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C. L KING & ASSOCIATES,INC.
NineElk Street r ~

A1bany~NewYork 12207 ~ (8: 09
~S18)431-3500

August27, 2001

CERTIFIEDMAIL - RETURN RECEIPTREQUESTED
TopHat PlanExemption
PensionandWelfareBenefitAdministration
RoomN-5644
U. S. DepartmentofLabor
200ConstitutionAvenue,N.W.
Washington,D.C. 20210

RE: NoticeofAmendedPlan of Deferred Compensation

Gentlemen:

Pursuantto DOLReg.2520,104-23,theundersignedemployerhereb files thefollowing
informationwith respectto its planofdeferredcompensation:

1. NameandAddressofEmployer:

C. L. King & Associates,Inc.
NineElk Street
Albany, NewYork 12207

2. FederalEmployerIdentificationNumber:

13-2700327

3. Theemployermaintainsone(1)planofdeferredcompensaonprimarily for
thepurposeofprovidingdeferredcompensationfor a select roupof
managementorhighlycompensatedemployees.

4. Two (2) employeesarecurrentlycoveredby suchplan.

5. This is anamendedandrestatedplan,effectiveJanuary1, 2 1. Theoriginal
plandocument,effectiveJanuary1, 2000,wassubmittedto you officeon January
21, 2001.

Verytruly yours,

C, L. KING & AS CIATES,INC.



CERTIFICATION

I, Peter E. Bulger, hereby certify that I am the duly elected Secre~ryof C.L. King &
Associates, Inc. (the Corporation), a corporation duly organizecflun~er~~~laws of the
State of New York, that I have in my possession the corporate re~ordsregarding the
Corporation, that attached hereto is a true and correct copy of a resolution duly adopted
by the Board of Directors of the Corporation by unanimous writterj consent dated July
23, 2001, and that the resolution has not been rescinded or amerked arid remains in
full farce and effect.

IN WITNESS WHEREOF, the undersigned has hereunto set his I~ndthis day of
August 2001.

Peter Bulger, ecretary



Action by Unanimous Written Consent of Dir~ctorsWithout a Meeting

The undersigned, being all of the members of the ~f:Boardof Directors
(collectively, the Directors) of C.L. King & Associates, Inc. ~theCorporation),
hereby adapt, by this written action without a meeting, the f4llowing resolutions
with the same force and effect as if they had been unanimousjy adopted at a duly
commenced Meeting of the Board of Directors of the Corpora~on:

RESOLVED, that the Corporation has establi~hed a Deferred
Compensation Plan (the Plan) for certain long time, hi~hIycompensated
employees effective January 1, 2000; and it was further

RESOLVED, that the Corporation is hereby amen~jjng the Plan as
permitted by the terms thereof in the form attached hereto (thi Amended Plan);
and itwas further

RESOLVED, that the Amended Plan is not intended 10 be a Qualified
retirement plan under ERISA or under any other Federal LawJ and all benefits to
be paid thereunder shall be subject to the express terms and conditions of the
Plan, as amended from time to time; and it is further

RESOLVED, that the Plan shall have an effective date c~fJanuary 1, 2001.

IN WITNESS WHEREOF, the undersigned Directors f~aveexecuted this
action by unanimous written consent of Directors without a ~eetingas of the
date set forth below in one or more counterparts, each of whi~hshall constitute
an original, and all of which together shall constitute on~and the same
document. i,

Dated: July 23, 2001

Ca,9~c~K~~.ei

obert A. Be

Peter E. Bulger



DEFERRED COMPENSATION PLA~
OF

C. L. KING & ASSOCIATES,INC.

WHEREAS,theEmployeeRetirementIncomeSecurityAct ~f 1974, asamended

by theTax Equity andFiscalResponsibilityAct of 1982,theReforniEquity Act of 1984

and the Tax Reform Act of 1986, all as amended,place limitatio s on the maximum

amountspayablefrom any qualifiedretirementplanand;

WHEREAS, C. L. King & Associates,Inc. (hereinafterC. L. King) has

establisheda DeferredCompensationPlan(thePlan) for certainc alified participants,

effectiveJanuary1, 2000;and,

WHEREAS, C.L. King desiresto amendthe Plan as per itted by the terms

thereof;

NOW, THEREFORE,the Planshallbe andis herebyamendd, effectiveJanuary

1, 2001,to readasfollows:

ARTICLE I

ESTABLISHMENT AND PURPOSEOF PLA

1.1 Purposeof the Plan. The purposeof this Deferred Cornj nsationPlan (the

Plan) is to provideParticipantswith benefitsuponcertain entsoftermination

or retirementfrom employmentasdefinedherein,if they ar eligible to receive

such benefits under the Plan. This Plan is not intende~to be a qualified

retirementplan underERISA orotherfederal law andall bei fits paid hereunder

aresubjectto thetermsandconditionsofthis Plan.



ARTICLE II

DEFINITIONS

2.0 Definitions. For purposesof determiningany amountspa able under this Plan

thefollowing definitionsshallapply:

2.1 Annual BenefitAmount means,with respectto eachPart ipant, the amountto

be creditedandrecordedunderthetermsofthis Planfor eac calendaryear.

2.2 BaseCommissionsmeans,for CalendarYear 2000, $l,l 0,000; for Calendar

Year 2001, $1,200,000;for CalendarYear 2002, $1,300,00 ; for CalendarYear

2003, $1,400,000;and for Calendar Year 2004 and all ubsequentCalendar

Years,$1,500,000.

2.3 Beneficiarymeans,with respectto a Participant,theperso orpersonswho are

designatedas suchby a Participant,in a fully executedPart ipationAgreement,

to receivepaymentsunderthePlanuponParticipantsdeath.

2.4 CalendarYear shall meanthe 12 monthperiod beginni on Januarytand

endingon December31 ofeachyear.

2.5 Cause for purposesof Sections3.4, 3.6, 3.7 and3.8 ofthis lan shallmean:

(i) the continuedfailure of a Participantto performsu tantially his or her

employment duties with the Corporation(other th any such failure

resultingfrom incapacitydueto physicalormental ill essor injury), after

a written demand for substantial performancehas been delivered to

Participantby theCorporation;
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(ii) Participantslossor suspensionof his orher licenseto tradein securities,

upona final determinationby the SecuritiesExch ge Commission,self

regulatoryorganizationsor statelicensingagency;

(iii) Any breachby Participantof any fiduciary duty ow d to theCorporation

orany of its affiliates,officers,clientsorcustomers;

(iv) The Participantsconvictionof a crime, whetherby 4ieaof guilty or from

a verdict after trial, which involves fraud, decei bribery, extortion,

misappropriation,theft or conspiracyunder the laws of the United States

or oftheStateofNew York.

2.6 Credits or its derivativesshall be theAnnual Benefit Amo t to be creditedto a

Participantfor PlanYear 2000andeachfollowing PlanYear.

2.7 CorporationmeansC. L. King & Associates,Inc., or anys cessororassignee.

2.8 Cumulative Account Balancemeans the Initial Benefi Amount, plus the

cumulativetotal ofall AnnualBenefitAmountscreditedto a articipantsRecord

Account,plus cumulativeGuaranteedReturns(ashereinafter efined).

2.9 Early RetirementmeanstheParticipantsretirementfrom ploymentwith the

Corporationprior to reachingNormalRetirementAge.

2.10 Entry Date meansthe dateasof which a Participantquali s for entry into the

Plan,provided,however,that any Participantwho qualifies nd hasenteredthe

Planon or beforeDecember31, 2000 shall be deemedto ha e anEntry Dateof

January1, 1999,

2.11 GrossSalesCommissionsmeansall salescommissionsearfedby a Participant

in a calendaryear,excluding,however,all commissionson transactionwhere
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the commissiongeneratedby or onbehalfoftheCorporatio is lessthan $.04per

share.

2.12 GuaranteedReturnshallmeansevenpercent(7%), calcula d assimple interest,

of a ParticipantsCumulative AccountBalanceasof Dece ber 31 of the Plan

Year.

2.13 Initial Benefit Amount means that amount which shall be credited to a

ParticipantsRecordAccount upon his or her entry into t Plan as calculated

underSection3.1.

2.14 Participantmeansany eligible employeeof C. L. King ho hasexecuteda

Participation Agreement with the Corporation. Only d signated key sales

employeesand/or certain highly paid employeeswithin e meaning of the

EmployeeRetirement Income and Security Act of 1974 hall be eligible to

participatein this Plan.

2.15 ParticipationAgreementmeansan Agreement, in the f annexedhereto,

executedby theParticipantandthe Corporationadmittingth Participantinto the

Planandwhichspecifiestheeffectivedateofparticipation.

2,16 Plan meansthis Deferred CompensationPlan of the orporation and its

successorsasdescribedherein,asamendedfrom time to time.

2.17 PermanentDisability meansa permanentinability, due to mental or physical

condition, to perform substantiallyall of the functions an requirementsof a

Participantsemploymentwith C.L. King. Inability for ape d which continues

or is expectedto continuefor 12 monthsor more shall be co sideredpermanent.
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Such determinationsshall bemadeby a physicianappointe or approvedby the

Corporation.

2.18 Record Account meansthe internal record of account maintainedby the

Corporationindicatingthe Initial Benefit Amount,plus A Benefit Amounts

andGuaranteedReturnsasCreditedfor eachParticipantund this Plan.

2.19 Retirement meansthe endingof and withdrawal from e ployment with the

Corporationby a Participant after the Participanthas a ained the Normal

RetirementAge ofsixty-five (65).

2.20 RetirementBenefit meansthe amount to be paid to Part ipant an his or her

RetirementorTermination,asdeterminedby thisPlan.

2.21 Terminationmeansthevoluntaryor involuntaryterminati of employmentof

aParticipantwith theCorporation,exceptwhereoccurringby ormalRetirement.

2.22 Years of Service means the number of years elapsed, easuredfrom the

ParticipantsEntryDateto his orherdateofRetirementor Te ination.

ARTICLE HI

PAYMENT OF BENEFITS

3.1 Initial Benefit. Prior to the endofPlan Year 2000the Corpo tionshallcalculate

theInitial BenefitAmount for eachemployeethenqualified aParticipantin the

Plan; (i) the Initial Benefit Amount shall be calculated y determiningthe

ParticipantsGrossSalesCommissionsduring the Calendar~Yearp~cedingthe

yearof the Participantsentry into the Plan; (ii) deductingt refrom the sum of

One Million Dollars ($1,000,000);(iii) multiplying the res lting differenceby
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5%; and (iv) addingto this sum an additionalsevenand fi -five one-hundredt~

percent(7.55%). Theresultingnumbershall be theInitial enefit Amount which

shallbeCreditedto theParticipantsRecordAccounton o beforeDecember31,

2000.

3.2 Following the end of Plan Year 2000 and each folio ing Plan Year the

Corporationshall calculatetheAnnual BenefitAmountearn d by eachParticipant

by multiplying the ParticipantsGross Sales Commissjo in excessof Base

Commissionsby five percent(5%). The resultingAnnual enefitAmount shall

be Creditedto the ParticipantsRecordAccount on or befo thenext following

March 15.

3.3 GuaranteedReturn. Beginning in Calendar Year 2001, d for each Year

thereafter,the Corporationshall Credit to eachParticipant RecordAccount a

GuaranteedReturn equal to seven percent (7%), simp e interest, of the

Participants Record Account balance existing as of De ember 31 of that

CalendarYear. Therecordentryof this GuaranteedReturn hail be madeon or

beforeMarch 15 ofthenextfollowing CalendarYear.

3.4 Calculationof RetirementBenefit. In accordancewith this Plan,a Participant

upon Retirement,Early Retirement,or Termination(except ere terminationis

for Causeas defined in Section 2.5), shall be entitled to ecejvean amount

equal to his or her Cumulative Account Balance, subject to adjustmentin

accordancewith Section3.7 below.

3.5 Upon a ParticipantsNormal Retirement the Corporation I, within 90 days

thereof~,pay to the Participanthis or her RetirementBenefit, togetherwith any
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GuaranteedReturn earnedbut not yet credited, calculaed as of the date of

payment.

3.6 Where the Participantsemploymentis terminatedprior o his or her Normal

RetirementDate, either by Early Retirement Permanen Disability, death or

otherwise(exceptwhereTerminationis for Cause)theR irementBenefit due,

as adjusted under Section 3.7 if applicable, may, at he election of the

Corporatjo~be paid out in five (5) equalannualpaymentscommencingon the

date which is 90 days after the Participants Early etirement or other

Termination and Continuing until all amountsdue hereun er have beenpaid,

During any period of deferral all unpaid Cumulative Ace unt Balancesshall

accruesimple interestat the rateof sevenpercent(7%) pe year. If upon the

deathofa Participantthereis no properlydesignatedliving neficiaiy,or if the

Beneficiary is an entity and such entity is not then in istence, then any

paymentsdueunderthis Planshallbe madeto theParticipantsEstate.

3.7 In the eventof a ParticipantsNormal Retirement,Early Reti ement,Permanent

Disability, deathor otherTermination(exceptwherefor Ca e) prior to a date

which is five (5) years afterhis or her Entry Date, the Partic antsRetirement

Benefit paymentshall be adjusteddownwardasfollows:

YearsofServjcefrO~DateofEntry AmountofRetjreme Benefit

1 yearor less 20%ofCumulative countBalance
2 years 25%ofCumulative countBalance
3 years 33%ofCumulative countBalance
4 years 50% ofCumulativeA countBalance
5 yearsormore 100%ofCumulative ccoun~Balance
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3.8 Notwithstandinganything set forth above, if a Particip is terminated from

employmentfor Causeasdefinedin Section2.5, no Reti mentBenefitor any

otherbenefitshall be due or payableto the Participantfro theRecordAccount

or otherwiseunderthisPlan, andall amountspreviouslycre tedshall be retained

by theCorporationwithout furtherobligationto Participant derthis Plan,

3.9 The Corporation,on written notice deliveredto eachParti ipant no later than

March 30 ofany CalendarYear, may suspendits obligatio to makean Annual

BenefitContributionfor that CalendarYear (which Contributon would otherwise

be dueon orbeforethenext following March 15). Sucheven shall not constitute

a terminationof the Plan, unlessthe Corporationshall haveelectedto suspend

suchobligationfor two (2) consecutiveCalendarYears.

3.10 (a) In the eventthe Corporationterminatesthe Plan; then amountequalto

eachParticipantsCumulative AccountBalanceshall be pai to eachrespective

Participantin full, in accordancewith this Section;(b) In th eventCandaceK.

Weir sells or disposesof her controlling interest in the Cor ration, theneach

Participantwho is actively employedby the Corporationmay lect to; (i) receive

paymentof an amountequalto suchParticipantsCumulativeAccountBalance,

in full, or; (ii) continue to maintain such ParticipantsC ulative Account

Balancein the Plan. Participantsshall makesuchelectionin iting, directedto

the PlanAdministrator within thirty (30)daysof the Corporat n giving written

notice of the intendedsale of CandaceK. Weirs controllj interest, Each

Participants Cumulative Account Balance shall be paid t the respective

Participant,in full, within ninety (90) daysof Participantsele tion to liquidate
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his orher CumulativeAccountBalanceor thetermination( thePlan,asthecase

maybe.

3.11 All CumulativeAccount Balancesand all otherpayments iadeunderthe Plan,

including all returns and earningsthereon,shall vest in Ld be taxableto the

Participantasordinary income under the Internal RevenueCode at the time of

payment.

ARTICLE IV

RIGHTS AND DUTIES OF PARTICIPANTS AND M MBERS

4.1 No Participantor any otherpersonshall haveany interesti any fund or in any

specificassetorassetsof the Corporationby reasonof this 1 lan, orfor any other

reason,or haveany right to receiveany distributionsunder .e Planexceptasto

the extentexpresslyprovidedunderthePlan. A Participants a generalcreditor

oftheCorporation.

4.2 No right of anyParticipantor Beneficiaryto receivepaymer hereundershallbe

subjectto alienation, transfer,sale, assignment,pledge,atta ment, garnishment

or encumbranceofany kind, exceptthat aParticipantmayde~gnatea Beneficiary

to whom paymentof any amountsduehereundershallbe pai in the eventofthe

Participantsdeath.. Any otherattemptto alienate,sell, transtr, assign,pledgeor

otherwiseencumberany suchpaymentswhetherpresently hereafterpayable

shall be void. No paymentor otherobligationunderthis PIai shallbe subjectto

the debtsor liabilities of any ParticipantorBeneficiary.
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4.3 Everypersonreceivingor claimingpaymentsunderthePla shallbepresumedto

bementallycompetentuntil thedateon which the Corpora on receivesa written

notice in a form and manneracceptableto the Corporatio that suchpersonis

incompetentandthat a guardian,conservatoror otherpers~i legally vestedwith

the interestof his otherestatehasbeenappointed. If the gi rdianor conservator

of the estateor any personreceiving or claiming paymei s under the Plan is

appointed,paymentsunderthisPlanmaybe madeto suchgt rdianor conservator

provided that the proper proof of appointmentand contir Ling qualification is

furnishedin a form and manneracceptableto theCorporatic i. Any paymentsso

madeshallbe a dischargeofany liability oftheCorporationt r suchpayments.

4.4 Eachpersonentitled to receivea paymentunderthis Plan, ~ hethera Participant,

Beneficiary, a guardianor otherwise,shall provide the Cc poration with such

information it may from time to time deem necessaryor in its best interest

administeringthe Plan. Any suchpersonshall also furnish I .e Corporationwith

suchdocuments,evidence,dataor otherinformationastheC rporationmayfrom

time to time deemnecessaryoradvisable.

ARTICLE V

DUTIES OF THE PLAN ADMINISTRATOR

5.1 ThePlanshallbe administeredby thePlanAdministrator.

5.2 The PlanAdministratormayfrom time to time establishru1e~and regulationsfor

the administrationof the Plan and adopt standardforms I r such matters as
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elections,beneficiarydesignationsand applicationsfor b nefits, providedsuch

rulesandformsarenot inconsistentwith theprovisionsof t e Plan.

5.3 All determinationsof the Plan Administratorshall be bin ng on all parties. In

construingor applyingthe provisionsof thePlan,the Co ration shallhavethe

right to rely upon an opinion of legal counsel,which may be independentlegal

counselor legal counselregularly employedby the Corpo tion, whetheror not

anyquestionordisputehasarisenasto any distributionfrom thePlan.

5.4 The Plan Administrator of the Corporationshall be respo ible for maintaining

booksandrecordsfor thePlan

ARTICLE VI

AMENDMENT OR TERMINATION

6.1 TheCorporationreservestheright to amend,modify, termin e or discontinuethe

Plan on any provision hereof at any time. However, a such amendment,

modification, termination,or discontinuanceshall have the ffect of reducinga

ParticipantsRetirementBenefits computedas of the date f suchamendment,

modification,termination,or discontinuance.

ARTICLE VII

NOT A CONTRACT OF EMPLOYMENT

7.1 This Plan is not a contract of employment between a articipant and the

Corporation. No provisionof this Plan shall restricttherigh of the Corporation
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to terminateor dischargeany Participant,or restrict the ri ht of a Participantto

terminatehis employment.

7.2 Nothing containedin this Planshallbe construedto create trustofanykind, ora

fiduciary relationship between the Corporation and Participant or his

designatedbeneficiary or any other person. Any fun invested under the

provisions of this Plan shall continuefor all purposesto e part of the general

fundsof theCorporationand no personor entity otherthan heCorporationshall

by virtue of the provisionsof this Plan haveany interesti suchfunds, To the

extent that any Participantor otherpersonacquiresa right to receivepayments

from theCorporationunderthis Plan, suchrights shall beno eaterthantheright

ofany unsecuredgeneralcreditoroftheCorporation.

ARTICLE VIII

CLAIMS PROCEDURE

8.1 If a benefit under this Plan is not paid to a Participantor eneficiaryand such

personbelievesthat he or sheis entitled to receive it, a cia shall be madein

writing to the Plan Administratorwithin sixty (60) days fro the datepayment

wasto bemade. Suchclaim shallbe reviewedby the PlanA ministratorand the

Corporation. If theclaim is denied,in full or in part,thePlanAdministratorshall

providewritten noticewithin ninety (90)dayssettingforth thespecificreasonsfor

the denial. The notice shall include specific referenceto th provisionsof this

Plan uponwhich the denial is basedand any additional mat rial or information

necessaryto perfectthe claim, if any. Such written notice sh 11 also indicatethe

stepsto be takenif areviewofthedenialis desired.
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8.2 If the claim is deniedand a review is desired,the claim shall notify the Plan

Administrator in writing within sixty (60) days. A clai shall be treatedas

deniedif the Plan Administratordoesnot takeactionin th aforesaidninety (90)

day period. In requestingreview, the claimant may re ew this Plan or any

documentsrelating to it and submit any written issuesan commentshe or she

may feel appropriate. In his or her sole discretionthe Pla Administratorshall

thenreviewthe claim andprovideawritten decisionwithin ixty (60) days. This

decisionlikewise shall statethe specific provisions of thi Plan on which the

decisionis based.

8.3 Any and all disputesarisingunderor in connectionwith t s Agreementor the

breachhereot,shallbe settledby arbitrationin Albany Coun ,NewYork, before

a single arbitrator in accordancewith the rules of the erican Arbitration

Associationthenand therein effect. Judgmentuponthe aw d r~4lderedmaybe

enteredin any courthavingjurisdictionthereof

ARTICLE IX

MISCELLANEOUS

9.1 Solely for thepurposeofcomputingbenefitsto which aPartic antmayotherwise

be entitled underany pensionor profit sharingplan of the orporationor any

other arrangementof the Corporation for the benefit f its employees,

compensationor moniespaidor payableunderthis Plan Agr mentshall not be

deemedsalaryorothercompensationto a Participant.
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9.2 The Secretaryof the Corporationis herebydesignatedas e Plan Administrator

ofthis Plan.

9.3 Any notice hereundershall be deliveredpersonally,or by ertifled Mail Return

Receipt Requested,to the Corporation at its principal office, or if to the

Participant,at his or her addressas listed in the emplo ment records of the

Corporation.

ARTICLE X

cONSTRUCTION AND EXPENSJ~s

10,1 Wheneverthe contextso requires,words in the masculineinclude the feminine

and wordsin thefeminineincludethemasculineandthe def ition ofany termin

thesingularmayincludethe plural.

10.2 All expensesof administeringthePlanshallbepaidby theC rPo~ionunlessthe

Planprovidesto thecontrary.

10.3 The Planshall be construed,administeredand governedin a respectsunderthe

lawsoftheStateofNewYork.

IN WITNESSWHEREOF,this Plan hasbeenexecutedas 4e day of May

2001.

C.L. KING & ASS~CIATES,INC.

By:

Name:

Title: �~~~\)Q. /~~LI
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