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March 7, 2011

U.S. Department of Labor
Employee Benefits Security Administration
Room N-1513
200 Constitution Avenue NW
Washington, DC 20210

Re: Kaufman & Canoles, P.C.
Deferred Compensation under Employment Agreement for
Timothy 0. Trant and Drew S. Reiferson
Our Matter No. 98798

To the Secretary of Labor:

In order to comply with the requirements of the alternative reporting and disclosure method under the
Employee Retirement Income Security Act of 1974 (ERISA), Title I, Part 1, as provided for an
unfunded or insured deferred compensation plan for a select group of management or highly
compensated employees in Department of Labor Regulations § 2520.104-23, the following information
is provided by the undersigned Plan Administrator:

1. The name of the employer is: Kaufman & Canoles, P.C.

2. The mailing address of the employer is:

Post Office Box 3037
Norfolk, VA 23514-3037

3. The employers federal identification number (EIN) is: 54-1186543

4. The number of plans and the number of participants in each plan is:

Two (2) plans, each covering one (1) employee.

5. Attached are copies of the front page of the Master Employment/Shareholder
Agreement and Stock Purchase Plan dated December 31, 1993, Amendment thereto
dated November 4, 2001, and the individual executed Schedule A thereto for each

Disclosure Required by Internal Revenue Service Circular 230: This communication is not a tax
opinion. To the extent it contains tax advice, it is not intended or written by the practitioner to be used,
and it cannot be used by the taxpayer, for the purpose of avoiding tax penalties that may be imposed
on the taxpayer by the Internal Revenue Service.
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employee. The date the subject individuals signed an agreement subject to Title I of
ERISA was February 24, 2011.

The employer will send a copy of all Plan documents and agreements to the Secretary,
upon request.

6. The above-named employer maintains this plan primarily for the purpose of providing
deferred compensation benefits to a select group of management or highly compensated employees.

If you have any questions, please contact me at the above Norfolk address.

Very truly yours,

Richard C. Mapp, $—~
For the Plan Administrator

RCM/cmw
Enclosures

cc: John A. Lynn, Director of Administration
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SCHEDULE A

DECLARATION

This Declarationis madeby theundersignedpursuantto clause(i) of paragraph1(b) ofthat
certain Master Employment/ShareholderAgreement and Stock Purchase Plan dated as of
December31, 1993 (the Master Agreement),by and amongKaufman & Canoles,P.C. (the
Firm) and the otherpartiesnamedtherein (the Members). All capitalizedterms usedherein
shall,unlessotherwisedefinedherein,havethe respectivemeaningsassignedto themin theMaster
Agreement.

The undersignedand the Firm agree that the Master Agreement is amendedby the
following provision:

I. The amount of Additional Capital Contribution to be paid by the Member as
requiredby Paragraph2 is increasedfrom $30,000to $55,000andconsecutiveannualpaymentsare
increasedfrom 12 to 14.

2. Paragraph11 Terminationof Employment(a) TerminationBy theFirm is replaced
by theamendedwordingadoptedNovember4, 2001 by theShareholders.The amendmentincludes
changingtheapprovalpercentagefrom atleast90%to at least80% ofall holdersof thethenissued
andoutstandingstock.

The undersigned,in considerationof and as an inducementto the Firms issuanceto the
undersignedof the Sharesand for other valuableconsideration,the receipt of which is hereby
acknowledged,herebyCertifies and declaresthat theundersignedhasreadthe MasterAgreement,
acceptsand undertakesthe obligations of a Memberthereunderand agreesto be fully bound
thereby. The undersignedacknowledgesthat acceptanceof this MasterEmployment/Shareholder
AgreementsupersedestheSalariedMemberAgreementthat theundersignedhadwith he Firm and
furtheragreesthat suchAgreementis no longerin effect.

The Firm, in considerationof the undersignedspurchaseof the Sharesand for other
valuableconsideration,thereceiptof which is herebyacknowledged,for itself andon behalfof the
other Members,hereby joins in this Declaration for the purposeof acknowledgingthat the
undersignedby his or signatureh~t6~isentitled to all of the rights of a Memberunderthe
MasterAgree .~

(

Tii(othYO. Tran D~ (
ACKNOWL GED:

KAUFMAN & CANOLES,P.C.

By~~ ~
Chairman
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SCHEDULE A

DECLARATION

This Declarationis madeby theundersignedpursuantto clause(i) of paragraph1(b) of that
certain Master Employment/ShareholderAgreement and Stock Purchase Plan dated as of
December31, 1993 (the Master Agreement),by and amongKaufman & Canoles,P.C. (the
Firm) and the otherpartiesnamedtherein(the Members). All capitalizedtermsusedherein
shall,unlessotherwisedefinedherein,havethe respectivemeaningsassignedto themin theMaster
Agreement.

The undersignedand the Firm agree that the Master Agreement is amendedby the
following provision:

1. The amount of Additional Capital Contribution to be paid by the Member as
requiredby Paragraph2 is increasedfrom $30,000to $55,000andconsecutiveannualpaymentsare
increasedfrom 12 to 14.

2. Paragraph11 Terminationof Employment(a) TerminationBy the Firm is replaced
by theamendedwordingadoptedNovember4, 2001 by theShareholders.Theamendmentincludes
changingtheapprovalpercentagefrom at least90%to at least80%of all holdersof the thenissued
andoutstandingstock.

The undersigned,in considerationof and as an inducementto the Firms issuanceto the
undersignedof the Sharesand for other valuableconsideration,the receipt of which is hereby
acknowledged,herebycertifies and declaresthat theundersignedhasreadthe MasterAgreement,
acceptsand undertakesthe obligations of a Memberthereunderand agreesto be fully bound
thereby. The undersignedacknowledgesthat acceptanceof this MasterEmployment/Shareholder
AgreementsupersedestheSalariedMemberAgreementthat theundersignedhad with he Firm and
furtheragreesthat suchAgreementis no longerin effect.

The Firm, in considerationof the undersignedspurchaseof the Sharesand for other
valuableconsideration,thereceiptofwhich is herebyacknowledged,for itselfandon behalfof the
other Members, hereby joins in this Declaration for the purpose of acknowledgingthat the
undersignedby his or her signaturehereto,is entitled to all of the rights of a Memberunder the
MasterAgreement.

Drew S.Reiferson Date

ACKNOWLEDGED:

KAUFMAN & CANOLES, P.C.

By /1 ~ /~<~
Chairman
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THI S AMENDMENT (the Amendment) to Master Employment/Shareholder
Agreement and Stock PurchasePlan of Kaufman & Canoles, P.C., dated as of 4th day of
November,2001 by and amongKAUF~N & CANOLES, a Virginia professionalcorporation
(the Firm) and eachof the personswhose signathreSappearbelow (each,a Consenting
Member,andcollectively,the ConsentingMembers).

RECITALS:

A. The Firm is a professionalcorporationorganizedunderChapter7 of Title 13.1 of
the Codeof Virginia, 1950, asamended.EachConsentingMemberis employedby theFirm and
owns and holds of record two (2) sharesof the common stock of the Firm, no par value (the
Stock).

B. The Firm and the consenting Members are parties to a certain Master
Employmeflt/S1~areh0~~Agreementand Stock PurchasePlan datedas of December31, 1993
(theMasterAgreement).

C. The Firm andthe consentingMembersdesireto amendcertainprovisionSof the
MasterAgreementwith respectto theterminationof aMembersemploymentby theFirm.

D. In accordancewith the provisionS of subparagraph1(c) of the MasterAgreement,
the amendmentsto the MasterAgreementsetforth hereinshall be effectiveupon the execution
hereof by the Firm and by ConsentingMembers holding at least 90% of the issued and
outstandingsharesof Stock asof the datehereof. As of the datehereof,~jne~-eight (98) shares
of the Stockare issuedandoutstanding.

NOW, THEREFO~,in considerationof the covenantsset forth hereinand for other
valuableconsideration,thereceiptof which is herebyacknowledged,theFirm andeachMember
herebyagreeasfollows:

1. ~~i~itiOflS. Exceptasotherwisedefinedherein,all capitalizedtermsusedin this
Agreementshallhavethe samemeaningsgivento them,respectiVelY~in theMasterAgreement.

2. Termin~iPn.by the ,F.~..SubparagraPh11(a) of the MasterAgreementis hereby
~tmendcdto readin its entiretyasfollows:

(a) T~minatiO~1~y The Fin~i. The Firm may terminate a Members
employmentby the Firm, with or without cause,if suchterminationhas
beenapprovedby theaffirmative vote or ~i~en consentof theholdersof
at least80 percentof all the thenissuedand 0utstandingStock, by giving
the Memberwritten noticethereof,statingthe dateof suchtermination,at
least 60 days prior to such termination date. ~otwithstanding the
foregoing, the Firm shall have the right to suspend a Members
employment,with pay, for aperiod not to exceedthirty (30) dayspending
the meeting of the stockholdersat which the vote on such Members
terminationwill be conducted,should the Executive Committee of the



THIS MASTER EMPLOYMENT/SHAJ~HOLDERAGREEMENT AND STOCK

PURCHASEPLAN datedasof the31St dayof December,1993, by andamongKAUFMAN &

CANOLES, P.C., a Virginia corporation(the Firm) andeachof the personswhosesignatures

appearbelow (each,a Member, and collectively, the Members).

RECITALS

The Firm is a professionalcorporation organizedunder Chapter7of Title 13.1 of the

Codeof Virginia, 1950, asamended,to engagein thepracticeof law. EachMemberis employed

by the Firm and owns and holds of record two shares(the Shares)of common stock of the

Firm of no parvalue(the Stock). TheFirm andtheMembersdesireto consolidate,amendand

restatethe terms of all existing employment, shareholder,stockpurchase,stock r~demptionand

similar agreements,arrangementsor plans (including, without limitation, (i) the•in4ividual

Agreements,dated asof December7, 1987, betweenthe Firm and eachof the Members who

wereMemberson suchdate,and(ii) the individual Agreementsof like tenor,datedasof various,

dates,betweenthe Firm andeachof theMemberswho becameMembersafterDecember7, 1987 \
and (iii) the EmployeesStock PurchasePlan approvedand adoptedby the Board of Directors

of the Firm on December7, 1987) (collectively, the Existing Agreements).

NOW, THEREFORE, in considerationof the covenantsset forth herein and for other

valuableconsideration,the receiptof which is herebyacknowledged,the Firm andeachMember

herebyagreeas follows:

1. Existing Agreements;MasterAgreement;Amendmentsto MasterAgreement.

(a) TheExisting Agreementsareherebyconsolidated,amendedandrestatedin their entiretyby
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