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August6, 2001

Office ofEmployeeBenefit Security
Labor-ManagementServicesAdministration
U.S. Department ofLabor
Washington,D.C. 20216 -

Re: Merrick & CompanyDeferredCompensationPlan(the tPlan)

DearSiror Madtfn:

Pursuantto Departmentof.LaborRegulations29 CFR §2520.104-23, 2 ConsultingEngineers,
Inc. (Employer) providesthefollowing information in compliance th the alternativemethod
of reportingand disclosureunder § 110 of Title I of theEmployeeR irementIncomeSecurit~,
Act of 1974 for unftinded plans maintained for a select group managementor highly
compensatedemployees:

1. Nameand addressofEmployer;

Merrick& Company
2450SouthPeoriaStreet
Aurora,CO 80014

2, EmployerIdentificationNumber: 84-0499702

3. The Employer maintains the Plan primarily to provi e supplementalincome
benefitsfor aselectgroup~f managementorhighly comp nsatedemployees.

4. NllrnI~rsfJ~~n NumberofParticipants

501 6

544071~~~
eOwned Cerporat~
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5. Enclosedis a copy of the Plan and a copy of the solution of the Employer
adoptingtheplan, in order to demonstratethat this sta ementwassent to theU.S.
DepartmentofLaborwithin 120 daysofthedateofad4 ption ofthePlan.

Sincerely,

Mernck& Comp iy

By %.4 CI2J.JA
Title Th ______________



MERRICK & COMPANY

DEFERRID COMPENSATION PLAN

Merrick & Company,incorporatedunderthe lawsof the State~f Colorado(hereinafter
referred to as the 11Company), hereby establishesthe Merrick & Company Deferred
CompensationPlan(the 4tPlaif) effectiveasofJune1, 2001. TheCo pany intendsto provide,
underthePlan, certainof its Key Employeeswith benefitsuponretire ent, death.,disability or
other termmationof employment,for the purposeof promotmg in its Key Employeesthe
strongestinterestin thesuccessfuloperationof the Companyandto ducesuchemployeesto
remamin theemployoftheCompany

ARTICLE I

Definitions
1 01 AdjustedBenefit Account shall meanthe accountd senbedin Section 7 02

hereof. .

1.02 Administrative Committee shall mean the committe appointedpursuant to
Article VIII ofthePlan.

1.03 Adoption Agreement shall meana written agreement tweena Participantand
the Company,wherebya Participantagreesto defer a portion of b or her Compensation
pursuantto the provisionsof the Plan,andthe Companyagreesto m e benefitpaymentsin
accordancewith theprovisionsofthePlan.

1.04 ficiary shallmeananyperson,personsor entitiesd ignatedby a Participant
to receivebenefitshereunderuponthedeathofsuchParticipant.

L05 BenefitAccount shaltmeantheaccountmaintainedon booksoftheCompany
foreachParticipantpursuantto Section601 hereof.

1.06 Changeof Control shall meanthe acquisitionof benefi ial ownership,after the
EffectiveDate,directly or indirectly, ofmorethanfifty percent(50%)o thevoting powerof the
outstandingcommonstockoftheCompany~by artyperson,group,associaion, corporationorother
entity~

1.07 Code shaltmeantheInternal.RevenueCodeof 1986,asa ended.

1.08 j3~~usContributionsshallmeandeferralofbonusCompesationby Participantas

providedin Article III of thePlan.

1.09 Compafly shall mean Merrick & Company,a Color o corporation and its
SubsidiariesandAffiliates, if any.
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1.10 Compensationshall meanthetotal amountofall payme tsmadeby theCompany
to a Participant, including payment of bonuses, for services ren ered to the Company.
Compensationshallnot includeParticipantexpensereimbursements, ntributionsmadeby the
Companyunderthe Plan,paymentsmadeby the Companyfor group surance,hospitalization
andlike benefits,or contributui:.nsmadeby theCompanyunderany ot r employeebenefitplan
the Companymaintains. Any deferredcompensationbenefitpayments nderthis Planshall not
be deemed~ othercompensationto theParticipanteligible for c mputationofbenefitsto
whichtheymaybeentitledundertheSection401(k) Plan,or otherqu ified retirementplansof
theCompanyfor thebenefitof its employees Thedeferredcompensaon benefitpaymentsare
compensationforall otherpurposes

1.11 DeferralGontribution shall meandeferralof Compens ion by a Participantas
providedin Article III ofthePlan

112 Deferral Period shall mean the period of time during which CompensationIs
beingdeferredpursuantto Article ifi ofthePlan

1.13 Deferral ChangeDate shall mean, for purposesof c anging the amount of
DeferralContributionsunderthePlan, January1 ofeachPlanYear.

1.14 DeterminationDate shallmeanthelastdayofthePlanY at

1.15 Disability shall mean, for the first two (2) years of the Disability, that the
Participantcannot substantiallyperformthedutiesoftheParticipant~so upation. After thefirst
two (2) yearsof Disability, Disability shallmeantheParticipantcanno work at anyoccupation
for which the Participantis fitted by education,training or experien as determinedby the
Administrative Committee. In addition, Disability shall exist if the icipanthas total and
permanenttossofsightofbotheyes;orhasbothhandsseveredat or a ethewrist; or hasboth
feet severedat or abovethe ankle; or hassuch severanceof one h~d and one foot. The
Participantshallbeconsidereddisabledif theaforementionedcondition arecausedby sickness
or accident; arecontinuousfor at least six (6~months;and begin a r the executionof the
AdoptionAgreement,andis determinedto be totally disabledby the in ancecarrierunderthe
CompanysLong Term Disability Plan. HoweverDisability hereunderhail not bedeemedto
includeDisability resultingdirectly frOnt willfully andintentionallyself-i flicted injury.

1.16 Disallowed 401(k) Contribution shall meanthe deferr I of Compensationby
Participantasprovidedin Article III ofthóPian.

1.17 Early Distribution shall meanthe form of distribution efinedin Section 7.07
hereof.

1.18 y RetirementAgeshallmeanage55.
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1.19 Early Retirement I)ate shall meanthe first dayof the onthafter a Participant
attainsEarly RetirementAge andactuallyretires.

1.20 l~ffectiveDateofthis Planshall he June1, 2001.

1 .21 1~RISAshallmeanthe EmploymentRetirementIncomeSecurityAct of 1 974, as
amended.

1 .22 Hardship shall mean an untoresecahic financial e ergency suffered by a
Participant.The financial emergencymust he a severefinancial ha ship to the Participant
resultingfrom a suddenandunexpectedillness or accidentof theParti ipant or a dependent(as
defined in § 1 52(a) of the code) of the Participant. loss of the Part ipants property due to
casualty,or othersimilar, extraordinaryand unforeseeablccircumsian esarising asa resultof
events beyond the control of the Participant. The circumstancesthat will constitutean
unforeseeableemergencywill dependuponthefactsand circumstancesf eachcase,hut. in each
case,paymentmay not be madeto the extent that suchhardship is r ma) he relieved: (a)
through reimbursementor compensationby insuranceor otherwise: ) by liquidation of the
Participantsassets,to the extent that liquidation of suchassetswoul not itself causesevere
financial hardship:or (c) by cessationofParticipantsstateddeferralun r thePlan. Theneedto
send the Participantschild to college or the desire to purchasea h me shall not constitute
hardship. Any early withdrawalby reasonof I lardshipshall he limited to theamountnecessary
to meet thefinancialemergency.

1.23 InvestmentMeasurementOptions shallmeanthe inve ent electionsmadeby
the Participanton the form providedfor that purposeby the Adminis ative Committee. The
Committeein its discretionmaydetermineappropriateequity and fixe incomeinvestmentsfor
all categoriesof contributionsto the Plan. TheCompanyis not obliga d to investfunds in the
investmentelectionsmadeby the Participantand any such investme s actuallymadeby the
Companyshallbein thenameoftheCompanyandremaintheproperty f theCompany.

1.24 Key Employees shallmeanall, employeesof the Comp y who areperforming
servicesfor the company,who are designatedas Kay Employees y the Presidentof the
Company. A persondesignatedas a Key Employeeshall remainso ntil suchdesignationis
revokedbythe President,in hisorher solediscreilon.

1.25 Noal RetirementAgn,.shallmean.age65.

1.26 Normal Retirementflat.: shaltmeanthefirst day ofthe onthaftera Participant
attainsNormalRetirementAgeandactuallyretires.

1.27 Partic~pag~shall meana Key Employeeof the Compan who hascompletedanAdoptionAgreementacceptedby theAdministrativeCommitteeasevi encedby anauthorized
signature.
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1.28 PlanEntry Date shall mean the Effective Dateand t e first day of eachPlan
Year,

1.29 Plan Year shall meanthe twelve-monthperiodon w cli the plan recordsare
kept, which shallbeginon January1.. andendon December31 of eac Plan Year. The initial
Plan Year shall be the short yearcOtnmencingon June1 • 2001 and. tiding on December31,
2001. .

1.30 Retirement..sits!! meana Participanttsterminationof e ploymentafter reaching
Earlyor NormalReth.em~:T~tAge.

1.31 RetheinentAccount shallmeantheaccountdescribedin action6.06 hereof.

1 32 Section4()1(k) Plan shallmeanthequalified Section4 1(k) Profit-SharingPlan
maintainedbytheCompanywhich is qualifiedunderSection401(a)oft eCode

1 33 Service shallmeantheperiodof time from thelaterof a Effective Dateofthe
Planorconill ~ticenientofemploymentof aParticipantbytheCompan to thedateofretirement
orterminationofemploymentwith theCompany.

1.34 Short Term SavingsAccount shallmeanthe accountd scribedin Section6.05
hereof.

1.35 StatedDeferral shallmeantheamountof CompensationheParticipantagreesto
deferasdesignatedon theWithholdingRequestForm.

1.36 Subsidiariesand Affiliates shallmeanany corporation otheremployerduring
any period while it is, together with the Company,a memberof a controlled group of
corporationsor anaffiliated servicegroupundercommoncontrol(with themeaningof Section
414(b),(c) or(m) oftheCode).

1.34 SuccessorCompany.shall meanany companywhich opts this Plan for any
formeremployeesofCompanywho becomeemployeesofa Successor ompanyundera planof
reorganization.

1.37 TenninationofEmuioymç~shallmeantheParticipant~sceasingto be employed
by the Companyfor any reasonwhoever, voluntaryor involuntary, including by reasonof
earlyornormalretirement,deathorDiábiiity.

1.38 ~jthholdin~ RequestFonn shall mean a written d cument signed by the
Participant,whereby the Participantstatesthe amount of Disallowe 401(k) Deferrals and
DeferralContrjhutjoasto bemadeforthePlanYear.
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1.39 Yearof Service shall meanatwelve (12) consecutivem th periodbeginningon

thedateofinitial participationin thePlanof eachParticipantandeach iversarythereofduring
which Participantis employedon a full-time basisby Company. Patti ipantsshall not receive
credit for yearsof serviceprior to thedateof initial participationin the lan: provided,however.
for purposesof the CompanyMatching Contribution. yearsof servi shall he calculatedas
provided in the Section401(k) Plan. A Participantwith a Disability s all be consideredto he
employedon a full-time basisby Companyfor purposesof computingy sof service.

ARTICLE II

Eligibility and Participation

2.01 Participation. From time to time thePresidentand/orC ~efExecutiveOfficer of
the Company,in his or her sole discretion.may designatethoseKey mploycesto whom the
opportunityto participatein this Planshall he extended.

2.02 Enrollment Requirements. Key Employees who hay been selected by the
Presidentand/orChiefExecutiveOfficerof theCompanyto participate this Planmay enroll in
theplan by (a) enteringinto an AdoptionAgreementwith theCompany.and (b) completingsuch
otherformsand furnishingsuchotherinformationastheCompanymay asonablyrequire.

2.03 Enrollment Time Period. A Key Employeemustexecutean AdoptionAgreement
within thirty (30)daysafteradoptionofthePlanby theCompany.Othe ise. theKey Employee
must executean Adoption Agreementthirty (30) daysprior to the P1 Entry Date of the Plan
Year in which theAgreementis to he effective.

2.04 Failureof Elieihilj.iy. A Participantshall ceaseto be a P ~cipantatTermination
of Employment(unlessthe Participantqualifies for benefitsset tbrth in Article VI). or upon
revocationby thePresidentand/orChiefExecutiveOfficer of Company [the Participantsstatus
asa Key Employee.A personwho ceasesto be a Participantduring the eferral Periodwill have
no further right to defercompensationhereunder, However,the em oyment of a Participant
shall not he deemedto he terminatedby reasonof an approvedlea of absencegrantedin
accordancewith unifhrm rulesappliedin anon-discriminatorymanner.

ARTICLE III

ParticipantContributions

3 01 Disallowed401(k)Contributions EachParticipantmay actto deferaportionof
his or herCompensationwhich is equalto the amountthat the Partici antwas unableto defer
pursuantto theCompanytsSection401(k) Planbecausesuchdeferralswould otherwiseviolate
the deferralpercentagerequirementsof Section401(k) of the Code. he amountthat may be
deferredpursuantto this paragraphis thedifferencebetweenthe ann 1 deferral limitation set
forth in Section402(g)oftheCode(for the2001calendaryearin the untof $10,500)andthe
amountactually deferredby the Participantunder the CompanysSe tion 401(k) Plan. The
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Participantmust d.fer the largestamountpossibleunderthe Conipans Section401(k) Plan
beforetheParticipantqualifiesto makedeferralspursuantto thisparagrah.

3.02 Deferral CoritriTbutions~. Each Participant hereundermay elect a Deferral
Contributionofaportionofhisorh~~tmpensationearnedandpayable n oraftertheEffective
Dateofthis Planandbeforethecommencementofthepay periodin wh~h theelectionbecomes
effective, if DeferralContributionsareelectedby theParticipant,such ntributionsmustequal
atleastdollars$2,00QforeachPlanYearandmaynotexceed25%of Co ipensation.

3 03 Bonus Contributions EachParticipantmay elect a B nus Contribution of a
portionof his or barbonusearnedand payableon or afterthe Effecti Dateof this Plan. A
Participantmay electto deferup to one hundredpercent(100%)of anybonuspayableto them.
Participantswho areeligible for andwho are participatingin the Co any LeadershipEquity
Acquisition Plan (~LEAP1~)are eligible to make bonus contributions Participantswho are
eligible for the LEAP programandhavenot fulfilled their obligationth reunderarenoteligible
to makeBonusConfributions Participantswho arenot eligible to articipatein the LEAP
programareeligibleto makeBonusContributions

3.04 SubseQuentDeferralandBonusContributions. Subsequ t to the initial deferrals
providedfor in Sections3.01 to 3.03above,aParticipantmayfrom tim to timeelectto increase
or decreasetheamountof Compensationorbonusdeferredin pay pen dswhich commenceon
orafterthenextDeferralChangeDatewhichfollows suchsubsequentel ction.

3.05 Procedurefor Deferral. Theinitial electionprovidedfor n Sections3.01 to 3.03
and any subsequentelectionor electionsprovidedfor in Section3.0 shall be madeon the
WithholdingRequestFormprovidedby theAdministrativeCommittee r that purpose.Except
asprovidedin Section3.04, the amountspecifiedin the electionshall deferredand shallbe
subtractedfrom the Compensationand bonusotherwisepayableto Participantduring the
periodin whichtheelectionis in effect.

3.06 Electionto Defer rrevocab1e~Exceptions. Exceptaso erwiseprovidedherein.
a Participantselectionto defercompensationshallbe irrevocableexce for changesallowedat
eachDeferral Change Date. The Administrative Committee, in it sole discretion, upon
demonstrationofaHardshipbythePatticipant,maypermit subsequent terationona dateother
thansuchDeferralChangeDateofaParticipantsdeferralelection. A re uestto altertheamount
of Compensationdeferredshall besulinitted by Participantin writi to the Administrative
Committee.Theapplicationshallse~bthindetail thereasonsforther uestedreduction.

&JflCLE IV

ComnoanyContributions

4.01 CompanyDiscretionaryContributions. ForeachPlanYe , theCompanymay, in
its solediscretion,makea contributionto eachParticipantsBenefit Ac omit in a dollaramount
to bedeterminedby Company.
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4.02 CompanyMatching Contributions. The Company s all make a matching
contributionto eachParticipantsDisallowed 401(k) Contributionsin e samemannerasthe
matchingcontributionformulaundertheSection401(k)Plansponsoredy theCompany.

ARTICLE V

UnfundedStatusandLife Insurance

5 01 UnfundedStatus All benefitspayableunder this P1 shall be paid as they
becomedueandpayableby theCompanyoutof its generalassets.In t eventthecompany,in
its sole discretion,decidesto fundall or any part of the benefitspaya le underthis Plan with
contributions to a separatefund, the Company shall maintain sep te accountsfor each
Participantto whichsuchcontributionsare allocated Nothing contal ed in this Plan shallbe
deemedto createa tr~istof anykind for the benefitof the Participant or createany fiduciamy
relationshipbetweentheCompanyandtheParticipantsor theirBenefic es. To theextentthat
anypersonacquiresarightto receivebenefitsunderthisPlan,suchrigh shallbenogreaterthan
theright ofany unsecuredgeneralcreditor of the Company. The P1 shallbe consideredan
unfundedarrangementfor incometax purposesandfor purposesofTitle ofERJSA.

5.02 Life Insurance. TheCompanysobligationunderthis P shallbe an unfunded
andunsecuredpromiseto pay. TheCompanyshallnotbe requiredto f d its obligations,but the
Company,in its solediscretion,mayapply for and ownfOr its ownben fit, insuranceon thelife
ofaPàrtieipantin suchamountsandin suchformsasthe Companyma choose. TheParticipant
shall have no interest whatsoeverin any suchpolicy or policies, b t at the requestof the
Companyshall submitto medicalexaminationsand shall accuratelya d truthfully supply such
information and executesuch documentsasmay be requiredby th insurancecompanyor
companiesto whom the Companyhasappliedfor insurance.The Co pany shall be underno
obligationto providethebenefitsin Article VII ofthisPlanif thePartici antfails to comply with
theseprovisions. Any insurancepolicy acquiredby or heldby theCo panyin connectionwith
the liabilities assumedby it pursuantto thePlanshallnot bedeemedt beheldunderany trust
for thebenefit ofthe Participant,thePartieipanfsBeneficiaryor estateorto besecurityfor the
performanceof the obligationsoftheCot anybut shall be,and rem n, a general,unpiedged
andunrestrictedassetoftheCompany.

A TICLE VI

ParticipantBenefitAccountAnd Vesting

6.01 BenefitAccount. fle CompanyshallestablishaBenefit ccounton its booksfor
eachParticipant,andshallcredit to eachParticipantsBenefitAccount e following amountsat
thetimesspecified:

(a) ParticipantDisallowed401(k) Contributions.The amo t of Compensationthe
Participantelects to deferpursuantto Article 111 of the Plan, credi d as of the month the
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Participantwould otherwisehavereceivedtheCompensationreducedb anycurrentPlan Year
distributions as of the month the distribution was made. The Com any shall deductfrom
ParticipantsCompensationany amountsit, in its solediscretion,determ esthat it is requiredto
withhold underany stateorfederallaw for taxesorothercharges.

(b) ParticinantDeferralContributions Theamountof Com nsationthe Participant
electsto deferpursuantto Article III ofthePlan,creditedasof themo h theParticipantwould
otherwisehavereceivedtheCompensationreducedby anycurrentPlanYeardistributionsasof
the month the distributori was made. The Company shall d uct from Participants
compensationanyamountsit, in its sole discretion,determinesthat it ~is requiredto withhold
underanystateorfederallaw for taxesor othercharges,

(c) ParticipantBonus Contributions.The amountof bonus he Participantelectsto
deferpursuantto Article III ofthePlan,creditedasof themonththeP icipantwould otherwise
have receivedthebonus.reducedby any currentPlan Year distributi s as of the month the
distributionwas:nja~k~TheCompanyshalldeductfrom ParticipantsCo ipensationanyamounts
it, in its soled1sä:èiui~,determinesthatit is requiredto withhold unde anystateor federallaw
frir taxesorothercharges;

(d) CompanyDiscretionaryContributions. The amountof CompanyDiscretionary
Contributionsmadepursuantto Article IV ofthe Plan,creditedasoft DeterminationDateof
theapplicablePlanYear;

(e) Company Matching Contributions. The amount Company Matching
ContrIbutionsmadepursuantto Article IV ofthePlan, creditedasof ti monthof contribution;
and

(1) EarningsCredited. As ofeachDeterminationDate,the rningsfor eachBenefit
Account for the currentPlan Year shall be credited. The earnings hail be basedupon the
income and unrealizedgain or lossof the InvestmentMeasurement ptions selectedby the
Participantfor thePlanYear(theEarnings).

(g) Compositionof Benetit Account. A ParticipantsBene t Account shall include
CompanyDiscretionaryContributions and CompanyMatchingCon utions allocatedto the
RetirementAccount. TheBenefitAeccontshallalsoincludeDisallow d 401(k) Contributions,
DeferralContributionsandBonusContributionsallocatedby theParti ipant to the Retirement
Accountandto theShortTermSavingsAccount

A Participant~~BenefitAccountshallbeutilized solelyasade cc for the measurement
and determinationof the amountsto be paid to the Participantp suant to this Plar. A
ParticipantsBenefitAccountshall not constituteor be treatedasatru t fundof any kind. All
benefitspayableunderthis Planshallbepaidasthey becomedueand ayableby the Company
outof its generalassets.
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6.02 AccountBalanc~.EachParticipantsAccountBalance of eachDetermination
Date shall consistof thebalanceof the ParticipantsBenefit Accoun asof the immediately
precedingDeterminationDateplus theamountsrequiredto be credit to suchaccountby the
Companypursuantto Section6.01 1es~theamountofall distributions,if any, madefrom such
BenefitAccountsincetheimmediatelyprecedingDeterminationDate.

6.03 Statementof Account. The Administrative Committe shall provide to each
Participant,within 120 daysafterthe closeof eachPlanYear, a state ent in suchform asthe
Administrative Coninrit deemsdesirable setting forth the balanc to the credit of such
Partiqipantin hisBenefitAccountasofthelastday oftheprecedingcal daryear.

6.04 Vestingof~BenefitAccount. Contributionsmadeto thi Plan shallbe vestedas
follows:

(a) participant Contributions. Participant contributions to the Plan, meaning
Participant Disillowed 401(k) Contributions, Deferral Co ~butions and Bonus
Contributions,includingall earningsthereon,shallbe 100%nonforf itableat all times

~ CompanyDiscretionaryand MatchingContributions, he vestingof Company
DiscretionaryContributionsand CompanyMatching Contribution shall be determinedas
specifiedin theAdoptionAgreement.

6.05 Short Term SavingsAccount. The Benefit Account r eachParticipantmay
includea ~eparâtea~~ccountingof Participantcontributionswherebythe articipanthaselectedto
recciv~edistributionof suchcontributionswhile still in-servicewith theCompany,knownasthe
ShOrtTermSavingsAccount. TheShortTermSavingsA~~ccountshall i ludeDisallowed401(k)
Contributions,DeferralContributionsandBonusContributionswhich t e Participanthaselected
to aiioCa~eto suchaccounton a form providedby the Administrative ommittee. The deferral
period for the ShortTerm SavingsAccountshallbe a minimum of 5 ears. Participantsmay
makecontributionsto the Short Term SavingsAccount during all rs suchaccountis in
existence,exceptfor thePlanYear theParticipantis scheduledto reed e distributionfrom such
account, Distributionsfrom suchaccountshallbemadepursuantto S tion 7.01,below. Each
Participantmayhavein effect only one $hortTerm SavingsAccount uring any one periodof
time.

6.06 RetirementAccount The BenefitAccount for eachP rticipant shall include a
separate accounting for Company Discretionary Contributions a d Company Matching
Contributions,knownasthe RetirementAccount The RetirementA countshall also include
Disallowed401(k)Contributions,DeferralContributionsandBonus tnbutionswhich arenot
allocated by the ~1~ie~pantto the:Short Term Savings Account. Distributions from the
RetirementAccountshallbemadepursuantto Section7.02,below.
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ARTICLE VII

Paymentol Benefits

7.01 Benefit PaymentsPrior to Terminationof Employment. ~ach Participantshall
receivedistribution of their Short Term SavingsAccountduring the P an Year electedon the
Withholding RequestForm providedby the AdministrativeCommitteef that purpose.

7.02 Benefit PaymentsUpon Termination of Employment. Upon a Participants
lerminationof Employment.theParticipantshall receiveabenefitbasedupon thevestedportion
of the~arttcLpantsBenefit Account I he Benefit Account shall hL it rLa~.dh) its I arnings
fromthc immediatelyprecedingDeterminationDateto thedateof distri ution to theParticipant
(the AdjustedBenefit Account). Subject to Section 7.01 above,the f+rrn, timing and term of
thebenefit shall be selectedby the Participantin his or her Adoption 4greement.The normal
form of benefit payableunderthe Plan is lump sum, but if terminatic.1 occurs after attaining
Normal RetirementDate, the Participantmay elect to receivepaymentof his or her benefit in
instaflmeñt paymentsas provided in the ParticipantsAdoption Agre nent. In the event of
Termination of Employment after the Participantattains Early Retire ~entDale hut Prior to
attainingNormal RetirementAge. the Administrative Committee. in s sole discretion. may
allow thepaymentof benefit in theform ofinstallmentpayments,if sue electionhasbeenmade
by the Participanton his orher Adoption Agreement.

7.03 StirvivorBenefit BeforeTerminationof Employment. If Participantdies before
comth~ncementofbenefitswhile this Planis in Ibrceandbeforetermin~ion ofemployment,the
ParticipantsdesignatedBeneficiary shall receive a benefit equalto th ParticipantsAdjusted
Benefit Account. The form and termof the benefit shall be selectedby he Participantin his or
her AdoptionAgreement.

7.04 Survivor Benefit After Terminationof Employment. If ~ Participantdies beft~re
conunencementof benefitswhile this Plan is in force and after termina on of employment,the
Participants designatedBeneficiary shall receive a benefit equal I the Adjusted Benefit
Account. The form and term of the benefit shall be selectedby the rtieipant in his or her
AdoptionAgreement.

7.05 Survivor Benefit After Commencementof Payments. If Participantdies while
receiving benefits hereindescribedhut before receiving all monthly aymenlslie or she is
entitled to receiveundertheAdoptionAgreement,thebalanceofsuchm thly paymentsshall he
paid as they accrue:tothe ParticipantsBeneficiary,and the estateof uch Beneficiary it the
Beneficiarydies ~ receivingall payments.Paymentsto theestate suchBeneficiarymay
he convertedto lumpsi.im in thesolediscretionoftheAdministrativeCot mittee.

7.06 HardshipDistribution. ihe Administrative Committee a),. underuniform and
non-discriminatoryrules,upon finding that a terminatedParticipanthass ffereda Hardshipor is
suffering a llardship asdefinedin Section 1.17, distribute to suchtermir ted Participantall or a
portionof theParticipantsvestedAccountBalance.
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7.07 Early l)istribution. In additionto thedistribution provisi nsof Sections7.01 and
7.02, above,a Participantma) elect to receiveall or a portion of s ch ParticipantsBenefit
Accountin thelorm of a lump sum cashpayment(Early Distribution subjectto a withdrawal
penalty in the amountof len percent(10%) of eachdistribution madepursuantto this Section
7.07. Such withdrawal penalty shall be irrevocablyretained by the Companyand shall he
consideredthesole propertyof theCompany. lhe minimumamounto such Early l)istrihution
shall he ten thousanddollars t$10.000~beforeapplicationof the ten rccnt (10%) ~~ithdrawal
penalty. An Early Distribution ol a ParticipantsBenefit Account s I he madeas soon as
reasonablypracticablefollowing receipt by the Administrative Co ttce of the larticipants
~ requestfor suchdistribution.

7.08 Employmentby a SuccessorCompany. If the Particip terminatesemployment
with the Companyunder a plan of reorganizationin which the Parti ipant is employedby a
SuccessorCompany, the Participantwill he entitled to all accrued nefits under the Plan
rneasure~asofthedateofsuchreorganization.

7.09 Recipientsof Payments:I)esignationolBeneficiarv. Al paYmentsto he madeby
theCompanyshallbe madeto the Participant,if living. In theeventof Participantsdeathprior
to thereceiptofall benefitpayments,all subsequentpaymentsto be in eunderthePlanshall be
to the Beneficiaryor l3eneficiariesof the Participant. Each Participant hall file in writing w~ith
the Companya designationof Beneficiaryand contingentBeneficiary whom the Participants
interestunderthe Planshall he paid in theeventol death. Such design tion may hechangedby
theParticipantatany time and without theconsentofan) previously(I ignatedBeneficiary. In
the absenceof an effectiveBeneficiarydesignationasto any portion f a Participantsinterest
under the Plan or it the Beneficiary cannot he located, such arno t shall he paid to the
Participantspersonalrepresentative.But if theCompanybelievesthat one hasbeenappointed
within six monthsafterthe Participantsdeath,theCompanymay dir that suchamountshall
not he paid until apersonalrepresentativehasbeenappointedor may d ectthat suchamounthe
paid to the Participantssurviving spouse,or if there is none, to th Participantssurviving
children and issue of deceasedchildren by right of representation. r if there he none, the
Participantssurviving parentsand if none,accordingto the laws of d centand distribution of
theStateofColorado,

In theeventa benefit is payableto a minor or persondeclaredinc mpetentor incapableof
handling the dispositionof his or her property, the Administrative mrnittee may pay such
benefit to the guardi~,legal representativeor personhaving thecare custodyof suchminor.
incompetent or in~q~ableperson. The Administrative Committee may require proof of
incompetency,mii~r~ør guardianshipas it may deemappropriatep or to distribution of the
benefit. Suchdistribution shall completelydischargetheCompanyfro all liability with respect
to suchbenefit.

7.10 Commencementof Paymentof Benefits. In the eventt e Plan doesnot specify
the date for payment of benefits, such paymentsshall commencewithin 30 days of the
occurrenceof a statedevent.
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7.11 Immediate Distribution of Plan Benefits. In the e ent the Administrative
Committeereasonablybelieves,basedupon a judicial or administraye determinationor an
opinionof counsel,that certainParticipantsin thePlanarenot considerd to bemanagementor
highly compensatedemployeesas providedin Title I of ERISA, the enefit Accountof such
Participantsmaybe immediatelydistributed.

ARTICLE VIII

Administration

8.01 Admimstrative Committee. The Plan shall be admit stered, interpretedand
enforcedby the Administrative Committeein accordancewith its te s and purposes. The
Administrative Committeeshall be appointedby the President/Chief xecutive Officer of the
Companyand shall consistof three(3) or more personsto act on ehaifof the Company.
Interpre~onby the Administrative Committeeshall be final and bi ding upon a Participant
except~.e proceduresetforth in Section8.03. No furtherappeal m a decisionon review
shallbe permitted. The AdministrativeCommitteemayadoptrules a d regulationsrelatingto
thePlanasit maydeemnecessaryoradvisablefor theadministrationof he Plan. No memberof
the Committeemay act, vote or otherwiseinfluence a decisionof th Committeespecifically
relatingsolely to his or herown participationin the Plan. In thead stration of this Plan, the
Committeemay, from time to time, employ agentsand delegateto em suchadministrative
dutiesasit seesfit and may,from time to time, consultwith counselw o maybe counselto the
Participant..

8.02 CommitteeProcedure.All determinationsoftheCommi eeshallbe madeby not
less thana majority of its memberspresentat the meetingat which quorum is present. A
majority ofthe entireCommitteeshall constitutea quorumfor thetran actionof business.Any
actionrequiredor permittedto be takenat a meetingof the Committ maybe takenwithout a
meeting,if a unanimouswrittenconsentwhich setsforth theactionis s ed by eachmemberof
the Committeeand filed with the minutesof proceedingsof the Co ittee. Serviceon the
Committee shall constituteservicesas a director of the Company o that membersof the
Committeeshallbe entitled to indemnificationandreimbursementfor t eir servicesasmembers
oftheCommitteeto thesameextentasfor servicesasdirectorsoftheC mpany.

8.03 ClaimProcedures.

(a) All claimsshallbefiled in writing by theParticipant,his orherBeneficiaryor the
authorizedrepresentativeof theclaimant,by completingsuchproced s asthe Administrative
Committeeshallrequire. Suchproceduresshall bereasonableandmay eludethecompletionof
formsandthesubmissionof documentsandadditionalinformation.

(b) If a claim is denied,notice of denial shall be furnish by the Administrative
Committee to the claimant within ninety (90) days after the reee~t of the claim by the
Administrative Committee, unless special circumstancesrequire extensionof time for
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processingthe claim, in which eventnotification of the extensions all be provided to the
ParticipantorBeneficiaryandtheextensionshall notexceedninety (90) ays.

(c) The Administrative Committeeshall provideadequate tice, in writing, to any
claimantwhoseclaim hasbeendenied,settingforth thespecific reasonsorsuchdenial,specific
referenceto pertinentPlan provisions, a descriptionof any additional aterial or information
necessaryfor the claimantto perfecthis orherclaim andanexplanation f why suchmaterial or
information is necessary,all written in a mannercalculatedto be und stood by the claimant.
Such notice shall include appropriateinformation as to the steps to taken if the claimant
wishesto submithis or herclaim for furtherreview. The claimantor t e claimantsauthorized
repI~tive must requestsuch reviewwithin a reasonableperiod o time prescribedby the
Adni1~strativeCommittee. In no eventshallsuchperiodoftime be less: an sixty (60)days. A
decisionon reviewshall be madenot laterthansixty (60)daysafterthe : ompanysreceiptofthe
requestfor review. If specialcircumstancesrequirea furtherextension f time for processing,a
decisionshallbe renderednot laterthanonehundredtwenty(120)days : liowing theCompanys
receiptoL~ie requestfor review. If suchan extensionof time for rev ew is required,written
notice d~ extensionshall be furnishedto the claimantprior to the: commencementof the
extension.Thedecisionon reviewshall be furnishedto theclaimant, S ich decisionshall be in
writing andshall include specificreasonsfor the decision,written in a annercalculatedto be
understoodby theclaimant,aswell asspecificreferencesto pertinentP1 n provisionson which
thedecisionis based.

ARTICLE IX

Miscellaneous

9.01 Em~Io~mentNot Guaranteedby Plan. Neither the P1 nor any action taken
hereundershall be construedasgiving a Participanttheright to be retaine asa KeyEmployeeor
asan employeeoftheCompanyfor any period.

9.02 Amendment and Termination. The Company may, a any time, amendor
terminatethePlan,providedthat the Companymay not reduceor modi the vestedportion of
any benefitor anybenefit beingpaidto a ParticipantorBeneficiaryprior to suchamendmentor
termination. Furthermore,if the Companyterminatesthe Plan,the Corn any shall returnto the
Participanttheamountofall vestedParticipantandCompanycontributio andEarningson such
amounts. A SuccessorCompany under a plan of reorganizationm adopt the Plan for
Participantsemployedby the SuccessorCompany. With theapprovalof he Boardof Directors
of the Company,all asSetsand liabilities may be transferredto the S ccessorCompanyfor
Participantsemployedby theSuccessorCompany.

9.03 M~ger/DirectTransfer. The Plan may enter into merge agreementsor direct
transfer of assetsagreementswith the representativesof other defe ed compensationor
supplementalincomeplans,andacceptthedirecttransferofplanassets,or ansferplanassets,asa
partyto anysuchagreement.

I
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9,04 Assignmentof Benefits. The right of a Participant r Beneficiary to benefit
paymentsunderthe Plan shall not be subjectin any mannerto anti ipation, alienation,sale,
transfer, assignment,pledge, :eflCumbra1bce,attachmentor garnish nt by creditors of the
Participantor Beneficiary,norshall thebenefitsunderthisPlanbesubj Ct to any legal processto
levy uponor attachthebenefitsfor paymentof anyclaim againstth Participantor his or her
Beneficiary. In theeventofany attemptedassignmentortransferby a articipantorBeneficiary,
theCompanyshallhaveno furtherliabilityhereunder.

9.05 Disposition of Unclaimed Payments, Each Partici ant must file with the
Corn~nyfrom time to time, in writing, his or herpostoffice addres and eachchangeof post
of~Ø~ddressThecommunication,statementornoticeaddressedto a articipantatthe lastpost
off~~~ddressfiled with theCompany,orif noaddressis filed with the ompany,thenat the last
postoffice addressasshownon the Companyrecords,will bebindin upontheParticipantand
hisorherBeneficiariesfor all purposesofthePlan. TheCompanyshal notbe requiredto search
foror locateaParticipantorhisorher Beneficiary.

Taxes The Company shall deduct from all paym nts made hereunderall
applicab~bfederalorstatetaxesthat it, in its solediscretion,determinearerequiredby law to be
withheldfrom suchpayments.

9.07 Iñdeoendenceof Benefits. The benefits payable der this Plan shall be
independentof, andin additionto, anyotherbenefitsor compensatio whetherby salary,bonus
orothei~forin~ofbenefit.

• ~ ~.0S GoverningLaw. ThisPlanis intendedto constitutean nfundedPlanfor a select
griUpofmanagementorhighlycompensatedemployeesanddirectors d rights thereundershall
be governedby thelawsoftheStateofColoradoexceptto theextentp -emptedby Federallaw.

9.09 Form of Communication. Any election, applicatio claim, notice or other
communicationrequiredor permitted to be made by a Particip t to the Administrative
Committeeshall bemadein writing and in suchform as the Admi strativeCommitteeshall
prescribe. Such communicationshall be effective upon mailing, i sent by first class mail,
postagepre-paid,and addressedto theCompanysofficesat: 2450 So th PeoriaStreet,Aurora,
CO 80014,to theattentionofthePresidentoftheCompany.

9.10 Severability. If any, provision of this Plan is held to be illegal, invalid or
unenforceableunderpresentor future laws, suchprovisionshall be ly severable,this Plan
shall beconstrued d!~nforcedasif suchillegal, invalid orunenforcableprovisionhadnever
comprisedapartofthisPlan;andtheremainingprovisionsofthis Pla shallremainin full force
and effectand shallnot beaffectedby the illegal, invalid or unenforeableprovisionor by its
severancefrom this Plan.Furthermore,in lieu of eachsuch illegal, invalid or unenforceable
provision,thereshallbeaddedautomaticallyaspartofthis Planaprov ion assimilar in termsto
suchillegal, invalid or unenforceableprovision as may be possibi and be legal, valid and
enforceable.

-14-



ACCEPTEDby theCompanyon the / dayof__________ _________, 2001.

Merrick& Compat

ATTEST: By: CLz~&j
RalphW. Chri tie, Jr.
President& CF )

Secretary

0~
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RECEIVED

MINUTES OF ACTION j~j~~ ~ ZOfll
OF

DIRECTORS ~vDEBC0NSTRUCT~0NINCOF
MERR1CK & COMPANY

Pursuantto the ColoradoBusinessCorporationAct, Colorado vised StatutesSection7-
108-202,theundersigned,beingall ofthedirectorsofMerrick & Comp y, aColoradocorporation
(thet~Company),herebyconsentto andtakethe following actionswitho t ameeting:

TheCompanyherebyadoptstheMerrick & CompanyD ferredCompensationPlan
~the~Flan~),effectiveasofthe 1st day ofJune,2001. Theappropriateo icersof theCompanyare
authorizedanddirectedto executeall necessarydocumentsto adoptthe an. ~

2 .~.~, The officers of the Companyareauthorizedand directe to forward a copy of the
Planan4~~Resolutionto theU.S. Departmentof Laborwithin 120 da ofthedateof adoptionof
thePiaxi

3. The officers of the Companyare authorizedto purch life insuranceand other
fundingvehicles,if any,in orderto assisttheCompanyin funding its ob gationsunderthePlan.

4. Ralph W. christie,Jr.,Allen HarveyandLindaMoore e herebyappointedasthe
AdministrativeCommitteeofthePlan.

5.,.~ The Presidentof the company is authori to sd t the employees of the
Compahythat shall participatein the Plan and the o cers o the mpany are authorizedto
executeappropriateadoptionagreementsforthoseem oyeess ectedto participatein thePlan.

Executed: June1, 2001.

aiphW. Christie,Jr. A. Jay owell

~ Marty ~bo

~6~iidG. uelskamp David A. Sprenkle

j~yS ~ ~:;~stonsu

lNt.ll cLagan

(
~Iôt2/4336 001
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