will a representative of McGladrey LLP be present at the meeting?

We anticipate that one or more representatives of McGladrey LLP will be present at the annual meeting.  Any such
representative will have an opportunity to make a statement if he or she desires to do so and is expected to be
available to respond to appropriate questions from stockholders.

What if this proposal is not approved?

Stockholder ratification and approval of the audit committee's selection of McGladrey LLP as our independent
registered public accounting firm is not required by any statute or regulation or by our bylaws.  Nevertheless, if the
stockholders do not ratify and approve the selection of McGladrey LLP at the annual meeting, the audit committee
will reconsider the appointment. Submission of our selection of McGladrey LLP to the stockholders for ratification
and approval will not limit the authority of the audit committee to appoint another independent certified public
accounting firm to serve as independent auditors if the present auditors resign, or their engagement otherwise is
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terminated.

How does our board of directors recommend that I vote?

Our board of directors recommends that you vote "FOR" approval of the selection of McGladrey LLP.

7
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ITEM 3:  APPROVAL OF OUR 2014 OMNIBUS INCENTIVE PLAN

What am I voting on?

On October 21, 2014, the compensation committee of our board of directors authorized an equity incentive plan,
which we refer to in this proxy statement as the "2014 Omnibus Incentive Plan" or the "2014 Plan."  We are
submitting the 2014 Plan for approval by our stockholders at the annual meeting.  Stockholder approval of an
equity-based compensation plan or arrangement such as the 2014 Plan is necessary:

●  to enable the 2014 Plan to comply with the stockholder approval requirements for equity-based plans under the
listing standards of the NYSE MKT;

●  to enable equity-based awards under the 2014 Plan to be exempt from the short-swing profit disgorgement
provisions of SEC Rule 16b-3;

●  for certain types of options granted under the 2014 Plan, known as incentive stock options, to be made eligible for
the favorable income tax treatment afforded to optionees under Section 421 of the Internal Revenue Code; and

●  for certain forms of equity-based compensation under the 2014 Plan to be made eligible for the "performance-based
compensation" exception to the $1 million compensation deduction limitation imposed under Section 162(m) of the
Internal Revenue Code.

The following description of the 2014 Plan is necessarily general in nature and does not purport to reflect all of the
terms of the 2014 Plan.  A copy of the 2014 Plan is set forth in Appendix A to this proxy statement.  The description
of the 2014 Plan contained herein is qualified in its entirety by reference to Appendix A.

What is the purpose of the 2014 Plan?

The purpose of the 2014 Plan is to encourage employees of our company, its affiliates and subsidiaries to acquire or
increase a proprietary and vested interest in the growth and performance of our company.  The 2014 Plan also is
designed to assist our company in attracting and retaining employees and non-employee directors by providing them
with the opportunity to participate in the success and profitability of our company.  Equity-based awards also are
intended to further align the interests of award recipients and with the interests of our stockholders.

Who is eligible to participate in the 2014 Plan?

The eligible participants in the 2014 Plan are all employees of our company, its affiliates and its subsidiaries,
including employees who are officers or members of our board of directors, and members of our board who are not
employees of our company.  Currently, there are approximately 840 officers and employees of our company, its
affiliates and its subsidiaries.  Since all members of our board of directors are eligible for awards under the 2014 Plan,
each member of our board has a personal interest in the approval of the 2014 Plan.

Who would be responsible for administering the 2014 Plan?

The 2014 Plan may be administered by our board of directors or a committee consisting of two or more directors, as
our board may determine, referred to in this proxy statement as the "Committee."  It is anticipated that our
compensation committee will administer the 2014 Plan and serve as the Committee.  All members of the Committee
will be "outside directors" as defined under Section 162(m) of the Internal Revenue Code of 1986, and "non-employee
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directors" as defined by the SEC rules under the Securities Act of 1934.  The Committee has the sole discretion to
administer and interpret the 2014 Plan and determine who will be granted awards under the 2014 Plan, the size and
types of awards, the terms and conditions of awards, and the circumstances under which awards may be canceled,
forfeited or suspended.  The Committee may modify and amend the 2014 Plan and appoint agents for the proper
administration of the 2014 Plan and, with the consent of an award holder, amend an outstanding award agreement
under the 2014 Plan.  The Committee also may amend an outstanding award agreement under the 2014 Plan without
the consent of an award holder if (i) the Committee determines that such amendment does not materially adversely
affect the rights of the award holder,

8
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(ii) is necessary or advisable to carry out the purposes of the award as a result of a new or modified law or (iii) to the
extent the award agreement specifically permits the amendment without the award holder's consent.

How many shares may be awarded under the 2014 Plan?

The 2014 Plan permits the issuance of up to 75,000 shares of our common stock pursuant to awards granted under the
2014 Plan such as stock options, restricted stock awards, restricted stock units, performance share awards, as well as
awards such as stock appreciation rights, performance units, performance shares, bonus share and dividend share
awards payable in the form of common stock or cash.  If shares are issued pursuant to an award that was substituted in
replacement of stock or stock-based awards held by current and former employees or non-employee directors of
another business that is, or whose stock is, acquired by us or an affiliate in connection with a corporate transaction,
those shares would not count against the authorized limit of shares available for issuance under the 2014 Plan.  The
shares that may be issued under the 2014 Plan are subject to increase or decrease in the event of any change in our
company's capital structure.

The shares issued under the 2014 Plan may consist, in whole or in part, of authorized and unissued shares or treasury
shares, and to the extent any award under the 2014 Plan is exercised, terminates, expires or is forfeited without
payment being made in the form of common stock, the shares subject to such award that were not issued will again be
available for distribution under the 2014 Plan.  In addition, if a stock appreciation right is settled in shares, only the
number of shares of common stock delivered in settlement of it will count against the 2014 Plan's share issuance limit,
regardless of the original number of the underlying shares of common stock.  If any shares subject to an award are
withheld or applied as payment in connection with the exercise of an award (including the withholding of shares on
the exercise of a stock appreciation right that is settled in shares) or, except for shares of restricted stock, the
withholding or payment of taxes related thereto, those shares will continue be available for grant under the 2014 Plan
and will not count against the authorized limit.

With respect to awards, the 2014 Plan places limits on the maximum amount of shares that may be granted in any one
year.  No participant may receive awards under the 2014 Plan that cover in the aggregate more than 35,000 shares in
any one year.  For purposes of Code Section 162(m), this limit applies to any stock options or stock appreciation
rights that would be granted to a single participant in a single calendar year.  This limit also is subject to adjustment
for changes in our company's capital structure.

Stock Options.  Both incentive stock options and nonqualified stock options may be granted under the 2014 Plan.  The
per-share exercise price of an option is set by the Committee and generally may not be less than the fair market value
of a share of our common stock on the date of grant.  Options granted under the 2014 Plan are exercisable at the times
and on the terms established by the Committee.  The maximum term of an option is ten years from the date of
grant.  The aggregate fair market value (as of the grant date) of common stock with respect to which incentive stock
options are exercisable for the first time by a participant during any calendar year (under the 2014 Plan or under any
other plan of our company or its affiliates which qualifies as an incentive stock option plan under Code Section 422)
may not exceed $100,000.  To the extent such fair market value exceeds $100,000 during any calendar year, amounts
in excess of $100,000 are treated as nonqualified stock options.

Stock Appreciation Rights.  A stock appreciation right or "SAR" is the right to receive payment of an amount equal to
the excess of the fair market value of a share of common stock on the date of exercise of the stock appreciation right
over the grant price of the stock appreciation right.  The 2014 Plan permits the grant of two types of SARs:
freestanding SARs, tandem SARs, or any combination of the two. A freestanding SAR is a SAR that is granted
independent of any stock option.  A tandem SAR is a SAR that is granted in connection with a related stock option,
the exercise of which requires a forfeiture of the right to purchase a share under the related option (and when a share is
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purchased under the option, the SAR is similarly canceled).  The Committee has complete discretion to determine the
number of SARs granted to any participant and the terms and conditions pertaining to such SARs.

Restricted Stock and Restricted Stock Unit Grants. The 2014 Plan permits the grant of restricted stock or restricted
stock unit awards. Restricted stock and restricted stock units may be issued or transferred for consideration or for no
consideration, as determined by the Committee. The Committee may establish conditions under which restrictions

9
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on shares of restricted stock or restricted stock units lapse over a period of time or according to such other criteria as
the Committee deems appropriate, including the achievement of specific performance goals.

Performance Unit and Performance Shares.  The 2014 Plan permits the grant of performance units and performance
share awards which are bonuses payable in cash, common stock or a combination thereof.  Each performance unit and
performance share will represent the right of the participant to receive an amount based on the value of the
performance unit/share, if performance goals established by the Committee are met.  A performance unit will have a
value based on such measurements or criteria as the Committee determines.  A performance share will have a value
equal to the fair market value of a share of our common stock.  When an award of these are granted, the Committee
will establish a performance period during which performance will be measured.  At the end of each performance
period, the Committee will determine to what extent the performance goals and other conditions of the performance
units/shares are met.

Bonus Shares and Deferred Shares.  The 2014 Plan permits the grant of shares to participants from time-to-time as a
bonus.  Such shares may be paid on a current basis or may be deferred and paid in the future.  Our board of directors
or the Committee may impose such conditions or restrictions on any such deferred shares as it may deem advisable,
including time-vesting restrictions and deferred payment features.

Are awards under the 2014 Plan transferable?

Awards under the 2014 Plan generally are not transferable by the recipient other than by will or the laws of descent
and distribution and generally are exercisable, during the recipient's lifetime, only by the recipient.  Any amounts
payable or shares issuable pursuant to an award generally will be paid only to the recipient or the recipient's
beneficiary or representative.

How would awards under the 2014 Plan be affected by a changes in our capital structure?

If, without the receipt of consideration by our company, there is any change in the number or kind of shares of our
common stock outstanding by reason of a stock dividend or any other distribution upon the shares payable in stock, or
through a stock split, subdivision, consolidation, combination, reclassification or recapitalization, the maximum
number of shares of our common stock available for grants, the maximum number of shares of our common stock that
any individual participating in the 2014 Plan may be granted in any year, and the number of shares covered by
outstanding grants may be appropriately adjusted to reflect any increase or decrease in the number of issued shares of
our common stock to preclude, to the extent practicable, the enlargement or dilution of rights and benefits under such
grants. Any fractional shares resulting from such adjustment will be rounded up to the nearest whole share.  The
purchase or exercise price payable by any plan participant with respect to any award also will be adjusted upon the
occurrence of any of the events referred to above so that there will be no change in the aggregate price payable by
such participant.  Adjustments determined by the Committee are final, binding and conclusive.

If our company undergoes a "change of control," as that term is defined in the 2014 Plan, each option, share of
restricted stock and other grant held by a non-employee director will, without regard to any vesting schedule,
restriction or performance target, automatically become fully exercisable or payable, as the case may be, as of the date
of the change of control.

What are the specific benefits under the 2014 Plan?

As set forth in the table below and described further under "Executive Compensation and Related Matters," on
October 21, 2014 the compensation committee granted restricted stock units a total of 8,048 shares under the 2014
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Plan to certain of our employees and executive officers, including our Chief Executive Officer.  In the event these
shares are not available under the 2014 Plan, the restricted stock units would automatically convert to, and be replaced
by, deferred cash awards vesting over a three-year period and having a value approximating that of those restricted
stock unit grants.

10
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New Plan Benefits
AMCON Distributing Company 2014 Omnibus Incentive Plan

Name and position Dollar Value ($) Number of Units
Christopher H. Atayan, Chief Executive
Officer & Chairman

510,546 6,129

Kathleen M. Evans, President -- 0
Andrew C. Plummer, Vice President,
Secretary & Chief Financial Officer

105,708 1,269

Eric J. Hinkefent, President of
Chamberlin's Natural Foods, Inc. &
Health Food Associates, Inc.

-- 0

Executive Group 616,254 7,398
Non-Executive Director Group -- 0
Non-Executive Officer Employee
Group

54,145 650

_____________
(1)The amounts in this column reflect the grant date fair value, computed in accordance with FASB ASC 718, for

awards of restricted stock units ("RSUs") approved by the compensation committee of our board of directors on
October 21, 2014, based on the assumptions that (a) the RSUs were granted on that date, and (b) the closing price
for the shares of common stock underlying the RSUs on that date was $83.30 per share.  These amounts do not
reflect whether the recipient has actually realized or will realize a financial benefit from the awards.

How does our board of directors recommend that I vote?

Our board of directors recommends that you vote "FOR" approval of the 2014 Omnibus Incentive Plan.

OWNERSHIP OF OUR COMMON STOCK BY OUR DIRECTORS AND EXECUTIVE OFFICERS AND OTHER
PRINCIPAL STOCKHOLDERS

The table below sets forth information, as of November 10, 2014 (unless otherwise indicated below), with respect to
the beneficial ownership of shares of all series of our common stock by:

●  each person known to us to own beneficially more than 5% of the aggregate number of the outstanding shares of our
common stock;

●  our chief executive officer, our principal financial officer and each of the other named executive officers;

●  each of our directors and director nominees; and

●  our executive officers and directors as a group.

Also reported as of that date is the beneficial ownership by such persons of our Series A Convertible Preferred Stock
and our Series B Convertible Preferred Stock.  Each of the persons, or group of persons, in the table below has sole
voting power and sole dispositive power as to all of the shares of our common stock shown as beneficially owned by
them, except as otherwise indicated.
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Common Stock
Series A Convertible

Preferred Stock
Series B Convertible

Preferred Stock

Name of Beneficial Owner

Number of
Shares and
Nature of
Beneficial
Ownership

Percent of
Shares

Outstanding

Number of
Shares and
Nature of
Beneficial
Ownership

Percent of
Shares

Outstanding

Number of
Shares and
Nature of
Beneficial
Ownership

Percent of
Shares

Outstanding
Directors and Executive
Officers:
Christopher H. Atayan (1) 294,013 40.2% 100,000 100% 8,000 50%
Kathleen M. Evans 24,457 4.0% -- -- -- --
Andrew C. Plummer 10,392 1.7% -- -- -- --
Eric J. Hinkefent 9,835 1.6% -- -- -- --
Raymond F. Bentele 2,029 * -- -- -- --
Jeremy W. Hobbs (2) 1,694 * -- -- -- --
John R. Loyack 2,849 * -- -- -- --
Stanley Mayer 2,399 * -- -- -- --
Timothy R. Pestotnik 2,482 * -- -- -- --
All directors and executive
officers (9 persons as a
group) (3) 350,150 47.8% -- -- -- --
Other Principal
Stockholders:
Fred Remer (4) 43,156 7.0% -- -- -- --
____________________

 * Signifies less than 1%
(1)     The shares reported include (i) 25,000 shares that may be issued upon the exercise of currently exercisable

stock options, (ii) 82,481 shares issuable upon conversion of 100,000 shares of Series A Convertible Preferred
Stock at a price of $30.31 per share, and (iii) 8,113 shares issuable upon conversion of shares of Series B
Convertible Preferred Stock at a price of $24.65 per share.  The shares reported do not include 9,886 shares of
common stock held by the Lifeboat Foundation, of which Mr. Atayan is a director.  Mr. Atayan disclaims
beneficial ownership of the shares held by Lifeboat Foundation.  The information provided is based in part on
the Schedule 13D filed with the SEC on February 27, 2012.  Mr. Atayan's address is 7405 Irvington Road,
Omaha, Nebraska 68122.

(2)     The shares reported do not include 9,886 shares of common stock held by the Lifeboat Foundation, of which
Mr. Hobbs is a director. Mr. Hobbs disclaims beneficial ownership of the shares held by Lifeboat Foundation.
The information provided is based in part on the Schedule 13D filed with the SEC on July 22, 2009.

(3)        The shares reported include 90,594 shares that may be issued upon conversion of shares of our convertible
preferred stock, and 26,000 shares that may be issued upon the exercise of currently exercisable stock options.

(4)        This information was obtained from Mr. Remer or other sources considered reliable.  His address is 77 7th
Avenue, Apartment 15E, New York, NY 10011.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
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Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and persons who
own more than 10% of any class of equity securities of our company registered pursuant to Section 12 of the
Exchange Act, to file with the SEC initial reports of ownership and reports of changes in ownership in such securities
and other equity securities of our company.  SEC regulations require directors, executive officers and greater than
10% stockholders to furnish our company with copies of all Section 16(a) reports they file.

To our knowledge, based solely on review of the copies of such reports furnished to our company and written
representations that no other reports were required, during our 2014 fiscal year, all Section 16(a) filing requirements
applicable to our directors, executive officers and greater than 10% stockholders were complied with on a timely
basis, except that Mr. Bentele, Mr. Hobbs, Mr. Loyack, Mr. Mayer and Mr. Pestotnik each was late in filing a report
on Form 4 with respect to one transaction involving the award to him of restricted stock units for 200 shares of
common stock, Mr. Atayan was late in filing a report on Form 4 with respect to one transaction involving the award to
him of restricted stock units for 9,900 shares of common stock, and Mr. Plummer was late in filing a report on Form 4
with respect to one transaction involving the award to him of restricted stock units for 2,050 shares of common stock.

12
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CORPORATE GOVERNANCE AND BOARD MATTERS

Board Leadership Structure and Role in Risk Oversight

Our company is led by Christopher H. Atayan, who has served as our company's chief executive officer since October
2006 and as its chairman since January 2008.  Our board of directors is comprised of Mr. Atayan and six other
directors, including five directors who satisfy the independence requirements of the NYSE MKT.  An independent
director serves as chairman of each of our board's three standing committees – the audit committee, the compensation
committee, and the nominating and corporate governance committee.

Our bylaws provide that at any time in which the offices of our chairman and chief executive officer are held by the
same person, our board of directors will appoint one independent member of our board to serve as the "lead
director."  Timothy R. Pestotnik currently serves as the lead director.  The lead director will have such rights, duties
and responsibilities as may be assigned to him or her by our board of directors.

Our board leadership structure has been effective for our company.  We believe that having a combined chief
executive officer and chairman of the board, an independent chair for each of our board committees and an
independent lead director provides the right form of leadership for our company.  A combined chairman and chief
executive officer role allows for more productive meetings.  The chief executive officer is the individual selected by
the board of directors to manage our company on a day to day basis, and his direct involvement in our business
operations makes him best positioned to lead the board in productive strategic planning sessions and determine the
time allocated to each agenda item in discussions of our company's short and long-term objectives.  In addition to the
leadership provided by our chairman and chief executive officer, we have strong oversight of company operations by
experienced independent directors who chair each of our board's standing committees.  Led by an independent lead
director, our independent directors also regularly meet in executive session to review key decisions and discuss
matters in a manner that is independent of the chief executive officer.

Although it is management's job to assess and manage our company's exposure to risk, our audit committee takes a
lead in establishing guidelines and policies that govern the process.  In carrying out its responsibilities in this regard,
our audit committee works closely with our chief financial officer.  Our audit committee meets several times each year
with our chief financial officer and other members of management and receives a comprehensive report on enterprise
risk management, including management's assessment of risk exposures, and the processes in place to monitor and
control such exposures.  Our audit committee also receives updates between meetings from members of management
relating to risk oversight matters, and provides risk management reports to the full board of directors.  In addition to
our audit committee, our compensation committee considers the risks that may be implicated by our executive
compensation programs.  We believe that our directors provide effective oversight of the risk management function,
especially through the work of the audit committee and the dialogue between the full board and our chief financial
officer.

Communication with the Board

Our board of directors has established a process for stockholders to follow in sending communications to our board or
its members.  Stockholders who wish to communicate with our board or any of our directors, including the Chairman
of the Board and the chairman of any committee of the board, may do so.  Such communications must be addressed to
our board or any such director in care of our corporate secretary, Andrew Plummer, at AMCON Distributing
Company, 7405 Irvington Road, Omaha, NE 68122.  All such communications will be compiled by our corporate
secretary and submitted to our board or the individual director, as applicable, on a periodic basis.
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Neither our board of directors nor a specific director is required to respond to a stockholder communication.  To avoid
selective disclosure, our board or the individual director may respond to a stockholder's communication only if the
communication involves information which is not material or which is already public.  In such case, our board of
directors, as a whole, or the individual director, may respond, if at all: (i) directly, following consultation with our
corporate secretary or other advisors or without additional consultation, as our board determines appropriate; (ii)
indirectly through our corporate secretary or other designated officer, following consultation with our corporate
secretary or other advisors or without additional consultation, as our board determines appropriate; or (iii) pursuant to
such other means as our board determines appropriate from time to time.
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If the communication involves material non-public information, our board of directors or the individual director will
not provide a response to the stockholder concerning such information. Our company may, however, publicly provide
information responsive to such communication if (following consultation with our advisors, as our board determines
appropriate) our board determines disclosure is appropriate. In that case, the responsive information will be provided
in compliance with SEC Regulation FD and other applicable laws and regulations.

Consideration of Director Nominees

In identifying and evaluating director nominees, the nominating and corporate governance committee of our board of
directors may receive recommendations from management, from other directors and from stockholders, including the
holder of our Series B Convertible Preferred Stock.  The committee reviews and considers information on each
candidate and evaluates it in light of the needs and requirements of our company.  The committee believes that our
board and its committees should be comprised of persons who are of high character and integrity, who have a personal
and professional reputation that is consistent with the image and reputation of our company, and who have expertise
that may be useful to our company.  The committee also considers various factors, including the independence of the
candidate, as well as his or her education or special skills, areas of expertise, experience, age, business associations,
reputation and other characteristics and qualities that the committee believes are likely to enhance the effectiveness of
our board and its committees.  In determining whether a director should be retained and stand for re-election, the
committee also considers the director's past attendance at meetings and participation in and contributions to the
activities of our board and each committee on which such director serves.  The committee does not have a formal
policy concerning its consideration of diversity in identifying director nominees.  Although the committee may
consider diversity in identifying director nominees, it did not do so with respect to the selection of the nominees for
this annual meeting.  The committee seeks to identify and recruit the best available candidates, without regard to race,
color, religion, sex, ancestry, national origin or disability.

Stockholders who wish the nominating and corporate governance committee to consider their recommendations for
nominees for the position of director should submit their recommendations in writing to the nominating and corporate
governance committee in care of our corporate secretary, Andrew Plummer, at AMCON Distributing Company, 7405
Irvington Road, Omaha, NE 68122.  All nominees, including those submitted by stockholders in accordance with
these procedures, will be evaluated using generally the same methods and criteria described above, although those
methods and criteria are not standardized and may vary from time to time.  Stockholders also may submit director
nominations to our company in accordance with the procedures described below under "Advance Notice of
Stockholder Proposals."

Committees of the Board

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate
governance committee.  There currently are no other standing committees of our board of directors.  Members of the
audit committee, compensation committee and nominating and corporate governance committee serve at the pleasure
of our board of directors.

Audit Committee.  The audit committee of our board of directors currently is comprised of John R. Loyack, its
chairman, Timothy R. Pestotnik and Stanley Mayer.  Our board of directors has determined that all members of the
audit committee are independent directors under the listing standards adopted by the NYSE MKT.  In addition, our
board of directors has determined that Mr. Loyack and Mr. Mayer each meets the SEC's definition of an "audit
committee financial expert."  The audit committee is responsible for reviewing our financial statements, audit reports,
internal financial controls and the services performed by the independent registered public accounting firm, and for
making recommendations with respect to those matters to our board of directors.  A more complete description of the
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audit committee's functions is provided in its charter, a copy of which is available on our internet website
(www.amcon.com) by clicking on the "Corporate Governance" tab under "Investor Relations."  The audit committee
met five times during our 2014 fiscal year.

Compensation Committee. The compensation committee of our board of directors currently is comprised of John R.
Loyack, its chairman, Raymond F. Bentele and Stanley Mayer. Our board of directors has determined that all
members of our compensation committee are independent under the NYSE MKT listing standards. The committee is
responsible for reviewing and making recommendations to our board of directors with respect to compensation of
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executive officers and other compensation matters and awards.  Our chief executive officer assists the committee from
time to time on a variety of compensation matters, including making recommendations for the appropriate salaries and
bonuses of our executive officers (other than our chief executive officer).  The committee has the authority to consult
with management and to engage the services of outside advisors, experts and others to assist it in its efforts.  A more
complete description of the committee's functions is provided in its charter, a copy of which is available on our
internet website (www.amcon.com) by clicking on the "Corporate Governance" tab under "Investor Relations."  Our
compensation committee met four times during our 2014 fiscal year.

Nominating and Corporate Governance Committee.  The members of our nominating and corporate governance
committee are Raymond F. Bentele, its chairman, John R. Loyack and Timothy R. Pestotnik, each of whom our board
of directors has determined to be independent under the NYSE MKT listing standards.  The committee is responsible
for the director nomination process, including evaluating and recommending director nominees and committee and
chair appointments.  It also is responsible for various corporate governance matters, including the development of
ethical conduct standards for our directors, officers and employees and an annual board assessment.  A more complete
description of the committee's functions is provided in its charter, a copy of which is available on our internet website
(www.amcon.com) by clicking on the "Corporate Governance" tab under "Investor Relations."  The nominating and
corporate governance committee met four times during our 2014 fiscal year.

Meetings of the Board

During our 2014 fiscal year, our board of directors held five meetings.  Each director attended at least 75% of the total
meetings of the board of directors and of the committees of the board on which he or she served during the fiscal
year.  Our company's directors discharge their responsibilities throughout the year, not only at such board of directors
and committee meetings, but through personal meetings and other communications with members of management and
others regarding matters of interest and concern to our company.

The independent non-management members of our board of directors regularly hold executive sessions without
management present.  At least one executive session per year is attended by only independent non-management
directors.  Our board of directors has chosen Timothy R. Pestotnik as the lead director for meetings of the independent
non-management directors.

Directors are encouraged by our company to attend our annual meeting of stockholders if their schedules permit, but
our company does not otherwise have a policy regarding such attendance.  All incumbent directors were present at the
annual meeting of the stockholders held on December 20, 2013.

Code of Ethics

Our board of directors has adopted a code of ethical conduct that applies to our executive officers, including our
principal executive officer and our principal financial officer.  This code of ethical conduct is available without charge
to any person who requests it by writing to our corporate secretary, Andrew Plummer, at AMCON Distributing
Company, 7405 Irvington Road, Omaha, NE  68122.  It also is available on our internet website (www.amcon.com)
by clicking on the "Corporate Governance" tab under "Investor Relations."  Any substantive amendment to, or waiver
from, a provision of this code that applies to our principal executive officer or principal financial officer will be
disclosed on our internet website and, if required by rules of the SEC or the NYSE MKT, in reports we file with the
SEC.

Director Compensation
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Only outside (non-employee) members of our board of directors receive compensation for their service to our
company as a director. Directors who are not employees of our company are paid according to the following annual
scale:

Director Fee $45,000
Audit
Committee
Membership
Fee (1) $5,000
Committee
Chairman
Fee (2) $5,000
Lead
Director Fee $50,000

_____________
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(1) Provided to all members of the audit committee, including the chairman.

(2)Provided to directors serving as chairman of the audit committee, the compensation committee and the nominating
and corporate governance committee.

There is no payment of any meeting fees; however, all directors are reimbursed for their reasonable out of pocket
expenses incurred in connection with their attendance at board and committee meetings.

Non-employee directors are eligible to receive equity-based awards under our 2007 omnibus incentive plan described
below under "Executive Compensation and Related Matters—2007 Omnibus Incentive Plan" and, subject to stockholder
approval of our 2014 omnibus incentive plan as described in "Item 3: Approval of our 2014 Omnibus Incentive Plan,"
are also eligible to receive equity-based awards under that plan.  Non-employee directors also are eligible to receive
awards of nonqualified stock options which entitle them to purchase shares of our common stock at an exercise price
equal to the fair market value of the stock on the date of grant.  Option grants and other equity-based awards may be
recommended from time to time by our compensation committee, subject to approval by our board of directors.

Compensation earned in our 2014 fiscal year by each person serving as a director during such fiscal year (other than
those who are named executive officers in the summary compensation table under "Executive Compensation and
Related Matters" below) for service on our board and its committees is presented in the table below.

Name

Fees
Earned  or

Paid in
Cash

($) (1)

Stock
Awards
($) (2)

Option
Awards
($) (3)

Non-Equity
Incentive Plan
Compensation

($)

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)
Total
($)

Raymond F.
Bentele

50,000
--

-- -- -- -- 50,000

Jeremy W.
Hobbs

45,000
--

-- -- -- -- 45,000

John R. Loyack 60,000 -- -- -- -- -- 60,000
Stanley Mayer 50,000 -- -- -- -- -- 50,000
Timothy R.
Pestotnik 100,000 -- -- -- -- -- 100,000
______________
(1)The amounts in this column include director fees, committee chairman fees, audit committee membership fees, and

lead director fees received for service as a director, committee chairman, audit committee member or lead director,
as shown below.

Name
Director Fee

$

Committee
Chairman Fee

$

Audit
Committee

Membership
Fee
$

Lead Director
Fee
$

Total Fees
Paid

in Cash
$

Mr. Bentele 45,000 5,000 -- -- 50,000
Mr. Hobbs 45,000 -- -- -- 45,000
Mr. Loyack 45,000 10,000 5,000 -- 60,000
Mr. Mayer 45,000 -- 5,000 -- 50,000
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Mr.
Pestotnik

45,000 -- 5,000 50,000 100,000

(2)No stock awards or awards of restricted stock units (RSUs) were made to any of the named directors for our 2014
fiscal year.  As of September 30, 2014, the number of unvested restricted stock units and shares of restricted stock
held by each named director was as follows: Mr. Bentele (RSUs for 200 shares); Mr. Hobbs (RSUs for 200 shares);
Mr. Loyack (RSUs for 200 shares); Mr. Mayer (RSUs for 200 shares); and Mr. Pestotnik (RSUs for 200 shares).

(3) No stock options were granted to any of the named directors for our 2014 fiscal year.  As of September 30,
2014, the aggregate number of vested and unvested stock options held by each named director was as
follows: Mr. Bentele (0); Mr. Hobbs (0); Mr. Loyack (0); Mr. Mayer (0); and Mr. Pestotnik (0).

EXECUTIVE COMPENSATION AND RELATED MATTERS
Compensation Discussion and Analysis

General

The following compensation discussion and analysis explains how our compensation programs are designed and
operate in practice with respect to each of the named executive officers listed in the summary compensation table
appearing below. This discussion should be read in conjunction with the information appearing under the caption
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 "Committees of the Board -- Compensation Committee," the summary compensation table, and the additional tabular
and narrative disclosure that follows the summary compensation table.

Compensation Philosophy and Objectives

Our compensation program for executive officers is structured to achieve the following objectives:

●  Attract and retain talented professionals, while emphasizing the challenges and rewards associated with a fast paced,
stimulating, entrepreneurial environment.

●  Align individual and strategic goals with those of our stockholders and customers.  We believe that it is primarily the
dedication, creativity, competence and experience of our entire workforce that enables us to compete, given the
realities of the wholesale/retail industries in which we operate.  History has demonstrated that our business is neither
easily nor quickly mastered by people attempting to migrate from other industries.  Hence, we attempt to retain our
experienced, long-term employees, avoid employee turnover, create a cadre of dedicated professionals focused on
increasing stockholder value, align the interests of our employees and stockholders and foster an ownership
mentality in our executives by giving our employees a meaningful stake in our success through our equity incentive
and cash bonus programs.

●  Achieve meaningful results and add value to our company through a results-oriented reward structure.  We attempt
to link compensation closely to results by structuring a significant portion of executive compensation as at-risk
compensation.

●  Tailor individual incentives within different segments of our organization depending on the priorities and
needs existing at the time.  This facilitates individual focus to capitalize on opportunities and to correct
weaknesses in a particular segment of our organization.  Our branches and retail stores therein require
empowered, capable, local management expertise to operate effectively.  We attempt to encourage
accountability in our division-level executives by using bonus targets tied to divisional or regional results
and other, individually tailored, objectives.

●  Integrate strategic goals and objectives throughout all facets of our organization.  This enables quicker, more
effective execution of our strategic corporate objectives.  Our ability to modify and tailor the components of our cash
bonus program allows us to revise these components from year to year and executive to executive as our strategic
goals evolve.

●  Simplicity is an important element of our compensation structure.  With clear and unambiguous goals individuals
can employ their best efforts.

Determining Compensation

Our compensation committee's process for determining compensation levels for executive officers differs depending
upon the position of the individual being considered.  For each executive officer other than our chief executive officer,
the committee annually reviews each element of compensation described below in consultation with our chief
executive officer.  Our chief executive officer develops for the committee's consideration a proposed compensation
package for each of these executive officers based on his subjective business judgment of the executive's past
performance and of his or her expected future contributions to our company.  Each executive's compensation package
is modified as deemed appropriate by our compensation committee, and the final determination of the compensation
package is made by the committee.  With respect to our chief executive officer's compensation, our compensation
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committee meets in executive session.  The committee develops a compensation package for our chief executive
officer based on its subjective business judgment of his past performance, of his leadership in establishing
performance standards in the conduct of our company's business, and of his expected future contributions in directing
the long-term success of our company and its businesses.  For all executive officers, including our chief executive
officer, the structure and level of executive compensation needed to promote the principles of our executive
compensation program for each executive is determined by the committee by considering all elements of the
compensation package in total, rather than any one component in isolation.  This process is based on the committee's
subjective business judgment.  Finally, some components of the compensation packages for our named executive
officers are determined in accordance with the agreements described below under the captions "Employment and
Other Compensatory Agreements" and "Change of Control Agreements."
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Compensation Components

As separately discussed below, the principal components of compensation for our executive officers currently are:

●  base salary;

●  performance-based compensation;

●  long-term equity incentive compensation; and

●  perquisites and other personal benefits.

Base Salary.  We provide base salary to our named executive officers and other employees to reward them for
performing the requirements of their position on a day-to-day basis.  Base salary is viewed by our compensation
committee as a key aspect of our attraction and retention efforts.  Base salaries are not established on the basis of any
specific performance criteria.  Our compensation committee considers a number of factors in determining individual
salary levels, including each executive's existing salary relative to that of other employees of our company, a
subjective business judgment of the performance of the executive and of the business unit or function under his or her
leadership, the executive's length of service with our company, and the perceived increase in the cost of living.  The
factors impacting base salary levels are not independently assigned specific weights.  Competitive market data may be
considered from time to time, but we currently do not set compensation levels at a targeted percentile relative to
compensation data for a particular peer, competitor or industry group.  Our compensation committee applies its
business judgment to formulate and approve the final compensation.

For our 2015 fiscal year, base salary levels were determined by our compensation committee based on its assessment
of the factors referred to above.  Fiscal 2015 base salaries were set as follows: Mr. Atayan, $521,670; Ms. Evans
$397,480; Mr. Plummer $215,530; and Mr. Hinkefent $173,890.

Performance-Based Compensation.  Performance bonus awards may be provided to our named executive officers and
other employees, as determined by our compensation committee, with 50% of the bonus awards being made available
based on the achievement of specified financial metrics and 50% of the bonus awards being made available based on
the achievement of strategic objectives.  With respect to the achievement of financial metrics upon which a bonus
award is based, our company must reach a minimum threshold of 80% of budgeted pretax income.  If this threshold is
achieved, the executive will be eligible for a 50% payout of his or her targeted bonus.  The executive will be eligible
for increasing payouts of his or her targeted bonus, pro rated up to 100% of target, upon the achievement of increasing
percentages of budgeted pretax income until 100% of our budgeted pretax income amount is met.  If our pretax
income exceeds budget, the executive will be eligible for up to 125% of his or her target bonus, pro rated based on the
achievement of pretax income of up to 120% of budget.

With respect to the achievement of strategic objectives upon which a bonus award is based, the executive is entitled to
receive 100% of his or her targeted bonus if our compensation committee determines that the executive has made
satisfactory progress toward the achievement of his or her strategic goals. In the discretion of the compensation
committee, the executive is eligible for up to 125% of his or her targeted bonus for exceptional performance with
respect to the strategic goals. The satisfaction of an executive's strategic goals is largely determined by the
compensation committee based on its business judgment of the executive's performance. All executives have a
common strategic goal, which is to work together as a team in furtherance of our company's strategic objectives. In
addition, each executive has individualized short, medium and long-term goals. In the case of our chief executive
officer, these goals include:
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Short Term Goals

●Developing and implementing our company's strategic plan

●Increasing our company's enterprise value in a conservative, low-risk fashion

●Developing and maintaining relationships within the financial community to ensure our company's access to capital
and credit
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●  Setting the proper "tone at the top" reflecting our company's operation in a highly regulated environment as a
publicly traded reporting company

●  Providing executive leadership to deploy our assets in a balanced fashion, recognizing the need to maximize
liquidity, reduce debt, and generate cash flow

●  Developing strategies for the integration of companies that we acquire into our organization

●  Implement facility and equipment strategy to support foodservice growth

Medium Term Goals

●  Reducing long-term debt

●  Initiating a strategic plan for information technology

●  Initiating opportunities to repurchase shares of our capital stock when appropriate

●  Developing and implementing a management structure to facilitate long term growth

●  Ensuring our company's compliance with appropriate internal controls for financial reporting

●  Implement strategic plan to capitalize on the growing foodservice sector

Long Term Goals

●  Initiating a strategic posture for a company-wide culture of growth

For our 2014 fiscal year, our compensation committee awarded cash bonuses to the following named executive
officers with respect to the achievement of specified financial metrics and strategic objectives as discussed above: Mr.
Atayan, $633,100; Ms. Evans $133,900; Mr. Plummer $130,781; and Mr. Hinkefent $52,759.  For our 2015 fiscal
year, performance bonus awards will be determined by our compensation committee based on its assessment of the
factors referred to above and utilizing bonus targets that it establishes.  Our compensation committee has not yet
established targeted bonuses for our named executive officers for our 2015 fiscal year.

Equity Incentives.  We promote the long-term interests of our company and the alignment of our named executive
officers' interests with those of our stockholders by providing meaningful equity ownership opportunities to our
executives.  Our equity compensation program also is designed to encourage our named executive officers to remain
employed with us despite a competitive labor market.  Because equity compensation awards typically vest over a
period of several years, the value to recipients of any immediate increase in the price of our common stock following a
grant will be attenuated. The periodic vesting provisions are in place to encourage the named executive officers to
remain with our company.

On October 21, 2014, our compensation committee decided to grant restricted stock units for the 2014 fiscal year,
including restricted stock units to Mr. Atayan and Mr. Plummer for 9,900 shares and 2,050 shares, respectively. The
amount of each grant was designed to provide each executive with an equity incentive commensurate with his
responsibilities and a meaningful stock ownership and growth opportunity linked directly to the success of our
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company. Each award of restricted stock units was made on terms in which one-third of the award is scheduled to vest
on each of October 21, 2015, October 21, 2016, and October 21, 2017. The restricted stock unit grants were made to
Mr. Atayan and Mr. Plummer under our 2007 omnibus incentive plan for 3,771 shares and 781 shares, respectively.
Restricted stock unit grants for an additional 6,129 shares and 1,269 shares were awarded to Mr. Atayan and Mr.
Plummer, respectively, under the 2014 omnibus incentive plan. As more fully described in "Item 3: Approval of our
2014 Omnibus Incentive Plan," the 2014 Omnibus Incentive Plan is being submitted to stockholders at the annual
meeting for their consideration and approval. In the event that shares are not available under the 2014 omnibus
incentive plan, the restricted stock unit grants to Mr. Atayan and Mr. Plummer for 6,129 shares and 1,269 shares,
respectively, would automatically convert to, and be replaced by, deferred cash awards vesting over a three-year
period and having a value approximating that of those restricted stock unit grants.

Our compensation committee has not yet determined whether to establish any equity incentive awards for our 2015
fiscal year.
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Perquisites and other Personal Benefits.  Each of our executive officers is entitled to participate in our employee
benefit plans that are made available to all of our employees on a non-discriminatory basis.  These benefits consist of
medical and group life insurance for which our company pays a portion of the premiums.  Our company also makes
matching contributions under our 401(k) profit sharing plan of up to 4% of each executive's compensation.  Our
company generally does not provide special perquisites to our executive officers.  However, Ms. Evans and Mr.
Hinkefent each receive an auto allowance.  Additional information concerning perquisites is provided in the tabular
and narrative disclosure that follows the summary compensation table.

Termination and Change in Control Arrangements

As discussed below under the caption "Change of Control Agreements," we have entered into change of control
agreements with Mr. Atayan and Ms. Evans.  In addition, we have entered into an employment agreement with Mr.
Hinkefent, as discussed below under the caption "Employment and Other Compensatory Agreements."  These
agreements provide that, upon certain termination of employment events, including termination events following a
change of control of our company, these named executive officers may be entitled to receive specified severance
benefits.  These benefits are discussed in more detail under the caption "Change of Control Agreements."  The
provisions in these agreements regarding severance benefits are designed, among other things, to provide for stability
and continuity of management in the event of any actual or threatened change in control, to encourage the executives
to remain in service after a change in control and ensure that the executives are able to devote their entire attention to
maximizing stockholder value in the event of a change in control.  Our compensation committee has determined that
the amounts payable under the agreements are necessary to achieve those objectives.

Policy Regarding Tax Deduction for Compensation Under Internal Revenue Code Section 162(m)

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to public companies for
compensation in excess of $1 million paid for any fiscal year to the chief executive officer and the four other most
highly compensated executive officers.  Certain qualifying performance-based compensation is exempted from the
deduction limit if stated requirements are met.  Our compensation committee and our board of directors reserve the
authority to award non-deductible compensation in circumstances they consider appropriate.

Stockholder Advisory Approval of Executive Compensation

At the annual meeting of the stockholders held on December 20, 2013, stockholders provided advisory approval of the
compensation of our executives disclosed in the proxy statement for that meeting pursuant to the compensation
disclosure rules of the SEC.  At that meeting, stockholders also provided advisory approval for holding future
advisory votes on executive compensation every three years.  It is anticipated the stockholders will next be asked to
consider and act upon advisory approval of the compensation of our executives at our annual meeting of stockholders
following our 2016 fiscal year.

Summary Compensation Table

The following summary compensation table summarizes the compensation paid or accrued by our company in the
fiscal years indicated with respect to our chief executive officer, our principal financial officer, and our two other
executive officers. In this proxy statement, these individuals are referred to as our "named executive officers."
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Name and
Principal
Position

Fiscal
Year

Salary
($)

Bonus
($)

Stock
Awards
($) (1)

Option
Awards
($) (2)

Non-Equity
Incentive Plan
Compensa-tion

($)

Change in
Pension Value

and
Nonquali-fied

Deferred
Compensa-tion

Earnings
($)

All other
Compensa-tion

($) (3)
Total
($)

Christopher H.
Atayan, Chief
Executive
Officer &
Chairman

2014 506,480 633,100 824,670 -- -- -- 20,6001,984,850
2013 491,730 614,663 821,997 -- -- -- --1,928,390
2012 477,405 596,756 691,863 -- -- -- --1,766,024

Kathleen M.
Evans,
President

2014 386,250 133,900 -- -- -- -- 23,307 543,457
2013 375,000 130,000 -- -- -- -- 23,107 528,107
2012 375,000 137,500 -- -- -- -- 24,279 536,779

Andrew C.
Plummer, Vice
President,
Secretary &
Chief Financial
Officer

2014 209,250 130,781 170,765 -- -- -- 10,387 521,183
2013 203,160 126,975 170,212 -- -- -- 11,515 511,862
2012 197,245 123,278 168,291 -- -- -- 11,177 499,991

Eric J.
Hinkefent,
President of
Chamberlin's
Natural Foods,
Inc. & Health
Food
Associates, Inc.

2014 168,830 52,759 -- -- -- -- 22,492 244,081
2013 163,910 102,444 -- -- -- -- 23,028 289,382
2012 159,135 99,459 -- 17,331 -- -- 22,416 298,341

____________________
(1)The amounts in this column reflect the grant date fair value, computed in accordance with FASB ASC 718, for

awards granted to our named executive officers of restricted stock units for services provided in the applicable
fiscal year.  These amounts do not reflect whether the recipient has actually realized or will realize a financial
benefit from the awards.  Assumptions used in the calculation of these amounts use the closing stock price on the
date of grant.

(2)The amounts in this column reflect the aggregate grant date fair value for option awards granted to our named
executive officers for the applicable fiscal year, as computed in accordance with FASB ASC 718, excluding the
effect of estimated forfeitures.  These amounts do not reflect whether the award recipient has actually realized or
will realize a financial benefit from the award.  The assumptions used in the calculation of fair value for the 2012
option awards were: risk free interest rate, 1.18%; dividend yield, 1.1%; expected volatility, 25%; and expected life
in years, 10.

(3) The amounts in this column for our 2014 fiscal year reflect the following compensation:

Name Auto Total
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Allowance
($) (a)

Life
Insurance
Premiums

($) (b)

Company
Profit Sharing

Plan
Contributions

($) (c)

($)

Mr. Atayan -- -- 20,600 20,600
Ms. Evans 12,000 907 10,400 23,307
Mr. Plummer -- -- 10,387 10,387
Mr.
Hinkefent 12,000 -- 10,492 22,492

_____________

(a)Reflects a cash allowance provided as compensation for the use of the executive's automobile on company
business.

(b) Reflects life insurance premiums paid by our company with respect to term life insurance policies.

(c)Reflects company matching contributions under our 401(k) profit sharing plan.  Employees may contribute up to
100% of their compensation into this plan, subject to Internal Revenue Service limits.  Our company matches 50%
of the first 4% of compensation contributed and 100% of the next 2% of compensation contributed for a maximum
company match equal to 4% of employee compensation.
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Grants of Plan Based Awards

No plan based awards were granted to our named executive officers for our 2014 fiscal year other than the awards of
restricted stock units reflected in the table below.

Name Grant Date

All Other
Stock

Awards:
Number of
Shares of
Stock or

Units
(#)

All Other
Option

Awards:
Number of
Securities

Underlying
Options

(#)

Exercise or
Base Price
of Option
Awards
($ / Sh)

Grant Date
Fair Value

of Stock and
Option
Awards
($) (3)

Mr. Atayan 10/21/14 3,771 (1) -- -- 314,124
10/21/14 6,129 (2) -- -- 510,546

Ms. Evans -- -- -- -- --
Mr.
Plummer

10/21/14 781 (1) -- -- 65,057

10/21/14 1,269 (2) -- -- 105,708
Mr.
Hinkefent

-- -- -- -- --

_____________
(1)Consists of awards of restricted stock units under our 2007 omnibus incentive plan.  These awards may not be

sold, assigned, or otherwise transferred by any award recipient prior to the vesting date for such units.  The award
recipient will be entitled to receive all dividends or other distributions with respect to the shares awarded to
him.  However, any cash dividends payable with respect to unvested restricted stock units will be held in escrow
by our company and subject to the same conditions regarding vesting as the restricted stock units.  These restricted
stock unit awards are scheduled to vest as to one-third of the award on October 21, 2015, October 21, 2016 and
October 21, 2017.

(2)Consists of awards of restricted stock units under our 2014 omnibus incentive plan.  These awards were made
subject to the availability of shares under our 2014 omnibus incentive plan and may not be sold, assigned, or
otherwise transferred by any award recipient prior to the vesting date for such units.  Subject to the availability of
shares under our 2014 omnibus incentive plan, the award recipient will be entitled to receive all dividends or other
distributions with respect to the shares awarded to him.  However, any cash dividends payable with respect to
unvested restricted stock units will be held in escrow by our company and subject to the same conditions
regarding vesting as the restricted stock units.  Subject to the availability of shares under our 2014 omnibus
incentive plan, these restricted stock unit awards are scheduled to vest as to one-third of the award on October 21,
2015, October 21, 2016 and October 21, 2017.  In the event that shares are not available under the 2014 omnibus
incentive plan, the restricted stock unit grants would automatically convert to, and be replaced by, deferred cash
awards vesting over a three-year period and having a value approximating that of those restricted stock unit grants.

(3)These amounts reflect the grant date fair value, computed in accordance with FASB ASC 718, for awards of
restricted stock units granted to our named executive officers using the closing stock price on the date of
grant.  The amounts reported do not reflect whether the recipient has actually realized or will realize a financial
benefit from the awards.
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Option Exercises and Stock Vesting

The following table sets forth information with respect to each named executive officer concerning the exercise of
options, and acquisition of shares on vesting, during our 2014 fiscal year.

Name

Option Awards Stock Awards

Number of
Shares Acquired

on Exercise
(#)

Value
Realized on

Exercise
($) (1)

Number of
Shares

Acquired on
Vesting
(#) (2)

Value
Realized on

Vesting
($)

Mr. Atayan -- -- 3,700 304,362 (3)
-- -- 3,567 294,278 (4)
-- -- 2,700 205,956 (5)

Ms. Evans -- -- -- --
Mr. Plummer -- -- 900 74,034 (3)

-- -- 733 60,473 (4)
-- -- 534 40,734 (5)

Mr. Hinkefent -- -- 600 49,500 (4)
-- -- 467 35,623 (5)
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_____________
(1)Determined by subtracting the exercise price of the options exercised from the closing market price of the

underlying shares of our common stock on the date such options were exercised.

(2)Represents shares of common stock acquired on vesting of restricted stock units or "RSUs" (prior to any reduction
of shares to provide for the payment of applicable tax withholding amounts). The award recipient has the right to
receive, on the vesting date, either (i) an amount of cash equal to the fair market value of the shares of common
stock underlying the recipient's RSUs then vesting or (ii) the number of shares of common stock underlying the
recipient's RSUs then vesting.

(3)Determined based on the closing market price of our common stock on the October 23, 2013 vesting date for
awards of RSUs.

(4)Determined based on the closing market price of our common stock on the October 25, 2013 vesting date for
awards of RSUs.

(5)Determined based on the closing market price of our common stock on the November 22, 2013 vesting date for
awards of RSUs.

Outstanding Equity Awards at Fiscal Year End

The following table sets forth information with respect to each named executive officer concerning equity awards held
as of September 30, 2014.

Option Awards Stock Awards
Number of
Securities

Underlying
Unexercised

Options
(#)

Number of
Securities

Underlying
Unexercised

Options
(#) Equity

Incentive
Plan Awards:

Number of
Securities

Underlying
Unexercised

Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have Not

Vested
($) (5)

Equity 
Incentive

Plan
Awards:
Number

of
Unearned
Shares,
Units or
Other
Rights

That Have
Not

Vested
(#)

Equity
Incentive

Plan Awards:
Market or

Payout Value
of Unearned
Shares, Units

or Other
Rights That
Have Not

Vested
($)Name Exercisable Unexercisable

Mr.
Atayan

25,000 -- -- 18.00 12/12/16 -- -- -- --

-- -- -- -- -- 3,567 (1) 302,303 -- --
-- -- -- -- -- 7,400 (2) 627,150 -- --
-- -- -- -- -- 9,900 (3) 839,025 -- --

Ms. Evans -- -- -- -- -- -- -- -- --
Mr.
Plummer

-- -- -- -- -- 734 (1) 62,207 -- --

-- -- -- -- -- 1,800 (2) 152,550 -- --
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-- -- -- -- -- 2,050 (3) 173,738 -- --
Mr.
Hinkefent

-- -- -- -- -- 600 (1) 50,850 -- --

500 1,000 (4) -- 62.33 10/23/22 -- -- -- --
_____________
(1)Subject to earlier forfeiture under the limited circumstances specified in our 2007 omnibus incentive plan and in

the related award agreements with the respective award recipients, these restricted stock unit awards vest on
October 25, 2014.

(2)Subject to earlier forfeiture under the limited circumstances specified in our 2007 omnibus incentive plan and in
the related award agreements with the respective award recipients, these restricted stock unit awards vest in equal
shares on October 23, 2014 and October 23, 2015.

(3)Subject to earlier forfeiture under the limited circumstances specified in our 2007 omnibus incentive plan and in
the related award agreements with the respective award recipients, these restricted stock unit awards vest in equal
shares on October 22, 2014, October 22, 2015 and October 22, 2016.

(4) Subject to earlier forfeiture under the limited circumstances specified in our 2007 omnibus incentive plan
and in the related award agreement with the award recipient, the award of stock options was made on terms
in which one third of the 1,500 shares originally underlying the award would become exercisable on
October 23, 2013, October 23, 2014 and October 23, 2015.

(5) Determined based on the closing market price of our common stock on September 30, 2014.
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Equity Compensation Plan Information

The following equity compensation plan information summarizes plans and securities approved and not approved by
security holders as of September 30, 2014.

Plan Category

Number of
securities to be

issued upon
exercise of
outstanding

options, warrants
and rights

Weighted-average
exercise price of

outstanding
options, warrants

and rights

Number of securities
remaining available for

future issuance under equity
compensation plans
(excluding securities

reflected in column (a))
(a) (b) (c)

Equity compensation plans
approved by security
holders (1) 74,500 $33.69 3,400
Equity compensation plans
not approved by security
holders     --    -- --
Total. . . . . . . . . . . . . . . . . . .
. . . 74,500 $33.69 3,400

(1)Consists of (i) our 2007 omnibus incentive plan, described under "Executive Compensation and Related
Matters—2007 Omnibus Incentive Plan," and (ii) our nonqualified stock option agreement dated December 12, 2006
with Christopher H. Atayan, described under "Executive Compensation and Related Matters—CEO Option
Award."  The weighted average exercise price in column (b) reflects the weighted average exercise price of
outstanding stock options.

2007 Omnibus Incentive Plan

We have adopted our 2007 omnibus incentive plan or "Equity Plan" to encourage employees of our company,
affiliates and subsidiaries to acquire a proprietary and vested interest in the growth and performance of our
company.  The Equity Plan also is designed to assist our company in attracting and retaining employees and
non-employee directors by providing them with the opportunity to participate in the success and profitability of our
company.  Equity-based awards also are intended to further align the interests of award recipients with the interests of
our stockholders.

Eligible Participants. The eligible participants in the Equity Plan are all employees of our company, affiliates and
subsidiaries, including employees who are officers or members of our board of directors, and members of our board
who are not employees of our company.  Currently, there are approximately 22 directors, officers and employees of
our company, affiliates and subsidiaries who are participating in the Equity Plan.

Equity Plan Administration. The Equity Plan may be administered by our board of directors or a committee consisting
of two or more directors, as our board may determine.  Currently, our compensation committee administers the Equity
Plan and has the sole discretion to administer and interpret the Equity Plan and determine who will be granted awards
under the Equity Plan, the size and types of such awards and the terms and conditions of such awards.
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Shares Subject to the Equity Plan. The Equity Plan permits the issuance of up to 150,000 shares of our common stock
pursuant to awards granted under the Equity Plan such as stock options, restricted stock awards, restricted stock units,
performance share awards, as well as awards such as stock appreciation rights, performance units, performance shares,
bonus share and dividend share awards payable in the form of common stock or cash.  As of November 10, 2014,
107,581 shares of our common stock had been issued pursuant to awards granted under the Equity Plan, and an
additional 37,466 shares of common stock may be issued under the terms of outstanding stock option and restricted
stock unit awards granted under the Equity Plan.

Stock Options. Both incentive stock options and nonqualified stock options may be granted under the Equity
Plan.  The per-share exercise price of an option is set by our compensation committee and generally may not be less
than the fair market value of a share of our common stock on the date of grant.  Options granted under the Equity Plan
are exercisable at the times and on the terms established by our compensation committee.  The maximum term of an
option is ten years from the date of grant.

Stock Appreciation Rights. A stock appreciation right or "SAR" is the right to receive payment of an amount equal to
the excess of the fair market value of a share of common stock on the date of exercise of the stock appreciation
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right over the grant price of the stock appreciation right.  The Equity Plan permits the grant of two types of SARs:
freestanding SARs, tandem SARs, or any combination of the two. A freestanding SAR is a SAR that is granted
independent of any stock option.  A tandem SAR is a SAR that is granted in connection with a related stock option,
the exercise of which requires a forfeiture of the right to purchase a share under the related option (and when a share is
purchased under the option, the SAR is similarly canceled).  Our compensation committee has complete discretion to
determine the number of SARs granted to any participant and the terms and conditions pertaining to such SARs.

Restricted Stock and Restricted Stock Unit Grants. The Equity Plan permits the grant of restricted stock or restricted
stock unit awards.  Restricted stock and restricted stock units may be issued or transferred for consideration or for no
consideration, as determined by our compensation committee.  Our compensation committee may establish conditions
under which restrictions on shares of restricted stock or restricted stock units lapse over a period of time or according
to such other criteria as our compensation committee deems appropriate, including the achievement of specific
performance goals.

Performance Unit and Performance Shares. The Equity Plan permits the grant of performance units and performance
share awards which are bonuses payable in cash, common stock or a combination thereof.  Each performance unit and
performance share will represent the right of the participant to receive an amount based on the value of the
performance unit/share, if performance goals established by our compensation committee are met.  A performance
unit will have a value based on such measurements or criteria as our compensation committee determines.  A
performance share will have a value equal to the fair market value of a share of our common stock.  When an award of
these are granted, our compensation committee will establish a performance period during which performance will be
measured.  At the end of each performance period, our compensation committee will determine to what extent the
performance goals and other conditions of the performance units/shares are met.

Bonus Shares and Deferred Shares.  The Equity Plan permits the grant of shares to participants from time-to-time as a
bonus.  Such shares may be paid on a current basis or may be deferred and paid in the future.  Our board of directors
or our compensation committee may impose such conditions or restrictions on any such deferred shares as it may
deem advisable, including time-vesting restrictions and deferred payment features.

Restrictions on Transfer. Awards under the Equity Plan generally are not transferable by the recipient other than by
will or the laws of descent and distribution and generally are exercisable, during the recipient's lifetime, only by the
recipient.  Any amounts payable or shares issuable pursuant to an award generally will be paid only to the recipient or
the recipient's beneficiary or representative.

Changes in Capital or Corporate Structure. If, without the receipt of consideration by our company, there is any
change in the number or kind of shares of our common stock outstanding by reason of a stock dividend or any other
distribution upon the shares payable in stock, or through a stock split, subdivision, consolidation, combination,
reclassification or recapitalization, the maximum number of shares of our common stock available for grants, the
maximum number of shares of our common stock that any individual participating in the Equity Plan may be granted
in any year, and the number of shares covered by outstanding grants may be appropriately adjusted to reflect any
increase or decrease in the number of issued shares of our common stock to preclude, to the extent practicable, the
enlargement or dilution of rights and benefits under such grants. Any fractional shares resulting from such adjustment
will be rounded up to the nearest whole share.  The purchase or exercise price payable by any plan participant with
respect to any award also will be adjusted upon the occurrence of any of the events referred to above so that there will
be no change in the aggregate price payable by such participant.  Adjustments determined by our compensation
committee are final, binding and conclusive.
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If our company undergoes a "change of control," as that term is defined in the Equity Plan, each option, share of
restricted stock and other grant held by a non-employee director will, without regard to any vesting schedule,
restriction or performance target, automatically become fully exercisable or payable, as the case may be, as of the date
of the change of control.
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CEO Option Award

On December 12, 2006, our company entered into a Nonqualified Stock Option Agreement or "Option Agreement"
with our Chief Executive Officer, Christopher H. Atayan, under which he was granted a non-qualified stock option to
purchase shares of our common stock.  Our stockholders approved the grant of this option at our 2007 annual meeting
of stockholders.

The aggregate number of shares of our common stock that may be issued pursuant to the exercise of this option is
limited to 25,000 shares, subject to increase or decrease in the event of any change in our company's capital structure,
including a stock dividend, stock split, recapitalization, combination or reclassification of shares.  The exercise price
of the option is $18.00 per share, which represents the closing trading price for our common stock on the NYSE MKT
on the day immediately prior to the December 12, 2006 grant date.  The option price may be paid in full in cash, or
may be paid by Mr. Atayan's tender of previously acquired shares of our common stock.

The option vested ratably over a three-year period ending December 12, 2009, and became fully exercisable on
December 13, 2009.  In no event may the option be exercised after December 12, 2016.

If Mr. Atayan's employment with our company is terminated for cause (generally any act or failure to act by Mr.
Atayan that constitutes willful misconduct or gross negligence), the option will expire immediately.  If Mr. Atayan
dies while he is our employee, the option may be exercised by his beneficiaries within twelve months after his death,
to the extent it is exercisable.  If Mr. Atayan becomes disabled while he is our employee, the option may be exercised
by him within twelve months following the date of the disability, to the extent it is exercisable.  If Mr. Atayan ceases
to be our employee due to (i) his voluntary resignation, or (ii) the termination of his employment without cause, the
option may be exercised by him within three months following the date of employment termination.

Employment and Other Compensatory Agreements

Our company has entered into an employment agreement with Eric J. Hinkefent, the President of Health Food
Associates, Inc. and Chamberlin Natural Foods, Inc.  The agreement has a term which automatically is extended for
one year each September 30th unless either our company or Mr. Hinkefent delivers a notice of non-extension at least
90 days prior to the scheduled automatic renewal date.  The agreement provides for a base salary in each year of the
agreement term and provides that Mr. Hinkefent will be eligible to receive a bonus of up to 75% of his base salary
based on performance as determined by our compensation committee.  If the employment agreement terminates due to
Mr. Hinkefent's disability or death, he or his personal representative is entitled to receive his base salary for a period
of six months following the termination.  If the employment agreement is terminated for reasons other than serious
misconduct (as defined in the agreement), Mr. Hinkefent is entitled to receive a severance package equal to his current
base salary plus his previous year's bonus.  Mr. Hinkefent was also eligible to participate in employee benefit plans
maintained by our company, including health and life insurance plans.  The agreement contains provisions under
which Mr. Hinkefent has agreed to maintain the confidentiality of information concerning our company and its affairs
and a covenant not to compete with our company for a period of one year after his employment with our company
terminates.

Change of Control Agreements

On December 29, 2006, we entered into a change of control agreement with each of Christopher H. Atayan, our Chief
Executive Officer, and Kathleen M. Evans, our President.  Each such agreement is referred to in this section as an
"Agreement."  The initial term of the Agreement extended for two years until December 31, 2008.  Beginning on
December 31, 2007 and each December 31 following, the Agreement term automatically extends for one additional
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year unless we give the applicable officer notice by September 30 of that year.  In addition, if a change in control (as
that term is defined in the Agreement) occurs during the term of the Agreement, the term of the Agreement will
continue for a period of 24 months after the month in which such change in control occurred.

The Agreement requires Mr. Atayan or Ms. Evans, as applicable, to remain in our employ for a period of six months
after a change in control, unless involuntarily terminated by us other than for cause (as that term is defined in the
Agreement) or terminated by the officer for good reason (as that term is defined in the Agreement).
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If a change of control event occurs and the term of the Agreement has not expired, we will owe the applicable officer
the following:

●  During any period prior to termination of employment that the officer fails to perform full-time duties as a result of
disability, total compensation, including base salary, bonus and any benefits, will continue unaffected until either the
officer returns to the full-time performance of duties or employment is terminated.

●  If employment is terminated by our company for cause or by the officer other than for good reason, we will pay the
officer his or her full base salary through the date of termination plus all other amounts to which the officer is then
entitled under any of our compensation or benefit plans.

●  If employment terminates by reason of death, benefits will be determined in accordance with our retirement,
survivor's benefits, insurance and other applicable programs and plans then in effect.

●  If employment is terminated by our company (other than for cause or disability) or by the officer for good reason,
the officer will be entitled to the following benefits:

o  All accrued compensation and benefits.

o  A severance payment in the form of a cash lump sum distribution equal to current annual compensation (as that
term is defined in the Agreement) multiplied by two, which payment is subject to pro rata reduction to the extent
that the officer is age 65 or over during the three years immediately following the termination of employment.

o  Life and health insurance benefits (for 24 months after termination or until the officer turns 65 if earlier) that are
substantially similar to those received immediately prior to the date of termination or, if more favorable to the
officer, immediately prior to the event date.  These benefits will be provided at a cost to the officer that is no greater
than the amount paid for such benefits by active employees who participate in such company-sponsored welfare
benefit plan or, if less, the amount paid for such benefits by the officer immediately prior to the event date.

The following table shows the potential payments upon certain events, including termination of employment before
and after a change of control of our company, for each of the named executive officers (excluding Ms. Evans who,
having reached age 65, would not be eligible for such payments) if the termination and change of control had occurred
on September 30, 2014.  Fully vested and accrued benefits are not included in the table unless the form, amount or
terms of the benefit would be enhanced or accelerated by the termination event.

Prior to Change of Control After Change of Control

Benefit

Termination
due to
Death

Termination
due to

Disability
Termination
w/o Cause

Termination
w/o Cause

or for
Good

Reason

Termination
due to

Death or
Disability

Automatically
with or w/o
Termination

Christopher H. Atayan
Severance payment (1) -- -- -- $2,273,019 -- --
Continuation of insurance
coverage (2) -- -- -- 31,200 -- --
Vesting of restricted stock
units (3) $1,768,478 $1,768,478 $1,768,478 $1,768,478 $1,768,478 $ 1,768,478
Total for Mr. Atayan $1,768,478 $1,768,478 $1,768,478 $4,072,698 $1,768,478 $ 1,768,478
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Andrew C. Plummer
Vesting of restricted stock
units (3) $388,494 $388,494 $388,494 $388,494 $388,494 $ 388,494
Total for Mr. Plummer $388,494 $388,494 $388,494 $388,494 $388,494 $ 388,494
Eric J. Hinkefent
Salary benefits (4) -- -- $263,369 $263,369 -- --
Severance payment (5) $86,945 $86,945 -- -- $86,945 --
Vesting of stock options and
restricted stock units (3) $73,270 $73,270 $50,850 $50,850 $73,270 $ 73,270
Total for Mr. Hinkefent $160,215 $160,215 $314,219 $314,219 $160,215 $ 73,270

(1)Represents the amount calculated pursuant to the change of control agreement equal to the product of two times the
sum of:

• Mr. Atayan's annual base salary rate in effect immediately prior to termination of employment, and
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•the average of the actual bonus awarded to Mr. Atayan, if any, for the three years immediately preceding termination
of employment.

This amount (subject to pro rata reduction to the extent that Mr. Atayan is age 65 or over during the three years
immediately following the termination of employment) would be payable in a lump sum on the first day following the
six month anniversary of the date of employment termination.

(2)Represents the amount calculated pursuant to the change of control agreement equal to our estimated incremental
cost for life and health insurance benefits provided to Mr. Atayan for 24 months following termination (or until he
turns 65 if earlier), after giving effect to the portion paid by him.

(3)Represents the value of restricted stock units or stock options, as applicable, whose vesting is accelerated pursuant
to the applicable award agreement, calculated (i) in the case of restricted stock units, by multiplying the number of
restricted stock units by the closing market price of our common stock on September 30, 2014, and (ii) in the case
of stock options, by multiplying the number of shares underlying the unvested options by the amount of the excess
of the closing market price of our common stock on September 30, 2014 over the option exercise price.

(4)Represents the amount calculated pursuant to the employment agreement equal to Mr. Hinkefent's base salary for
the six months immediately following the date of employment termination due to death or disability.

(5) Represents the amount calculated pursuant to the employment agreement equal to the sum of:
• Mr. Hinkefent's annual base salary rate in effect at the time of employment termination, and

• the actual bonus awarded to Mr. Hinkefent, if any, for the immediately preceding year.
This amount would be payable in a lump sum on the first day following the six month anniversary of the date of
employment termination.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Retail Warehouse Space.  Health Food Associates leases warehouse space from TIP Properties, LLC, which is owned
by Eric J. Hinkefent, a "named executive officer," and another employee of our company.  Rental payments, including
utilities, were $59,196 for each of our 2013 and 2014 fiscal years.

Contribution of Option.  During our 2013 fiscal year, Christopher H. Atayan, our chief executive officer, contributed
to our company, for no consideration, an option he had independently acquired (the "Contributed Option"), entitling
him to acquire 12,954 shares of our common stock from an independent third party.  Our company then exercised the
Contributed Option and acquired the underlying shares at a price of $63.75 per share from the independent third party.

Our company's policy is that all transactions between us and our officers, directors and/or five percent stockholders
will be on terms no more favorable to those related parties than the terms provided to independent third parties.

INDEPENDENT AUDITOR FEES AND SERVICES

Independent Auditor Fees and Services

The following table presents fees for professional audit services rendered by our independent registered public
accounting firm for the audit of our annual financial statements for our 2012 and 2013 fiscal years, and fees billed for
other services rendered by our independent registered public accounting firm during such fiscal years.  All audit and
non-audit services provided to our company by our independent registered public accounting firm were approved by
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our audit committee.

Type of Fee Fiscal 2013 Fiscal 2014
Audit Fees (1) $ 332,500 $ 336,590
Audit-Related Fees (2) 13,750 14,300
Tax Fees (3) 62,143 59,848
All Other Fees -- --
Total $ 408,393 $ 410,738

(1)Audit Fees, including those for audits, include the aggregate fees billed to us during our 2013 and 2014 fiscal
years for professional services rendered for the audit of our annual financial statements, as well as the review of
financial statements included in our quarterly reports on Form 10-Q.
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(2)Audit Related Fees include the aggregate fees billed to us during our 2013 and 2014 fiscal years for assurance and
related services that are reasonably related to the performance of the audit or review of our financial statements
and not included in Audit Fees, including services provided with respect to the audit of our company's employee
benefit plans and with respect to business acquisitions and compliance with Sarbanes-Oxley Act and related
regulatory matters.

(3)Tax Fees include the aggregate fees billed to us during our 2013 and 2014 fiscal years for professional services
rendered for preparation of tax returns, research and general advice relating to tax issues and compliance.

In making its determination regarding the independence of McGladrey LLP, our audit committee considered whether
the provision of the services for which we incurred the "Audit-Related Fees," "Tax Fees," and "All Other Fees" was
compatible with maintaining such independence.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

Pursuant to its charter, the audit committee of our board of directors is responsible for reviewing and approving, in
advance, any audit and any permissible non-audit engagement or relationship between our company and its
independent auditor.  Our engagement of McGladrey LLP to conduct the audit of our company for our 2014 fiscal
year was approved by the audit committee on October 11, 2013.  Additionally, each permissible non-audit
engagement or relationship between our company and our independent registered public accounting firm entered into
since September 30, 2013 has been reviewed and approved by the audit committee.  All audit-related, tax and all other
fees were pre-approved by the audit committee.  We have been advised by McGladrey LLP that substantially all of the
work done in conjunction with its audit of our financial statements for the most recently completed fiscal year was
performed by permanent full time employees and partners of McGladrey LLP.

The audit committee of our board of directors has adopted the following guidelines regarding the engagement of our
independent registered public accounting firm to perform services for our company:

The audit committee will pre-approve all auditing services and permitted non-audit services (including the fees and
terms thereof) to be performed for our company by its independent registered public accounting firm, subject to the
exceptions for non-audit services described in Section 10A(i)(1)(B) of the Securities Exchange Act of 1934 which
must be approved by the audit committee prior to the completion of the audit.

AUDIT COMMITTEE REPORT

The audit committee of our board of directors currently is composed of three members of our board of directors, all of
whom meet the independence requirements of the SEC and the NYSE MKT.  The audit committee operates under a
written charter adopted by our board of directors, and assists the board in fulfilling its responsibilities with respect to
accounting and financial reporting practices and the scope and expense of audit and related services provided by our
independent registered public accounting firm.  The audit committee also selects our company's independent
registered public accounting firm, which selection is then submitted to our stockholders for ratification.

Management is responsible for our company's internal controls and the financial reporting process.  Our independent
registered public accounting firm, McGladrey LLP, is responsible for performing an independent audit of our
company's consolidated financial statements and issuing an opinion on the conformity of those audited consolidated
financial statements with U.S. generally accepted accounting principles.  The audit committee's responsibility is to
monitor and oversee these processes and to report to our board of directors on its findings.
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In this context, the audit committee has met and held discussions with management and the independent registered
public accounting firm.  Management represented to the audit committee that our company's September 30, 2014
consolidated financial statements were prepared in accordance with U.S. generally accepted accounting
principles.  The audit committee has reviewed and discussed these consolidated financial statements with management
and the independent registered public accounting firm.  The audit committee discussed with the independent
registered public accounting firm the matters required to be discussed by Statement on Auditing Standard No. 16,
Communications with Audit Committees, as adopted by the Public Company Accounting Oversight Board.
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Our company's independent registered public accounting firm also provided to the audit committee the written
disclosures and letter required by Independence Standards Board Standard No. 1, Independence Discussions with
Audit Committees, and the audit committee discussed with the independent registered public accounting firm that
firm's independence.  The audit committee has considered whether the services provided under other non-audit
services are compatible with maintaining the independence of McGladrey LLP.

The members of the audit committee are not professionally engaged in the practice of auditing or accounting.
Members of the audit committee rely without independent verification on the information provided to them and on the
representations made by management and the independent accountants.  Accordingly, the audit committee's oversight
does not provide an independent basis to determine that management has maintained appropriate accounting and
financial reporting principles or appropriate internal controls and procedures designed to assure compliance with
accounting standards and applicable laws and regulations.  Furthermore, the audit committee's considerations and
discussions referred to above do not assure that the audit of our company's financial statements have been carried out
in accordance with generally accepted auditing standards, that the financial statements are presented in accordance
with U.S. generally accepted accounting principles, or that our company's auditors are in fact "independent."

Based upon the audit committee's discussion with management and the independent registered public accounting firm,
and the audit committee's review of the representation of management and the report of the independent registered
public accounting firm to the audit committee, the audit committee recommended that our board of directors include
the audited consolidated financial statements in our company's annual report on Form 10-K for the fiscal year ended
September 30, 2014 for filing with the SEC.

The Audit Committee

John R.
Loyack

Stanley
Mayer

Timothy R.
Pestotnik

STOCKHOLDER PROPOSALS FOR NEXT YEAR'S ANNUAL MEETING

It is anticipated that next year's annual meeting of stockholders will be held on December 22, 2015.  Stockholders may
propose actions for consideration at next year's annual meeting either by presenting them for inclusion in our
company's proxy statement or by undertaking the solicitation of votes independent of our proxy statement.  In
addition, stockholders may nominate an individual for election to the board of directors at next year's annual
meeting.  Any stockholder who intends to present a proposal or make a nomination at next year's annual meeting must
deliver the proposal or nomination to our company at AMCON Distributing Company, 7405 Irvington Road, Omaha,
NE 68122, Attention: Andrew Plummer, Secretary by the applicable deadline below:

●  If the stockholder proposal is intended for inclusion in our proxy materials for that meeting pursuant to SEC Rule
14a-8, our company must receive the proposal no later than July 17, 2015.  Such proposal must also comply with the
other requirements of the proxy solicitation rules of the SEC.

●  If the stockholder proposal is to be presented without inclusion in our proxy materials for that meeting, our bylaws
require that our company receive notice of the proposal no later than November 17, 2015.  In addition, the
stockholder must comply with the other advance notice provisions of our company's bylaws.  See "Advance Notice
of Stockholder Proposals" below.

●  If the stockholder is to make a nomination for that meeting, our bylaws require that our company receive notice of
the proposed nominee no later than November 17, 2015.  In addition, the stockholder must comply with the other

Edgar Filing: AMCON DISTRIBUTING CO - Form DEF 14A

63



advance notice provisions of our company's bylaws.  See "Advance Notice of Stockholder Proposals" below.

Proxies solicited in connection with next year's annual meeting of stockholders will confer on the appointed proxies
discretionary voting authority to vote on stockholder proposals that are not presented for inclusion in the proxy
materials unless the proposing stockholder notifies our company by November 17, 2015 that such proposal will be
made at the meeting.
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ADVANCE NOTICE OF STOCKHOLDER PROPOSALS

Under our bylaws, any stockholder wishing to submit a proposal for presentation at an annual meeting may do so by
complying with its provisions, including providing written notice to our corporate secretary of the proposal within the
specified time period.

Any nominations, other than those made by or on behalf of our board of directors, and any proposal by any
stockholder to transact any business at an annual or special stockholders' meeting, must be made by written notice
mailed by certified mail to our corporate secretary.  In the case of an annual meeting of stockholders, such notice must
be received by our corporate secretary no later than 35 days prior to the date of the annual meeting; except that if less
than 35 days' notice of the annual meeting is given to the stockholders, such notice must be received by our corporate
secretary not later than the close of business on the seventh day following the day on which the notice of meeting was
mailed.  In the case of a special meeting of stockholders, the stockholder's written notice of proposed business or
nomination must be received by our corporate secretary not later than the close of business on the tenth day following
the day on which (i) notice of the date of the special meeting was mailed or (ii) public disclosure of the date of the
special meeting was made, whichever occurs first.

A stockholder's proposal to transact any business at an annual or special stockholders' meeting should set forth: (i) a
brief description of the business desired to be brought before the annual meeting and the reason for conducting such
business at the annual meeting; (ii) the name and address of the stockholder proposing such business; (iii) the number
of shares of our company's stock beneficially owned by such stockholder; and (iv) any material interest of such
stockholder in the business matter being proposed.  A notice of nominations by stockholders must set forth as to each
proposed nominee who is not an incumbent director (i) the name, age, business address and, if known, residence
address of each nominee proposed in such notice, (ii) the principal occupation or employment of each such nominee,
(iii) the number of shares of our company's stock which are beneficially owned by each such nominee and the
nominating stockholder and (iv) any other information concerning the nominee that must be disclosed regarding
nominees in proxy solicitations pursuant to Section 14(a) of the Securities Exchange Act of 1934, as amended, and the
rules under such section.

Only stockholders of record as of the record date for the annual meeting are entitled to bring business before the
annual meeting or make nominations for directors.  We urge you to examine our bylaws for the advance notice
provisions, including a complete listing of the information required to be included in any such notice.  You may
request a copy of our bylaws by contacting our corporate secretary, Andrew Plummer, at AMCON Distributing
Company, 7405 Irvington Road, Omaha, NE 68122, Attention: Secretary.

B Y  O R D E R  O F  T H E  B O A R D  O F
DIRECTORS,

Andrew C. Plummer
Secretary

Omaha, Nebraska
November 14, 2014
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Appendix A

AMCON DISTRIBUTING COMPANY
2014 OMNIBUS INCENTIVE PLAN

SECTION 1
INTRODUCTION

1.1Establishment. AMCON Distributing Company, a corporation organized and existing under the laws of the state of
Delaware (the "Company"), hereby establishes the AMCON Distributing Company 2014 Omnibus Incentive Plan
(the "Plan") for certain employees and non-employee directors of the Company.

1.2Purpose. The purpose of the Plan is to encourage employees and non-employee directors of the Company and its
affiliates and subsidiaries to acquire or increase a proprietary and vested interest in the growth and performance of
the Company. The Plan also is designed to assist the Company in attracting and retaining employees and
non-employee directors by providing them with the opportunity to participate in the success and profitability of the
Company.

1.3Duration. The Plan shall commence on the Effective Date and shall remain in effect, subject to the right of the
Board to amend or terminate the Plan at any time pursuant to Section 15 hereof, until all Shares subject to the Plan
shall have been issued, purchased or acquired according to the Plan's provisions. Unless the Plan shall be
reapproved by the stockholders of the Company and the Board renews the continuation of the Plan, no Awards
shall be issued pursuant to the Plan after the tenth (10th) anniversary of the Effective Date.

1.4Plan Subject to Stockholder Approval. Although the Plan is effective on the Effective Date, the Plan's continued
existence is subject to the Plan being approved by the Company's stockholders within 12 months of the Effective
Date. If the Company's stockholders do not approve the Plan within such 12-month period, the Plan will become
null and void. Any Awards granted under the Plan after the Effective Date but before the approval of the Plan by
the Company's stockholders will become null and void if the Company's stockholders do not approve this Plan
within 12 months of the Effective Date.

SECTION 2
DEFINITIONS

2.1 The following terms shall have the meanings set forth below.

"1933 Act" means the Securities Act of 1933, as it may be amended from time to time.

"1934 Act" means the Securities Exchange Act of 1934, as it may be amended from time to time.

"Affiliate" of the Company means any Person that directly, or indirectly through one or more intermediaries, Controls
or is Controlled by, or is under common Control with the Company.
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"Award" means a grant made under this Plan in any form which may include but is not limited to Stock Options,
Restricted Stock, Restricted Stock Units, Bonus Shares, Deferred Shares, Performance Shares, Stock Appreciation
Rights and Performance Units.

"Award Agreement" means a written or electronic agreement or instrument between the Company and a Holder
evidencing an Award and setting forth such applicable terms, conditions and limitations as the Committee establishes
for the Award.

"Beneficiary" means the person, persons, trust or trusts which have been designated by a Holder in his or her most
recent written beneficiary designation filed with the Company to receive the benefits specified under this Plan upon
the death of the Holder, or, if there is no designated beneficiary or surviving designated beneficiary, then the Person or
Persons entitled by will or the laws of descent and distribution to receive such benefits.

"Board" means the Board of Directors of the Company.

"Bonus Shares" means Shares that are awarded to a Participant without cost and without restriction in recognition of
past performance (whether determined by reference to another employee benefit plan of the Company or otherwise) or
as an incentive to become an employee of the Company or a Subsidiary.

"Cause" means, unless otherwise defined in an Award Agreement, any act or failure to act by a Participant that
constitutes willful misconduct or gross negligence.

"Change in Control" means the first to occur of the following events:

(i)Any Person is or becomes the Beneficial Owner (within the meaning set forth in Rule 13d-3 under the 1934 Act),
directly or indirectly, of securities of the Company (not including for this purpose any securities acquired directly
from the Company or its Affiliates or held by an employee benefit plan of the Company) representing 50% or
more of the combined voting power of the Company's then outstanding securities, excluding any Person who
becomes such a Beneficial Owner in connection with a transaction described in clause (x) of paragraph (iii) of this
definition; or

(ii)The following individuals cease for any reason to constitute a majority of the number of directors then serving:
individuals who, on the Effective Date, constitute the Board and any new director (other than a director whose
initial assumption of office is in connection with an actual or threatened election contest, including a consent
solicitation, relating to the election of directors of the Company) whose appointment or election by the Board or
nomination for election by the Company's stockholders was approved by a vote of at least two-thirds of the
directors then still in office who either were directors on the Effective Date or whose appointment, election or
nomination for election was previously so approved or recommended; or
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(iii)There is consummated a merger or consolidation of the Company with any other corporation, OTHER THAN (x)
a merger or consolidation which would result in the voting securities of the Company outstanding immediately
prior to such merger or consolidation continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity or any parent thereof), in combination with the ownership
of any trustee or other fiduciary holding securities under an employee benefit plan of the Company at least 50%
of the combined voting power of the securities of the Company or such surviving entity or any parent thereof
outstanding immediately after such merger or consolidation, or (y) a merger or consolidation effected to
implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the
Beneficial Owner, directly or indirectly, of securities of the Company (not including for this purpose any
securities acquired directly from the Company or its Affiliates other than in connection with the acquisition by
the Company or its Affiliates of a business) representing 50% or more of the combined voting power of the
Company's then outstanding securities; or

(iv)The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there
is consummated an agreement for the sale or disposition by the Company of all or substantially all of the
Company's assets, other than a sale or disposition by the Company of all or substantially all of the Company's
assets to an entity, at least 50% of the combined voting power of the voting securities of which are owned by
stockholders of the Company in substantially the same proportions as their ownership of the Company
immediately prior to such sale.

Notwithstanding the foregoing, a "Change in Control" shall not be deemed to have occurred by virtue of the
consummation of any transaction or series of integrated transactions immediately following which the record holders
of the Company's common stock immediately prior to such transaction or series of transactions continue to have
substantially the same proportionate ownership in an entity which owns all or substantially all of the Company's assets
immediately following such transaction or series of transactions.

"Code" means the Internal Revenue Code of 1986, as it may be amended from time to time, and the rules and
regulations promulgated thereunder.

"Committee" means (i) the Board, or (ii) one or more committees of the Board to whom the Board has delegated all or
part of its authority under this Plan.  Initially, the Committee shall be the Compensation Committee of the Board
which is delegated all of the Board's authority under this Plan, as contemplated by clause (ii) above.

"Company" means AMCON Distributing Company, a Delaware corporation, as referred to in Section 1.1 and any
successor thereto.
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"Continuing Director" means any person who was a member of the Board as of the Effective Date, and any person
who subsequently becomes a member of such Board if such person's appointment, election or nomination for election
to such Board is recommended or approved by a majority of the then Continuing Directors, unless the Continuing
Directors designate such person as not a Continuing Director.

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting securities, by contract or otherwise.

"Covered Employee" means an Employee that meets the definition of "covered employee" under Section 162(m)(3) of
the Code.

"Date of Grant" or "Grant Date" means, with respect to any Award, the date as of which such Award is granted under
the Plan, which date shall be the later of (i) the date on which the Committee resolved to grant the Award or (ii) the
first day of the Service Provider's service to the Company.

"Deferred Shares" means Shares that are awarded to a Participant on a deferred basis pursuant to Section 9.4.

"Disabled" or "Disability" means an individual (i) is unable to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment which can be expected to result in death or can be
expected to last for a continuous period of not less than twelve (12) months or (ii) is, by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a
continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less
than three (3) months under a Company-sponsored accident and health plan.  Notwithstanding the above, with respect
to an Incentive Stock Option and the period of time following a separation from service in which a Holder may
exercise such Incentive Stock Option, "disabled" shall have the same meaning as defined in Code section 22(e)(3).

"Effective Date" means October 21, 2014.

"Eligible Employees" means key Employees (including officers and directors who are also Employees) of the
Company or an Affiliate upon whose judgment, initiative and efforts the Company depends, or will depend, for the
successful conduct of the Company's business.

"Employee" means a common law employee of the Company or an Affiliate.

"Executive Officer" means (i) the president of the Company, any vice president of the Company, including any vice
president of the Company in charge of a principal business unit, division or function (such as sales, administration, or
finance), any other officer who performs a policy making function or any other person who performs similar policy
making functions for the Company, (ii) Executive Officers (as defined in part (i) of this
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    definition) of subsidiaries of the Company who perform policy making functions for the Company, and (iii) any
Person designated or identified by the Board as being an Executive Officer for purposes of the 1933 Act or the 1934
Act, including any Person designated or identified by the Board as being a Section 16 Person.

"Fair Market Value" means, as of any date, the value of the Stock determined in good faith by the Committee in its
sole discretion. Such determination shall be conclusive and binding on all persons.  For this purpose the Committee
may adopt such formulas as in its opinion shall reflect the true fair market value of such Stock from time to time
and  may rely on such independent advice with respect to such fair market value determination as the Committee shall
deem appropriate.  To the extent that the Stock is readily tradable on an established securities market, the fair market
value of the stock may be determined based upon the last sale before or the first sale after the grant, the closing price
on the trading day before or the trading day of the grant, the arithmetic mean of the high and low prices on the trading
day before or the trading day of the grant, or any other reasonable method using actual transactions in such stock as
reported by such market. To the extent that the Stock is not readily tradable on an established market, the fair market
value of the stock as of a valuation date means a value determined by the reasonable application of a reasonable
valuation method. The determination whether a valuation method is reasonable, or whether an application of a
valuation method is reasonable, is made based on the facts and circumstances as of the valuation date.

"Freestanding SAR" means any SAR that is granted independently of any Option.

"Holder"means a Participant, Beneficiary or Permitted Transferee who is in possession of an Award Agreement
representing an Award that (i)  in the case of a Participant has been granted to such individual, (ii) in the case of a
Beneficiary has been transferred to such person under the laws of descent and distribution or (iii) in the case of a
Permitted Transferee, has been transferred to such person as permitted by the Committee, and, with respect to all of
the above clauses (i), (ii) and (iii), such Award Agreement has not expired, been canceled or terminated.

"Incentive Stock Option" means any Option designated as such and granted in accordance with the requirements of
Section 422 of the Code.

"Maximum Annual Participant Award" shall have the meaning as set forth in Section 5.5.

"Nonqualified Stock Option" means any Option to purchase Shares that is not an Incentive Stock Option.

"Option" means a right to purchase Stock at a stated price for a specified period of time.  Such definition includes both
Nonqualified Stock Options and Incentive Stock Options.

"Option Agreement" or "Option Award Agreement" means a written or electronic agreement or instrument between
the Company and a Holder evidencing an Option.
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"Option Exercise Price" means the price at which Shares subject to an Option may be purchased, determined in
accordance with Section 6.2(b).

"Option Period" shall have the meaning as set forth in Section 6.2(c).

"Optionee" shall have the meaning as set forth in Section 6.2.  For the avoidance of any doubt, in situations where the
Option has been transferred to a Permitted Transferee or passed to a Beneficiary in accordance with the laws of
descent and distribution, the Optionee will not be the same person as the Holder of the Option.

"Participant" means a Service Provider of the Company designated by the Committee from time to time during the
term of the Plan to receive one or more Awards under the Plan.

"Performance Award" means any Award that will be issued or granted, or become vested or payable, as the case may
be, upon the achievement of certain performance goals (as described in Section 10) to a Participant pursuant to
Section 10.

"Performance Period" means the period of time as specified by the Committee during which any performance goals
are to be measured.

"Performance Shares" means an Award made pursuant to Section 9 which entitles a Holder to receive Shares, their
cash equivalent, or a combination thereof based on the achievement of performance targets during a Performance
Period.

"Performance Units" means an Award made pursuant to Section 9 which entitles a Holder to receive cash, Stock or a
combination thereof based on the achievement of performance goals during a Performance Period.

"Permitted Transferee" shall have the meaning as set forth in Section 12.3.

"Person" shall have the meaning ascribed to such term in Section 3(a)(9) of the 1934 Act and used in Sections 13(d)
and 14(d) thereof, including "group" as defined in Section 13(d) thereof.

"Plan" means the AMCON Distributing Company 2014 Omnibus Incentive Plan, as referred to in Section 1.1 and set
forth in this instrument and as hereafter amended from time to time.

"Restricted Stock" means Stock granted under Section 8 that is subject those restrictions set forth therein and the
Award Agreement.

"Restricted Stock Unit" means an Award granted under Section 8 evidencing the Holder's right to receive a Share (or,
at the Committee's discretion, a cash payment equal to the Fair Market Value of a Share) at some future date and that
is subject those restrictions set forth therein and the Award Agreement.

"Rule 16b-3" means Rule 16b-3 promulgated under the 1934 Act.

A-6

Edgar Filing: AMCON DISTRIBUTING CO - Form DEF 14A

72



"SAR" or "Stock Appreciation Right" means an Award, granted either alone or in connection with an Option, that is
designated as a SAR pursuant to Section 7.

"SAR Holder" shall have the meaning as set forth in Section 7.2.

"SAR Period" shall have the meaning as set forth in Section 7.1(c).

"Section 16 Person" means a Person who is subject to obligations under Section 16 of the 1934 Act with respect to
transactions involving equity securities of the Company.

"Service Provider" means an Eligible Employee or a non-employee director of the Company.  Solely for purposes of
Substitute Awards, the term Service Provider includes any current or former employee or non-employee director of an
Acquired Entity (as defined in the definition of Substitute Awards) who holds Acquired Entity Awards (as defined in
the definition of Substitute Awards) immediately prior to the Acquisition Date (as defined in the definition of
Substitute Awards).

"Share" means a share of Stock.

"Stock" means authorized and issued or unissued common stock of the Company, at such par value as may be
established from time to time.

"Subsidiary" means (i) in the case of an Incentive Stock Option a "subsidiary corporation," whether now or hereafter
existing, as defined in section 424(f) of the Code, and (ii) in the case of any other type of Award, in addition to a
subsidiary corporation as defined in clause (i), a limited liability company, partnership or other entity in which the
Company controls fifty percent (50%) or more of the voting power or equity interests.

"Substitute Award" means an Award granted under the Plan in substitution for stock or stock based awards ("Acquired
Entity Awards") held by current and former employees or former non-employee directors of another corporation or
entity who become Service Providers as the result of a merger or consolidation of the employing corporation or other
entity (the "Acquired Entity") with the Company or an Affiliate, or the acquisition by the Company or an Affiliate, of
property or stock of, or other ownership interest in, the Acquired Entity immediately prior to such merger,
consolidation or acquisition ("Acquisition Date") as agreed to by the parties to such corporate transaction and as may
be set forth in the definitive purchase agreement.  The limitations of Section 4.1 on the number of Shares reserved or
available for grants, and the limitations under Sections 6.2 and 7.1 with respect to the Option Exercise Prices and SAR
exercise prices, shall not apply to Substitute Awards.  Any issuance of a Substitute Award which relates to an Option
or a SAR shall be completed in conformity with the rules under Code section 409A relating to the substitutions and
assumptions of stock rights by reason of a corporate transaction.

"Tandem SAR" means a SAR which is granted in connection with, or related to, an Option, and which requires
forfeiture of the right to purchase an equal number of Shares under the related Option upon the exercise of such SAR;
or alternatively, which requires
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the cancellation of an equal amount of SARs upon the purchase of the Shares subject to the Option.

"Vested Option" means any Option, or portion thereof, which is exercisable by the Holder.  Vested Options remain
exercisable only for that period of time as provided for under this Plan and any applicable Option Award
Agreement.  Once a Vested Option is no longer exercisable after otherwise having been exercisable, the Option shall
become null and void.

2.2General Interpretive Principles.  (i) Words in the singular shall include the plural and vice versa, and words of one
gender shall include the other gender, in each case, as the context requires; (ii) the terms "hereof," "herein," and
"herewith" and words of similar import shall, unless otherwise stated, be construed to refer to this Plan and not to
any particular provision of this Plan, and references to Sections are references to the Sections of this Plan unless
otherwise specified; (iii) the word "including" and words of similar import when used in this Plan shall mean
"including, without limitation," unless otherwise specified; and (iv) any reference to any U.S. federal, state, or
local act, statute or law shall be deemed to also refer to all amendments or successor provisions thereto, as well as
all rules and regulations promulgated under such act, statute or law, unless the context otherwise requires.

SECTION 3
PLAN ADMINISTRATION

3.1Composition of Committee.  The Plan shall be administered by the Committee.  To the extent the Board considers
it desirable for transactions relating to Awards to be eligible to qualify for an exemption under Rule 16b-3, the
Committee shall consist of two or more directors of the Company, all of whom qualify as "non-employee
directors" within the meaning of Rule 16b-3.  To the extent the Board considers it desirable for compensation
delivered pursuant to Awards to be eligible to qualify for an exemption from the limit on tax deductibility of
compensation under section 162(m) of the Code, the Committee shall consist of two or more directors of the
Company, all of whom shall qualify as "outside directors" within the meaning of Code section 162(m).

3.2Authority of Committee.  Subject to the terms of the Plan and applicable law, and in addition to other express
powers and authorizations conferred on the Committee by the Plan, the Committee shall have full power and
authority to:

(a) select the Service Providers to whom Awards may from time to time be granted hereunder;

(b) determine the type or types of Awards to be granted to eligible Service Providers;

(c)determine the number of Shares to be covered by, or with respect to which payments, rights, or other matters are
to be calculated in connection with, Awards;
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(d) determine the terms and conditions of any Award;

(e)determine whether, and to what extent, and under what circumstances Awards may be settled or exercised in cash,
Shares, other securities, other Awards or other property;

(f)determine whether, and to what extent, and under what circumstance Awards may be canceled, forfeited, or
suspended and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or
suspended;

(g)correct any defect, supply an omission, reconcile any inconsistency and otherwise interpret and administer the
Plan and any instrument or Award Agreement relating to the Plan or any Award hereunder;

(h)to grant Awards in replacement of Awards previously granted under this Plan or any other compensation plan of
the Company, provided that any such replacement grant that would be considered a repricing shall be subject to
stockholder approval;

(i)with the consent of the Holder, to amend any Award Agreement at any time; provided that the consent of the
Holder shall not be required for any amendment (i) that, in the Committee's determination, does not materially
adversely affect the rights of the Holder, or (ii) which is necessary or advisable (as determined by the Committee)
to carry out the purpose of the Award as a result of any new applicable law or change in an existing applicable law,
or (iii) to the extent the Award Agreement specifically permits amendment without consent;

(j)modify and amend the Plan, establish, amend, suspend, or waive such rules, regulations and procedures of the
Plan, and appoint such agents as it shall deem appropriate for the proper administration of the Plan; and

(k)make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of the Plan.

3.3Committee Delegation.  The Committee may delegate to any member of the Board or committee of Board
members such of its powers as it deems appropriate, including the power to sub-delegate, except that, pursuant to
such delegation or sub-delegation, only a member of the Board (or a committee thereof) may grant Awards from
time to time to specified categories of Service Providers in amounts and on terms to be specified by the Board or
the Committee; provided that no such grants shall be made other than by the Board or the Committee to individuals
who are then Section 16 Persons or other than by the Committee to individuals who are then or are deemed likely
to become a "covered employee" within the meaning of Code section 162(m).  A majority of the members of the
Committee may determine its actions and fix the time and place of its meetings.
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3.4Determination Under the Plan.  Unless otherwise expressly provided in the Plan, all designations, determinations,
adjustments, interpretations, and other decisions under or with respect to the Plan, any Award or Award Agreement
shall be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive, and
binding upon all persons, including the Company, any Participant, any Holder, and any stockholder.  No member
of the Committee shall be liable for any action, determination or interpretation made in good faith, and all
members of the Committee shall, in addition to their rights as directors, be fully protected by the Company with
respect to any such action, determination or interpretation.

SECTION 4
STOCK SUBJECT TO THE PLAN

4.1Number of Shares.  Subject to adjustment as provided in Section 4.3 and subject to the maximum amount of Shares
that may be granted to an individual in a calendar year as set forth in Section 5.5, no more than a total of 75,000
Shares are authorized for issuance under the Plan in accordance with the provisions of the Plan and subject to such
restrictions or other provisions as the Committee may from time to time deem necessary (the "Maximum Share
Limit").  Any Shares required to satisfy Substitute Awards shall not count against the Maximum Share Limit.  Any
Shares issued hereunder may consist, in whole or in part, of authorized and unissued shares or treasury shares.  The
Shares may be divided among the various Plan components as the Committee shall determine; provided, however,
the maximum number of Shares that may be issued pursuant to Incentive Stock Options shall be the Maximum
Share Limit.  Shares that are subject to an underlying Award and Shares that are issued pursuant to the exercise of
an Award shall be applied to reduce the maximum number of Shares remaining available for use under the
Plan.  The Company shall at all times during the term of the Plan and while any Awards are outstanding retain as
authorized and unissued Stock, or as treasury Stock, at least the number of Shares from time to time required under
the provisions of the Plan, or otherwise assure itself of its ability to perform its obligations hereunder.

4.2Unused and Forfeited Stock.  Any Shares that are subject to an Award under this Plan that are not used because the
terms and conditions of the Award are not met, including any Shares that are subject to an Award that expires or is
terminated for any reason, shall again be available for grant under the Plan.  If a SAR is settled in Shares, only the
number of Shares delivered in settlement of a SAR shall cease to be available for grant under the Plan, regardless
of the number of Shares with respect to which the SAR was exercised. If any Shares subject to an Award granted
hereunder are withheld or applied as payment in connection with the exercise of an Award (including the
withholding of Shares on the exercise of an Option that is settled in Shares) or the withholding or payment of taxes
related thereto, such Shares shall again be available for grant under the Plan.  Notwithstanding the foregoing, any
Shares used for full or partial payment of the purchase price of the Shares with respect to which an Option is
exercised and any Shares retained by the Company pursuant to Section 16.2 that were originally Incentive Stock
Option Shares must still be considered as having been granted for purposes of
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determining whether the Share limitation provided for in Section 4.1 has been reached for purposes of Incentive
Stock Option grants.

4.3Adjustments in Authorized Shares. If, without the receipt of consideration therefore by the Company, the
Company shall at any time increase or decrease the number of its outstanding Shares or change in any way the
rights and privileges of such Shares such as, but not limited to, the payment of a stock dividend or any other
distribution upon such Shares payable in Stock, or through a stock split, spin-off, extraordinary cash dividend,
subdivision, consolidation, combination, reclassification or recapitalization involving the Stock, or any similar
corporate event or transaction, such that an adjustment is necessary in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan then in relation to the Stock that is
affected by one or more of the above events, (i) the numbers, rights, privileges and kinds of Shares that may be
issued under this Plan or under particular forms of Awards, (ii) the number and kind of Shares subject to
outstanding Awards, and (iii) the Option Exercise Price or SAR exercise price applicable to outstanding Awards,
shall be increased, decreased or changed in like manner as if they had been issued and outstanding, fully paid and
non-assessable at the time of such occurrence.  The manner in which Awards are adjusted pursuant to this Section
4.3 is to be determined by the Board or the Committee; provided that all adjustments must be determined by the
Board or Committee in good faith, and must be effectuated so as to preserve the value that any Participant has in
outstanding Awards as of the time of the event giving rise to any potential dilution or enlargement of rights.

4.4 General Adjustment Rules.

(a)If any adjustment or substitution provided for in this Section 4 shall result in the creation of a fractional Share
under any Award, such fractional Share shall be rounded up to the nearest whole Share and fractional Shares shall
not be issued.

(b)In the case of any such substitution or adjustment affecting an Option (including a Nonqualified Stock Option) or
a SAR such substitution or adjustments shall be made in a manner that is in accordance with the substitution and
assumption rules set forth in Treasury Regulations 1.424-1 and the applicable guidance relating to Code section
409A.

4.5Reservation of Rights.  Except as provided in this Section 4, a Participant shall have no rights by reason of (i) any
subdivision or consolidation of shares of stock of any class, (ii) the payment of any dividend or (iii) any other
increase or decrease in the number of shares of stock of any class.  Any issuance by the Company of shares of
stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by
reason thereof shall be made with respect to, the number of Shares subject to any Award (including the Option
Exercise Price of Shares subject to an Option).  The grant of an Award pursuant to the Plan shall not affect in any
way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its
capital or business structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any part of its
business or assets.
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SECTION 5
PARTICIPATION

5.1Basis of Grant.  Participants in the Plan shall be those Service Providers, who, in the judgment of the Committee,
have performed, are performing, or during the term of their incentive arrangement will perform, important services
in the management, operation and development of the Company, and significantly contribute, or are expected to
significantly contribute, to the achievement of long-term corporate economic objectives.

5.2Types of Grants; Limits.  Participants may be granted from time to time one or more Awards; provided, however,
that the grant of each such Award shall be separately approved by the Committee or its designee, and receipt of
one such Award shall not result in the automatic receipt of any other Award.  Written or electronic notice shall be
given to such Participant, specifying the terms, conditions, right and duties related to such Award.  Under no
circumstance shall Incentive Stock Options be granted to (i) non-employee directors or (ii) any person not
permitted to receive Incentive Stock Options under the Code.

5.3Award Agreements.  Each Participant shall enter into an Award Agreement(s) with the Company, in such form as
the Committee shall determine and which is consistent with the provisions of the Plan, specifying the applicable
Award terms, conditions, rights and duties.  Unless otherwise explicitly stated in the Award Agreement, Awards
shall be deemed to be granted as of the date specified in the grant resolution of the Committee, which date shall be
the date of any related agreement(s) with the Participant.  Unless explicitly provided for in a particular Award
Agreement that the terms of the Plan are being superseded, in the event of any inconsistency between the
provisions of the Plan and any such Award Agreement(s) entered into hereunder, the provisions of the Plan shall
govern.

5.4Restrictive Covenants.  The Committee may, in its sole and absolute discretion, place certain restrictive covenants
in an Award Agreement requiring the Participant to agree to refrain from certain actions.  Such restrictive
covenants, if contained in the Award Agreement, will be binding on the Participant.

5.5Maximum Annual Award.  The maximum number of Shares with respect to which an Award or Awards may be
granted to any Participant in any one taxable year of the Company (the "Maximum Annual Participant Award")
shall not exceed 35,000 Shares (subject to adjustment pursuant to Sections 4.3 and 4.4); provided, however, any
Shares required to satisfy Substitute Awards shall not count against the Maximum Annual Participant Award.  If
an Option is in tandem with a SAR, such that the exercise of the Option or SAR with respect to a Share cancels the
tandem SAR or Option right, respectively, with respect to each Share, the tandem Option and SAR rights with
respect to each Share shall be counted as covering but one Share for purposes of the Maximum Annual Participant
Award.
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SECTION 6
STOCK OPTIONS

6.1Grant of Options.  A Participant may be granted one or more Options.  The Committee in its sole discretion shall
designate whether an Option is an Incentive Stock Option or a Nonqualified Stock Option.  The Committee may
grant both an Incentive Stock Option and a Nonqualified Stock Option to the same Participant at the same time or
at different times.  Incentive Stock Options and Nonqualified Stock Options, whether granted at the same or
different times, shall be deemed to have been awarded in separate grants, shall be clearly identified, and in no
event shall the exercise of one Option affect the right to exercise any other Option or affect the number of Shares
for which any other Option may be exercised.

6.2Option Agreements.  Each Option granted under the Plan shall be evidenced by an Option Award Agreement
which shall be entered into by the Company and the Participant to whom the Option is granted (the "Optionee"),
and which shall contain, or be subject to, the following terms and conditions, as well as such other terms and
conditions not inconsistent therewith, as the Committee may consider appropriate in each case.

(a)Number of Shares.  Each Option Award Agreement shall state that it covers a specified number of Shares, as
determined by the Committee.  To the extent that the aggregate Fair Market Value of Shares with respect to which
Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during any
calendar year exceeds $100,000 or, if different, the maximum limitation in effect at the time of grant under section
422(d) of the Code, such Options in excess of such limit shall be treated as Nonqualified Stock Options.  The
foregoing shall be applied by taking Options into account in the order in which they were granted.  For the
purposes of the foregoing, the Fair Market Value of any Share shall be determined as of the time the Option with
respect to such Share is granted.

(b)Price.  Each Option Award Agreement shall state the Option Exercise Price at which each Share covered by an
Option may be purchased.  Such Option Exercise Price shall be determined in each case by the Committee, but in
no event other than with respect to the issuance of a Substitute Award shall the Option Exercise Price for each
Share covered by an Option be less than the Fair Market Value of the Stock on the Option's Grant Date, as
determined by the Committee; provided, however, that the Option Exercise Price for each Share covered by an
Incentive Stock Option granted to an Eligible Employee who then owns stock possessing more than 10% of the
total combined voting power of all classes of stock of the Company or any parent or Subsidiary corporation of the
Company must be at least 110% of the Fair Market Value of the Stock subject to the Incentive Stock Option on
the Option's Grant Date.

(c)Duration of Options.  Each Option Award Agreement shall state the period of time, determined by the Committee,
within which the Option may be exercised by the Holder (the "Option Period").  The Option Period must expire, in
all cases,
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not more than ten years from the Option's Grant Date; provided, however, that the Option Period of an Incentive
Stock Option granted to an Eligible Employee who then owns Stock possessing more than 10% of the total
combined voting power of all classes of Stock of the Company must expire not more than five years from the
Option's Grant Date. Each Option Award Agreement shall also state the periods of time, if any, as determined by the
Committee, when incremental portions of each Option shall become exercisable. If any Option or portion thereof is
not exercised during its Option Period, such unexercised portion shall be deemed to have been forfeited and have no
further force or effect.

(d) Termination of Service, Death, Disability, etc.

(i)Each Option Agreement shall state the period of time, if any, determined by the Committee, within which the
Vested Option may be exercised after an Optionee ceases to be a Service Provider and may provide for different
periods of time depending upon whether such cessation as a Service Provider was on account of the Participant's
death, Disability, voluntary resignation, retirement, cessation as a director, or the Company having terminated such
Optionee's employment with or without Cause.

(ii)In the case of a Participant that is an Employee, a termination of service shall not occur if the Participant is on
military leave, sick leave or other bona fide leave of absence (such as temporary employment by the government)
if the period of such leave does not exceed six (6) months, or if longer, as long as the Participant's right to
reemployment with the Company is provided either by statute or by contract.

(iii)In the case of a Participant that is both an Employee and a director of the Company, the Participant's cessation as
an Employee but continuation as a director of the Company will not constitute a termination of service under the
Plan.  Unless an Option Agreement provides otherwise, a Participant's change in status between serving as an
employee and/or director will not be considered a termination of the Participant serving as a Service Provider for
purposes of any Option expiration period under the Plan.

(iv)If, within the period of time specified in the Option Award Agreement following the Option Holder's termination
of employment, an Option Holder is prohibited by law or a Company's insider trading policy from exercising any
Nonqualified Stock Option, the period of time during which such Option may be exercised will automatically be
extended until the 30th day following the date the prohibition is lifted.  Notwithstanding the immediately
preceding sentence, in no event shall the Option exercise period be extended beyond the tenth anniversary of the
Option's Grant Date.

(e)Transferability. Except as otherwise determined by the Committee, Options shall not be transferable by the
Optionee except by will or pursuant to the laws of
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descent and distribution.  Each Vested Option shall be exercisable during the Optionee's lifetime only by him or her,
or in the event of Disability or incapacity, by his or her guardian or legal representative.  Shares issuable pursuant to
any Option shall be delivered only to or for the account of the Optionee, or in the event of Disability or incapacity,
to his or her guardian or legal representative.

(f) Exercise, Payments, etc.

(i)Unless otherwise provided in the Option Award Agreement, each Vested Option may be exercised by delivery to
the Corporate Secretary or Chief Financial Officer of the Company or their designees a written or electronic notice
specifying the number of Shares with respect to which such Option is exercised and payment of the Option
Exercise Price. Such notice shall be in a form satisfactory to the Committee or its designee and shall specify the
particular Vested Option that is being exercised and the number of Shares with respect to which the Vested Option
is being exercised. The exercise of the Vested Option shall be deemed effective upon receipt of such notice by the
Corporate Secretary or Chief Financial Officer of the Company or their designees and payment to the Company.
The purchase of such Stock shall take place at the principal offices of the Company upon delivery of such notice,
at which time the purchase price of the Stock shall be paid in full by any of the methods or any combination of the
methods set forth in clause (ii) below.

(ii)The Option Exercise Price may be paid by cash or certified bank check and, in the Committee's sole discretion by
any of the following additional methods:

A.By delivery to the Company Shares then owned by the Holder, the Fair Market Value of which equals the purchase
price of the Stock purchased pursuant to the Vested Option, properly endorsed for transfer to the Company;
provided, however, that Shares used for this purpose must have been held by the Holder for such minimum period
of time as may be established from time to time by the Committee; and provided further that the Fair Market Value
of any Shares delivered in payment of the purchase price upon exercise of the Options shall be the Fair Market
Value as of the exercise date, which shall be the date of delivery of the Stock used as payment of the Option
Exercise Price;

In lieu of actually surrendering to the Company the Shares then owned by the Holder, the Committee may, in its
discretion permit the Holder to submit to the Company a statement affirming ownership by the Holder of such number
of Shares and request that such Shares, although not actually surrendered, be deemed to have been surrendered by the
Holder as payment of the exercise price;
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B.For any Holder other than an Executive Officer or except as otherwise prohibited by the Committee, by payment
through a broker in accordance with procedures permitted by Regulation T of the Federal Reserve Board;

C.For any Nonqualified Stock Option, by a "net exercise" arrangement pursuant to which the Company will not
require a payment of the Option Exercise Price but will reduce the number of shares of common stock issued upon
the exercise by the largest number of whole shares that has a fair market value on the date of exercise that does not
exceed the aggregate Option Exercise Price. With respect to any remaining balance of the aggregate option price,
the Company will accept a cash payment from the Holder; or

D. Any combination of the methods of consideration payment provided in this clause (ii).

(g)Date of Grant.  Unless otherwise specifically specified in the Option Award Agreement, an option shall be
considered as having been granted on the date specified in the grant resolution of the Committee.

(h) Withholding.

(A)Nonqualified Stock Options.  Upon any exercise of a Nonqualified Stock Option, the Optionee shall make
appropriate arrangements with the Company to provide for the minimum amount of additional withholding
required by applicable federal and state income tax and payroll laws, including payment of such taxes through
delivery of Stock or by withholding Stock to be issued under the Option, as provided in Section 16 hereof.

(B)Incentive Stock Options.  In the event that an Optionee makes a disposition (as defined in Section 424(c) of the
Code) of any Stock acquired pursuant to the exercise of an Incentive Stock Option prior to the later of (i) the
expiration of two years from the date on which the Incentive Stock Option was granted or (ii) the expiration of
one year from the date on which the Option was exercised, the Participant shall send written or electronic notice
to the Company at its principal office (Attention: Corporate Secretary) of the date of such disposition, the number
of shares disposed of, the amount of proceeds received from such disposition, and any other information relating
to such disposition as the Company may reasonably request.  The Optionee shall, in the event of such a
disposition, make appropriate arrangements with the Company to provide for the amount of additional
withholding, if any, required by applicable Federal and state income tax laws.
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(i)Adjustment of Options.  Subject to the limitations set forth below and those contained in Sections 6 and 15, the
Committee may make any adjustment in the Option Exercise Price, the number of Shares subject to, or the terms
of, an outstanding Option and a subsequent granting of an Option by amendment or by substitution of an
outstanding Option. Such amendment, substitution, or re-grant may result in terms and conditions (including
Option Exercise Price, number of Shares covered, vesting schedule or exercise period) that differ from the terms
and conditions of the original Option; provided, however, except as permitted under Section 11, the Committee
may not, without stockholder approval (i) amend an Option to reduce its Option Exercise Price, (ii) cancel an
Option and regrant an Option with a lower Option Exercise Price than the original Option Exercise Price of the
cancelled Option, (iii) cancel an option in exchange for cash or another Award, or (iv) take any other action
(whether in the form of an amendment, cancellation or replacement grant) that has the effect of "repricing" an
Option, as defined under applicable NYSE rules or the rules of the established stock exchange or quotation system
on which the Company Stock is then listed or traded if such Exchange's or quotation system's rules define what
constitutes a repricing. Other than with respect to a modification that a reasonable person would not find to be a
material adverse change in an Optionee's rights under an Option, the Committee also may not adversely affect the
rights of any Optionee to previously granted Options without the consent of such Optionee. If such action is
affected by the amendment, the effective date of such amendment shall be the date of the original grant. Any
adjustment, modification, extension or renewal of an Option shall be effected such that the Option is either exempt
from, or is compliant with, Code section 409A.

(j)Modification, Extension and Assumption of Options.  Within the limitations of the Plan, the Committee may
modify, extend or assume outstanding Options or may accept the cancellation of outstanding Options (whether
granted by the Company or another issuer) in return for the grant of new Options or a different type of award for
the same or a different number of Shares and at the same or a different Option Exercise Price (if applicable).  The
foregoing notwithstanding, no modification of an Option shall, without the consent of the Optionee, impair the
Optionee's rights or increase the Optionee's obligations under such Option.

6.3Stockholder Privileges.  No Holder shall have any rights as a stockholder with respect to any Shares covered by an
Option until the Holder becomes the holder of record of such Stock, and no adjustments shall be made for
dividends or other distributions or other rights as to which there is a record date preceding the date such Holder
becomes the holder of record of such Stock, except as provided in Section 4.

SECTION 7
STOCK APPRECIATION RIGHTS

7.1Grant of SARs.  Subject to the terms and conditions of this Plan, a SAR may be granted to a Participant at any time
and from time to time as shall be determined by the Committee
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in its sole discretion. The Committee may grant Freestanding SARs or Tandem SARs, or any combination thereof.

(a)Number of Shares.  The Committee shall have complete discretion to determine the number of SARs granted to
any Participant, subject to the limitations imposed in this Plan and by applicable law.

(b)Exercise Price and Other Terms.  Except with respect to SARs issued in connection with a Substitute Award, all
SARs shall be granted with an exercise price no less than the Fair Market Value of the underlying Shares on the
SARs' Date of Grant.  The Committee, subject to the provisions of this Plan, shall have complete discretion to
determine the terms and conditions of SARs granted under this Plan.  The exercise price per Share of Tandem
SARs shall equal the exercise price per Share of the related Option.

(c)Duration of SARs.  Each SAR Award Agreement shall state the period of time, determined by the Committee,
within which the SARs may be exercised by the Holder (the "SAR Period"). The SAR Period must expire, in all
cases, not more than ten years from the SAR Grant Date.

7.2SAR Award Agreement.  Each SAR granted under the Plan shall be evidenced by a written or electronic SAR
Award Agreement which shall be entered into by the Company and the Participant to whom the SAR is granted
(the "SAR Holder"), and which shall specify the exercise price per share, the terms of the SAR, the conditions of
exercise, and such other terms and conditions as the Committee in its sole discretion shall determine.

7.3Exercise of Tandem SARs.  Tandem SARs may be exercised for all or part of the Shares subject to the related
Option upon the surrender of the right to exercise the equivalent portion of the related Option.  A Tandem SAR
may be exercised only with respect to the Shares for which its related Option is then exercisable.  With respect to a
Tandem SAR granted in connection with an Incentive Stock Option: (a) the Tandem SAR shall expire no later than
the expiration of the underlying Incentive Stock Option; (b) the value of the payout with respect to the Tandem
SAR shall be for no more than one hundred percent (100%) of the difference between the Exercise Price per Share
of the underlying Incentive Stock Option and the Fair Market Value per Share of the Shares subject to the
underlying Incentive Stock Option at the time the Tandem SAR is exercised; and (c) the Tandem SAR shall be
exercisable only when the Fair Market Value per Share of the Shares subject to the Incentive Stock Option exceeds
the per share Option Price per Share of the Incentive Stock Option.

7.4Exercise of Freestanding SARs.  Freestanding SARs shall be exercisable on such terms and conditions as the
Committee in its sole discretion shall determine; provided, however, that no Freestanding SAR granted to a
Section 16 Person shall be exercisable until at least six (6) months after the Date of Grant or such shorter period as
may be permissible while maintaining compliance with Rule 16b-3.
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7.5Expiration of SARs.  Each SAR Award Agreement shall expire on the earlier of (i) the tenth anniversary of the
SARs Date of Grant or (ii) after the period of time, if any, determined by the Committee, within which the SAR
may be exercised after a SAR Holder ceases to be a Service Provider.  The SAR Award Agreement may provide
for different periods of time following a SAR Holder cessation as a Service Provider during which the SAR may
be exercised depending upon whether such cessation as a Service Provider was on account of the Participant's
death, Disability, voluntary resignation, cessation as a director, or the Company having terminated such SAR
Holder's employment with or without Cause.  Unless otherwise specifically provided for in the SAR Award
agreement, a Tandem SAR granted under this Plan shall be exercisable at such time or times and only to the extent
that the related Option is exercisable.  The Tandem SAR shall terminate and no longer be exercisable upon the
termination or exercise of the related Options, except that Tandem SARs granted with respect to less than the full
number of shares covered by a related Option shall not be reduced until the exercise or termination of the related
Option exceeds the number of Shares not covered by the SARs.

7.6Adjustment of SARs.  Subject to the limitations set forth below and those contained in Sections 7 and 15, the
Committee may make any adjustment in the SAR exercise price, the number of Shares subject to, or the terms of,
an outstanding SAR and a subsequent granting of an SAR by amendment or by substitution of an outstanding
SAR. Such amendment, substitution, or re-grant may result in terms and conditions (including SAR exercise price,
number of Shares covered, vesting schedule or exercise period) that differ from the terms and conditions of the
original SAR; provided, however, except as permitted under Section 10, the Committee may not, without
stockholder approval (i) amend a SAR to reduce its exercise price, (ii) cancel a SAR and regrant a SAR with a
lower exercise price than the original SAR exercise price of the cancelled SAR, (iii) cancel a SAR in exchange for
cash or another Award or (iv) take any other action (whether in the form of an amendment, cancellation or
replacement grant) that has the effect of "repricing" a SAR, as defined under applicable NYSE rules or the rules of
the established stock exchange or quotation system on which the Company Stock is then listed or traded.  The
Committee also may not adversely affect the rights of any SAR Holder to previously granted SARs without the
consent of such SAR Holder. If such action is affected by the amendment, the effective date of such amendment
shall be the date of the original grant.  Any adjustment, modification, extension or renewal of a SAR shall be
effected such that the SAR is either exempt from, or is compliant with, Code section 409A.

7.7Payment of SAR Amount.  Upon exercise of a SAR, a Holder shall be entitled to receive payment from the
Company in an amount determined by multiplying (i) the positive difference between the Fair Market Value of a
Share on the date of exercise over the exercise price per Share by (ii) the number of Shares with respect to which
the SAR is exercised.  At the Committee's discretion, the payment upon a SAR exercise may be in whole Shares of
equivalent value, cash, or a combination of whole Shares and cash.  Fractional Shares shall be rounded up to the
nearest whole Share.
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SECTION 8
AWARDS OF RESTRICTED STOCK AND RESTRICTED STOCK UNITS

8.1Restricted Stock Awards Granted by Committee.  Coincident with or following designation for participation in the
Plan and subject to the terms and provisions of the Plan, the Committee, at any time and from time to time, may
grant Restricted Stock to any Service Provider in such amounts as the Committee shall determine.

8.2Restricted Stock Unit Awards Granted by Committee.  Coincident with or following designation for participation
in the Plan and subject to the terms and provisions of the Plan, the Committee may grant a Service Provider
Restricted Stock Units in connection with or separate from a grant of Restricted Stock.  Upon the vesting of
Restricted Stock Units, the Holder shall be entitled to receive the full value of the Restricted Stock Units payable
in Shares or, if determined by the Committee, cash.

8.3Restrictions.  A Holder's right to retain Shares of Restricted Stock or be paid with respect to Restricted Stock Units
shall be subject to such restrictions, including him or her continuing to perform as a Service Provider for a
restriction period specified by the Committee, or the attainment of specified performance goals and objectives, as
may be established by the Committee with respect to such Award.  The Committee may in its sole discretion
require different periods of service or different performance goals and objectives with respect to (i) different
Holders, (ii) different Restricted Stock or Restricted Stock Unit Awards, or (iii) separate, designated portions of the
Shares constituting a Restricted Stock Award.  Any grant of Restricted Stock or Restricted Stock Units shall
contain terms such that the Award is either exempt from Code section 409A or complies with such section.

8.4Privileges of a Stockholder, Transferability.  Unless otherwise provided in the Award Agreement, a Participant
shall have all voting, dividend, liquidation and other rights with respect to Shares of Restricted Stock, provided
however that any dividends paid on Shares of Restricted Stock prior to such Shares becoming vested shall be held
in escrow by the Company and subject to the same restrictions on transferability and forfeitability as the
underlying Shares of Restricted Stock.  Any voting, dividend, liquidation or other rights shall accrue to the benefit
of a Holder only with respect to Shares of Restricted Stock held by, or for the benefit of, the Holder on the record
date of any such dividend or voting date.  A Participant's right to sell, encumber or otherwise transfer such
Restricted Stock shall, in addition to the restrictions otherwise provided for in the Award Agreement, be subject to
the limitations of Section 12.2 hereof.  The Committee may determine that a Holder of Restricted Stock Units is
entitled to receive dividend equivalent payments on such units.  If the Committee determines that Restricted Stock
Units shall receive dividend equivalent payments, such feature will be specified in the applicable Award
Agreement.  Restricted Stock Units shall not have any voting rights.

8.5Enforcement of Restrictions.  The Committee may in its sole discretion require one or more of the following
methods of enforcing the restrictions referred to in Section 8.2 and 8.3:
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(a)placing a legend on the stock certificates, or the Restricted Stock Unit Award Agreement, as applicable, referring
to restrictions;

(b)requiring the Holder to keep the stock certificates, duly endorsed, in the custody of the Company while the
restrictions remain in effect;

(c)requiring that the stock certificates, duly endorsed, be held in the custody of a third party nominee selected by the
Company who will hold such Shares of Restricted Stock on behalf of the Holder while the restrictions remain in
effect; or

(d)inserting a provision into the Restricted Stock Award Agreement prohibiting assignment of such Award
Agreement until the terms and conditions or restrictions contained therein have been satisfied or released, as
applicable.

8.6Termination of Service, Death, Disability, etc.  In the event of the death or Disability of a Participant, all service
period and other restrictions applicable to Restricted Stock Awards then held by him or her shall lapse, and such
Awards shall become fully nonforfeitable. Subject to Section 11, in the event a Participant ceases to be a Service
Provider for any other reason, any Restricted Stock Awards as to which the service period or other vesting
conditions have not been satisfied shall be forfeited.

SECTION 9
PERFORMANCE SHARES, PERFORMANCE UNITS, BONUS SHARES

AND DEFERRED SHARES

9.1Awards Granted by Committee.  Coincident with or following designation for participation in the Plan, a
Participant may be granted Performance Shares or Performance Units.

9.2Terms of Performance Shares or Performance Units.  The Committee shall establish maximum and minimum
performance targets to be achieved during the applicable Performance Period.  Each grant of a Performance Share
or Performance Unit Award shall be subject to additional terms and conditions not inconsistent with the provisions
of the Plan.  The Committee shall determine what, if any, payment is due with respect to an Award and whether
such payment shall be made in cash, Stock or some combination.

9.3Bonus Shares.  Subject to the terms of the Plan, the Committee may grant Bonus Shares to any Participant, in such
amount and upon such terms and at any time and from time to time as shall be determined by the Committee.

9.4Deferred Shares.  Subject to the terms and provisions of the Plan, Deferred Shares may be granted to any
Participant in such amounts and upon such terms, and at any time and from time to time, as shall be determined by
the Committee.  The Committee may impose such conditions or restrictions on any Deferred Shares as it may
deem advisable, including time-vesting restrictions and deferred payment features.  The Committee may cause the
Company to establish a grantor trust to hold Shares subject to Deferred Share Awards.  Without limiting the
generality of the foregoing, the Committee may grant to
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any Participant, or permit any Participant to elect to receive, Deferred Shares in lieu of or in substitution for any other
compensation (whether payable currently or on a deferred basis, and whether payable under this Plan or otherwise)
which such Participant may be eligible to receive from the Company or a Subsidiary. In no event shall any Deferred
Shares relate to the exercise of an Option. Any Award Agreement relating to the grant of Deferred Shares shall
separately contain the requisite terms and conditions such that the Deferred Shares Award complies with section
409A of the Code.

SECTION 10
PERFORMANCE AWARDS; SECTION 162(M) PROVISIONS

10.1Terms of Performance Awards.  Except as provided in Section 11, Performance Awards will be issued or granted,
or become vested or payable, only after the end of the relevant Performance Period.  The performance goals to be
achieved for each Performance Period and the amount of the Award to be distributed upon satisfaction of those
performance goals shall be conclusively determined by the Committee.  When the Committee determines whether
a performance goal has been satisfied for any Performance Period, the Committee, where the Committee deems
appropriate, may make such determination using calculations which alternatively include and exclude one, or
more than one, "extraordinary items" as determined under U.S. generally accepted accounting principles, and the
Committee may determine whether a performance goal has been satisfied for any Performance Period taking into
account the alternative which the Committee deems appropriate under the circumstances.  The Committee also
may take into account any other unusual or non-recurring items, including the charges or costs associated with
restructurings of the Company, discontinued operations, and the cumulative effects of accounting changes and,
further, may take into account any unusual or non-recurring events affecting the Company, changes in applicable
tax laws or accounting principles or such other factors as the Committee may determine reasonable and
appropriate under the circumstances (including any factors that could result in the Company's paying
non-deductible compensation to an Employee or non-employee director).

10.2Performance Goals.  If an Award is subject to this Section 10, then the lapsing of restrictions thereon, or the
vesting thereof, and the distribution of cash, Shares or other property pursuant thereto, as applicable, shall be
subject to the achievement of one or more objective performance goals established by the Committee, which shall
be based on the attainment of one or any combination of the following metrics, and which may be established on
an absolute or relative basis for the Company as a whole or any of its subsidiaries, operating divisions or other
operating units:

(a)Earnings measures (either in the aggregate or on a per-Share basis), including or excluding one or more of interest,
taxes, depreciation, amortization or similar financial accounting measurements;

(b) Operating profit (either in the aggregate or on a per-Share basis);

(c) Operating income (either in the aggregate or on a per-Share basis);
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(d) Net earnings on either a LIFO or FIFO basis (either in the aggregate or on a per- Share basis);

(e) Net income or loss (either in the aggregate or on a per-Share basis);

(f) Cash flow provided by operations (either in the aggregate or on a per-Share basis);

(g)Cash flow returns, including cash flow returns on invested capital (cash flow from operating activities minus
capital expenditures, the difference of which is divided by the difference between total assets and non-interest
bearing current liabilities);

(h) Ratio of debt to debt plus equity;
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