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Office ofEmployeeBenefitSecurity Offices:

Labor-ManagementServicesAdministration California

U.S. Departmentof Labor Colorado

Washington,D.C. 20216 New Mexico

Washington

Re: E2 ConsultingEngineers,Inc. SupplementalIncomePlan(thePlan)

DearSir orMadam:

Pursuantto Departmentof LaborRegulations29 CFR §2520.104-23,E2 ConsultingEngineers,
Inc. (Employer)providesthefollowing informationin compliancewith the alternativemethod
of reportingand disclosureunder § 110 of Title 1 of theEmployeeRetirementIncomeSecurity
Act of 1974 for unfunded plans maintainedfor a select group of managementor highly
compensatedemployees:

1. Nameandaddressof Employer:

E2 ConsultingEngineers,Inc.
1536ColeBoulevard,Suite210
Golden,CO80401

2. EmployerIdentificationNumber: 94-3061417

3. The Employer maintains the Plan primarily to provide supplementalincome
benefitsfor a selectgroupof managementorhighly compensatedemployees.

4. Numberof Plan NumberofParticipants

501 9

40948/03589.001
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5. Enclosedis a copy of the Plan and a copy of the resolution of the Employer
adoptingtheplan, in orderto demonstratethatthis statementwassent to the U.S.
DepartmentofLaborwithin 120 daysofthedateofadoptionof thePlan.

Sincerely,

E2 ConsultingEngineers,Inc.

B~D~~-~-~—---

DavidBrockman
Title: ExecutiveVice President



E2 CONSULTING ENGINEERS, INC.

SUPPLEMENTAL INCOME PLAN

E2 ConsultingEngineers,Inc., incorporatedunder the laws of the State of California,
(hereinafterreferredto asthe Company),herebyestablishesthe E2 ConsultingEngineers,Inc.
SupplementalIncomePlan (the Plan) effectiveasof September1, 2000. TheCompanyintends
to provide,under the Plan, certain of its Key Employeeswith benefitsupon retirement, death,
disability or otherterminationofemployment,for thepurposeof promotingin its Key Employees
thestrongestinterestin thesuccessfuloperationoftheCompanyandto inducesuchemployeesto
remainin theemployof theCompany.

ARTICLE I

Definitions

1.01 AcceleratedDistribution shall meanthe immediatedistribution ofthe Participants
Benefit Accountby reasonoftheeventsset forth in Article VII of thePlan.

1.02 AdministrativeCommittee shallmeanthecommitteeappointedpursuantto Article
VIII ofthe Plan.

1.03 Adoption Agreement shall meana written agreementbetweena Participantand
the Company,wherebya Participant agreesto defer a portion of his or her Compensation
pursuantto the provisions of the Plan, and the Companyagreesto make benefit paymentsin
accordancewith theprovisionsofthePlan.

1.04 Beneficiary shallmeananyperson,personsor entitiesdesignatedby a Participant
to receivebenefitshereunderuponthe deathofsuchParticipant.

1.05 Benefit Account shallmeantheaccountmaintainedon thebooksof theCompany
for eachParticipantpursuantto Article VI ofthePlan.

1.06 Change of Control shall meanthe acquisition of beneficial ownership, after the
Effective Date, directly or indirectly, of fifty percent (50%) or more of the voting power of the
outstandingcommonstock oftheCompany,by any person,group,association,corporationor other
entity. Thetransferof ownershipby any shareholderof Companyfor estateplanningpurposesto the
membersofthesharehold&sfamily or to anyentity ownedby suchshareholderor family, shall not be
consideredatransferof ChangeofControl for purposesofthisparagraph.

1.07 Code shallmeantheInternalRevenueCodeof 1986,asamended.

1.08 Company shallmeanE2 ConsultingEngineers,Inc., a California corporationand
its SubsidiariesandAffiliates, if any.



1.09 Compensationshall meanthetotal amountofall paymentsmadeby the Company
to a Participant, including payment of bonus, for services rendered to the Company.
Compensationshall not include Participantexpensereimbursements,contributionsmadeby the
Companyunder the Plan, paymentsmadeby the Companyfor group insurance,hospitalization
and like benefits,or contributionsmadeby the Companyunderany other employeebenefit plan
theCompanymaintains. Any deferredcompensationbenefitpaymentsunderthis Plan shall not be
deemedsalaryor othercompensationto the Participanteligible for computationof benefitsto
which they maybe entitled under the Section401(k)Plan, or other qualified retirementplansof
the Companyfor the benefit of its employees. The deferredcompensationbenefit paymentsare
compensationfor all otherpurposes.

1.10 Deferral Contribution shall mean deferral of Compensationby a Participantas
providedin Article III of thePlan.

1.11 DeferralPeriod shall meanthe periodof time duringwhich Compensationis being
deferredpursuantto Article III ofthePlan.

1.12 DeferralChangeDate shallmean,for purposesof changingthe amountofDeferral
ContributionsunderthePlan,January1 ofeachPlanYear.

1. 13 DeterminationDate shall meanthe lastday of thePlanYear.

1.14 Disability shall mean, for the first two (2) years of the Disability, that the
Participantcannot substantiallyperformthedutiesofthe Participantsoccupation. After thefirst
two (2) yearsof Disability, Disability shall meanthe Participantcannot work at any occupation
for which the Participant is fitted by education, training or experienceas determinedby the
Administrative Committee. In addition, Disability shall exist if the Participanthas total and
permanentlossofsight of both eyes;or hasbothhandsseveredat or abovethewrist; orhasboth
feet severedat or above the ankle; or has such severanceof one hand and one foot. The
Participantshall be considereddisabledif theaforementionedconditionsarecausedby sicknessor
accident;arecontinuousfor at leastsix (6) months;andbegin afterthe executionoftheAdoption
Agreement,and is determinedto betotally disabledby the insurancecarrierunderthe Companys
Long Term Disability Plan. Disability hereundershall not be deemed to include Disability
resultingdirectly from willfully andintentionallyself-inflictedinjury.

1.15 Early Retirement shall meantheParticipantsTerminationof Employmentbefore
reachingNormalRetirementAgeunderthetermsandconditionsofEarly Retirementasprovided
in Article VII ofthePlan.

1.16 EffectiveDateofthisPlanshall be September1, 2000.

1.17 Hardship shall meananunforeseenfinancial emergencysufferedby a participant.
The financial emergencymust be beyond the Participantscontrol and must be of sufficient
magnitudeto causetheParticipantgreathardshipif earlywithdrawalofParticipantsbenefitswere
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not allowedor if achangein participantsStatedDeferralwasnot allowed. Any earlywithdrawal
by reasonofHardshipshallbe limited to theamountnecessaryto meetthe financialemergency.

1.18 InvestmentMeasurementQptions shall meanthe investmentselectionsmadeby
theParticipanton a requestform provided for that purposeby the Administrative Committee.
The Committeein its discretionmay determineappropriateequity and fixed income investments
for all categoriesof contributionsto the Plan. In addition, the Committeein its sole discretion
shall determinewhetherto honorarequestby aParticipantto selectcertaininvestments.

1.19 Key Employees shall meanall employeesof the Companywho are performing
services for the Company, who are designatedas Key Employees by the Administrative
Committeeand approvedby the Presidentof Company. A persondesignatedasa Key Employee
shall remainso until suchdesignationis revokedby thePresident,in his solediscretion.

1.20 NormalR~ti~ementAge shall meanage65.

1.21 Normal Retirement shall meana ParticipantsTerminationof Employment after

reachingNormalRetirementAge.
1.22 NormalRetirementDate shall meanthe first day ofthe monthafter a Participant

attainsNormalRetirementAgeandactuallyretires.

1.23 Participant shall meana Key Employeeof the Companywho hascompletedan
Adoption Agreementacceptedby the Administrative Committeeasevidencedby an authorized
signature.

1.24 ElanEntryDate shallmeantheEffectiveDateandthefirst day of eachPlanYear.

1.25 PlanYear shallmeanthetwelve-monthperiodon which theplanrecordsarekept,

which shall beginon January1 andendon December31 of eachPlanYear.
1.26 ~ç~yice shall mean the period of time from the date of employment by the

Companyto thedateofNormalRetirementor TerminationofEmploymentwith the Company.

1.27 StatedDeferral shallmeanthe amountof Compensationthe Participantagreesto
deferasdesignatedon theWithholdingRequestForm.

1.28 Subsidiariesand Afflhiai~~shallmeanany corporationor otheremployer during
any period while it is, together with the Company, a member of a controlled group of
corporationsor an affiliated servicegroupundercommoncontrol (within the meaningof Section
414(b),(c) or (m) ofthe Code).

1.29 SuccessorComp~nyshall mean any companywhich adoptsthis Plan for any
former employeesof Companywho becomeemployeesof a SuccessorCompanyundera planof
reorganization.
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1.30 Terminationof Employment shall meanthe Participantsceasingto be employed
by theCompanyfor any reasonwhatsoever,voluntaryor involuntary.

1.31 Withholding RequestForm shall mean a written document signed by the
Participant,wherebythe Participantstatesthe amountof DeferralContributionsto be madefor
thePlan Year.

1.32 Year of Service shallmeanatwelve (12) consecutivemonthperiod beginningon
thelaterof theEffectiveDateof thePlanorParticipantsdateof employmentwith Company,and
eachanniversarythereofduring which Participantis employedon a full-time basisby Company.
A Participantwith a Disability shall be consideredto be employed on a full-time basis by
Companyfor purposesof computingyearsofservice.

ARTICLE II

Eligibility andParticipation

2.01 Participation. From time to time the Administrative Committee, in its sole
discretion,may designatethoseKey Employeesto whom the opportunity to participatein this
Planshall be extended.

2.02 Enrollment Requirements. Key Employees who have been selectedby the
AdministrativeCommitteeto participatein this Planmayenroll in the planby (a) enteringinto an
AdoptionAgreementwith theCompany,and(b) completingsuchotherformsandfurnishingsuch
otherinformationastheCompanymayreasonablyrequire.

2.03 EnrollmentTime Period. A KeyEmployeemust executeanAdoptionAgreement
within thirty (30) daysafteradoptionof thePlanby theCompany. Otherwise,theKey Employee
must executean Adoption Agreementthirty (30) daysprior to the PlanEntry Dateof the Plan
Yearin whichtheAgreementis to be effective.

2.04 Failure ofEligibility. A Participantshall ceaseto be a Participantat Termination
of Employment,oruponrevocationby theAdministrativeCommitteeoftheParticipantsstatusas
aKeyEmployee. A personwho ceasesto beaParticipantduring theDeferralPeriodwill haveno
further right to deferCompensationhereunder.However, the employmentof a Participantshall
not be deemedto be terminatedby reasonof an approvedleaveof absencegrantedin accordance
with uniformrules appliedin a non-discriminatorymannerby Company.

ARTICLE ifi

ParticipantContributions

3.01 Participant Deferral Contributions. Each Participant hereundermay elect a
DeferralContributionof a portionof his or herCompensationearnedand payableon or after the
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EffectiveDateof this Planand beforethe commencementof the pay periodin which the election
becomeseffective. Deferral Contributions may not be less than 2% nor more than 40% of
Compensation.

3.02 SubsequentDeferral Contributions. Subsequentto the initial deferralsprovided
for in Section3.01, above,a Participantmay from time to time elect to increaseor decreasethe
amountof Compensationdeferredin payperiodswhich commenceon or afterthe next Deferral
ChangeDatewhich follows suchsubsequentelection.

3.03 Procedurefor Deferral. Theinitial electionprovidedfor in Section3.01 and any
subsequentelectionor electionsprovidedfor in Section3.02 shall be madeon the Withholding
RequestForm providedby theAdministrative Committeefor thatpurpose. Theamountspecified
in theelectionshall be deferredand shall besubtractedfrom theCompensationotherwisepayable
to theParticipantduringthe periodin which theelectionis in effect.

3.04 Electionto Defer Irrevocable,Exceptions. Exceptasotherwiseprovidedherein,a
Participantselectionto defer compensationshall be irrevocableexceptfor changesallowed at
each Deferral Change Date. The Administrative Committee, in its sole discretion, upon
demonstrationofa substantialHardshipby theParticipant,maypermit subsequentalterationon a
dateotherthansuchDeferralChangeDateof a Participantsdeferralelection. A requestto alter
the amount of Compensationdeferredshall be submitted by Participant in writing to the
Administrative Committee. The applicationshall set forth in detail the reasonsfor therequested
reduction.

ARTICLE IV

CompanyContributions

4.01 CompanyMatchingContributions. TheCompanymay, in its solediscretion,make
a matching contribution to each ParticipantsBenefit Account in an amount determinedby
Company,in its sole discretion,equalto 0% to 20%of the ParticipantsDeferralContributions
madeto thePlanfor eachPlanYear.

4.02 CompanyDiscretionaryContributions. For eachPlanYear, the Companymay, in
its solediscretion,makeacontributionto eachParticipantsBenefit Accountin a dollar amountto
bedeterminedby theCompany.

ARTICLE V

UnfundedStatusandLife Insurance

5.01 UnfundedStatus. All benefitspayableunderthis Planshall be paidastheybecome
dueand payableby theCompanyout of its generalassets.In the eventthe Company,in its sole
discretion, decides to fund all or any part of the benefits payable under this Plan with
contributions to a separatefund, the Company shall maintain separateaccounts for each
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Participantto which such contributionsare allocated. Nothing containedin this Plan shall be
deemedto createa trust of any kind for the benefit of the Participantsor createany fiduciary
relationshipbetweentheCompanyand theParticipantsor their Beneficiaries. To the extentthat
any personacquiresaright to receivebenefitsunderthis Plan, suchrights shall be no greaterthan
theright of anyunsecuredgeneralcreditorof theCompany.

5.02 Life Insurance. The Companysobligation under this Plan shall be an unfunded
andunsecuredpromiseto pay. TheCompanyshallnot be requiredto fund its obligations,but the
Company,in its solediscretion,mayapply for and own for its own benefit,insuranceon the life of
a Participantin suchamountsand in suchforms asthe Companymaychoose. TheParticipant
shall haveno interestwhatsoeverin any suchpolicy or policies,but at therequestoftheCompany
shall submit to medicalexaminationsand shall accuratelyand truthfully supply suchinformation
andexecutesuchdocumentsasmaybe requiredby the insurancecompanyor companiesto whom
the Companyhasappliedfor insurance.TheCompanyshall beunderno obligationto providethe
benefitspayablein Article VII of this Planif theParticipantfails to comply with theseprovisions.
Any insurancepolicy acquiredby or held by the Company in connectionwith the liabilities
assumedby it pursuantto thePlan shall not be deemedto be heldunderanytrust for thebenefit
oftheParticipant,theParticipantsBeneficiaryor estate,orto be securityfor theperformanceof
the obligationsof the Companybut shall be, and remain, a general,unpledgedand unrestricted
assetoftheCompany.

ARTICLE VI

ParticipantBenefit AccountAnd Vesting

6.01 BenefitAccount. TheCompanyshall establishaBenefit Accounton its booksfor
eachParticipant,and shall credit to eachParticipantsBenefit Accountthe following amountsat
thetimesspecified:

(a) ParticipantDeferral Contributions. The amountof Compensationthe Participant
electsto deferpursuantto Article III of thePlan, creditedasof themonththeParticipantwould
otherwisehavereceivedtheCompensationandreducedby any currentPlanYear distributionsas
of the month the distribution was made. The Company shall deduct from Participants
Compensationany amountsit, in its sole discretion, determinesthat it is requiredto withhold
underany stateor federallaw for taxesor othercharges;

(b) Company Matching Contributions. The amount of Company Matching
Contributionsmadepursuantto Article IV ofthePlan, creditedasofthemonthof contribution;

(c) CompanyDiscretionaryContributions. The amount of CompanyDiscretionary
Contributionsmadepursuantto Article IV ofthePlan, creditedasof themonthof contribution;
and

(d) EarningsCredited. As of eachDeterminationDate, the earningsfor eachBenefit
Accountfor the currentPlanYear shall becredited. The earningsshall be accruedmonthly and
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compoundedannually based upon the income and unrealizedgain or loss of the Investment
MeasurementOptionsselectedby theParticipantfor thePlanYear (theEarnings).

A ParticipantsBenefit Account shall be utilized solely asa device for the measurement
and determination of the amounts to be paid to the Participantpursuant to this Plan. A
ParticipantsBenefit Account shall not constituteor be treatedasa trust fund of any kind. All
benefitspayableunderthis Planshall be paidastheybecomedueandpayableby the Companyout
of its generalassets.

6.02 Account Balance. EachParticipantsaccountbalanceas of eachDetermination
Date shall consist of the balanceof the ParticipantsBenefit Account as of the immediately
precedingDeterminationDateplus the amountsrequiredto be creditedto suchaccountby the
Companypursuantto Section6.01 less the amount of all distributions,if any, madefrom such
Benefit Accountsincethe immediatelyprecedingDeterminationDate.

6.03 Statementof Account. The Administrative Com.mittee shall provide to each
Participant,within 120 days afterthe closeof eachPlan Year, a statementin such form asthe
Administrative Committee deems desirable setting forth the balance to the credit of such
Participantin his Benefit Accountasofthe lastday ofthe precedingcalendaryear.

6.04 Vesting of Benefit Account. Contributions madeto this Plan shall be vestedas
follows:

(a) ParticipantContributions. ParticipantDeferralContributions,including all
earningsthereon,shall be 100%nonforfeitableat all times.

(b) CompanyContributions. Thevestingof CompanyMatchingContributions
and CompanyDiscretionaryContributions shall be determinedasspecified in eachParticipants
Adoption Agreement. All Company contributions are 100% nonforfeitablein the eventof
Participantdeath,Disability or attainmentofNormalRetirementAge.

6.05 Forfeitureby Reasonof Misconduct. Notwithstandingany otherprovision ofthe
Plan, theAdministrative Committee,at the directionoftheBoard of Directorsof Company,shall
direct that the portion of a ParticipantsBenefit Account consistingof CompanyMatching
Contributionsand CompanyDiscretionaryContributionsbe forfeited to the extentof any direct
financial loss to Companythat the Board of Directors of Companyhas determinedhasbeen
causedby the Participantsembezzlement,theft, convictionof any felony crime or othergross
misconduct.

ARTICLE VII

PaymentofBenefits

7.01 Benefit PaymentsUpon Termination of Employment. Upon a Participants
Termination of Employment, including by reason of Disability or after attaining Normal
RetirementAge (but excluding death),the Participantshall receive a benefit basedupon the
vestedportionofthe ParticipantsBenefitAccount. TheBenefit Accountshall be increasedby its
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Earnings from the immediately precedingDeterminationDate to the date of termination of
employment(the AdjustedBenefit Account). Theform, timing andtermofthe benefit shall be
selectedby theParticipantin his or her AdoptionAgreement.

7.02 Survivor BenefitBeforeTerminationof Employment. If a Participantdies before
commencementofbenefitswhile this Planis in force and beforeTerminationof Employment,the
ParticipantsdesignatedBeneficiary shall receive a survivor benefit. The form and terms of
paymentofthebenefitshall be specifiedin theParticipantsAdoption Agreement.

7.03 Survivor Benefit After Commencementof Payments. If a Participantdies while
receiving benefitshereindescribedbut before receiving all paymentshe or she is entitled to
receiveunderthe AdoptionAgreement,thebalanceof suchmonthly paymentsshall be paidto the
ParticipantsBeneficiary,and theestateofsuchBeneficiaryif theBeneficiarydiesbeforereceiving
all payments.

7.04 HardshipDistribution. ThePlan doesnot provide for a Hardshipdistributionprior
to a ParticipantsTerminationofEmployment.

7.05 Benefit PaymentsUpon Early Retirement. Participant shall receive an Early
Retirementbenefit prior to attaining Normal RetirementAge provided Participanthas given
Companyin writing a noticeofhis or her EarlyRetirementdateat leastone(1) yearprior to such
date. The Companymay, in its sole discretion,waivethe one (1) yearnoticeperiod. TheEarly
Retirementbenefit shall bebaseduponthe vestedportion of the ParticipantsAdjustedBenefit
Account. Theform, timing andtermofthe benefitshall be selectedby theParticipantin his orher
AdoptionAgreement.

7.06 Employmentby a SuccessorCompany. If theParticipantterminatesemployment
with the Companyunder a plan of reorganizationin which the Participantis employed by a
SuccessorCompany, the Participantwill be eligible for all accruedbenefits under the Plan
measuredasofthedateofsuchreorganization.

7.07 RecipientsofPayments: Designationof Beneficiary. All paymentto bemadeby
the Companyshall be madeto theParticipant,if living. In theeventof a Participantsdeathprior
to the receiptof all benefit payments,all subsequentpaymentsto bemadeunderthePlanshall be
to theBeneficiaryorBeneficiariesoftheParticipant.EachParticipantshall file in writing with the
Companya designationof Beneficiary and contingentBeneficiary to whom the Participants
interestunderthePlanshall bepaid in theeventof death. Such designationmaybe changedby
theParticipantat any time andwithout the consentof any previouslydesignatedBeneficiary. In
the absenceof an effective Beneficiarydesignationas to any portion of a Participantsinterest
under the Plan or if the Beneficiary cannot be located, such amount shall be paid to the
Participantspersonalrepresentative. If the Companybelieves that none has beenappointed
within six monthsaftertheParticipantsdeath,theCompanymaydirect that suchamountshallnot
bepaiduntil apersonalrepresentativehasbeenappointedor maydirect that suchamountbe paid
to theParticipantssurvivingspouse,or if thereis none,to theParticipantssurvivingchildren and
issue of deceasedchildren by right of representation,or if there be none, the Participants
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surviving parentsand if none,accordingto the laws of descentand distribution of the Stateof
Colorado.

In the eventa benefit is payableto a minor or persondeclaredincompetentor incapableof
handling the disposition of his or her property, the Administrative Committeemay pay such
benefit to theguardian,legal representativeor personhavingthe careor custodyof suchminor,
incompetent or incapable person. The Administrative Committee may require proof of
incompetency,minority guardianshipas it may deem appropriateprior to distribution of the
benefit. Such distribution shall completelydischargethe Companyfrom all liability with respect
to suchbenefit.

7.08 AcceleratedDistributions of Benefit Payments. Uponthe occurrenceof one or
more events set forth in this paragraph7.08 (referredto as Trigger Events),the Adjusted
Benefit Account of eachParticipant, in lump sum form, shall be payable by Company to
Participantwithin ninety (90) daysafter the Trigger Event is deemedto have occurredby the
AdministrativeCommittee,or assoonthereafterasis administrativelypracticable. Such Trigger
Eventsshallmeanthefollowing:

(a) Changeof Control. A changein theownershipofCompanyasprovidedin
Section1.06 ofthe Plan;

(b) ConsecutiveLossesof Net Income. Three consecutiveCompanyfiscal
yearquartersin which the net incomeof Companyshowsa lossof $200,000or more. The net
incomeof Company,asusedherein,shallbe determinedby Companysprofit and lossstatement
preparedin accordancewith generallyacceptedaccountingprincipalsby the firm of accountants
regularly employedby Company,which determinationshall be binding upon Companyand Plan
Participants. If necessary,thenet income shall beadjustedto takeinto accountnon-operational
changesin Companyshareholderloans that would otherwiseaffect the operationaldefinition of
Companynet incomeby reasonof theS corporationstatusof Company,asprovidedin §1361
oftheCode;

(c) Loss of Major Contracts. Company sustainsthe loss of two major
contracts in any rolling 12-month consecutiveperiod which result in the termination of
employmentof 65% or moreof all Companyemployeesby reasonofthe lossof suchcontracts.
The Administrative Committee,in its sole discretion,mayextendthe aforesaid12-monthperiod
an additional periodof time, not to exceed90 days, in the eventthe Administrative Committee
has reasonablegroundsto believe suchTriggerEventwill not occur if the extensionof time is
granted;and

(d) Lack of Growth in Company Business. Company shall have a lack of
growth in businessif during a rolling 24-monthperiodCompanydoesnot receivea newcontract
of at least12 monthsduration with paymentof gross revenueto Companyof $1,000,000or
more. The Administrative Committee, in its sole discretion,may extendthe aforesaid24-month
period an additional period of time, not to exceed90 days, in the event the Administrative
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Committeehasreasonablegroundsto believesuchTriggerEventwill not occurif theextensionof
time is granted.

ARTICLE VIII

Administration

8.01 Administrative Committee. The Plan shall be administered, interpretedand
enforcedby the Administrative Committee in accordancewith its terms and purposes. The
Administrative Committeeshall be appointedby an officer of the Companyand shall consist of
three(3) or morepersonsto acton behalfofthe Company. Interpretationby the Administrative
Committeeshall be final and binding upon a Participantexcept for the procedureset forth in
Section 8.03. No further appeal from a decision on review shall be permitted. The
Administrative Committee shall select the participating Key Employees and determinethe
assumptionsto beusedin computingbenefitsunderthePlan. TheAdministrativeCommitteemay
adoptrules and regulationsrelating to the Plan as it may deemnecessaryor advisable for the
administrationofthe Plan. No memberofthe Committeemayact, vote or otherwiseinfluencea
decisionofthe Committeespecificallyrelatingto his or her own participationin the Plan. In the
administrationof this Plan, the Committeemay,from time to time, employ agentsand delegateto
themsuchadministrativedutiesasit seesfit and may,from time to time, consultwith counselwho
maybe counselto theParticipant.

8.02 CommitteeProcedure. All determinationof the Committeeshall be madeby not
less thana majority of its memberspresentat the meeting at which a quorum is present. A
majority ofthe entire Committeeshall constitutea quorumfor the transactionofbusiness. Any
actionrequiredor permittedto be takenat a meetingofthe Committeemay be takenwithout a
meeting,if a unanimouswritten consentwhich sets forth the action is signedby eachmemberof
the Committeeand filed with the minutes of proceedingsof the Committee. Service on the
Committee shall constituteservicesas a director of the Company so that membersof the
Committeeshall be entitled to indemnificationandreimbursementfor theirservicesasmembersof
theCommitteeto the sameextentasfor servicesasdirectorsoftheCompany.

8.03 ClaimProcedures.

(a) All claims shall be filed in writing by theParticipant,his or her Beneficiary
or the authorized representativeof the claimant, by completing such proceduresas the
AdministrativeCommitteeshall require. Such proceduresshall be reasonableandmayincludethe
completionofformsandthesubmissionof documentsandadditionalinformation.

(b) If a claimis denied,noticeof denialshall be furnishedby theAdministrative
Committee to the claimant within ninety (90) days after the receipt of the claim by the
Administrative Committee, unless special circumstancesrequire an extension of time for
processingthe claim, in which event notification of the extension shall be provided to the
ParticipantorBeneficiaryandtheextensionshall not exceedninety(90) days.
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(c) TheAdministrativeCommitteeshall provide adequatenotice, in writing, to
any claimant whoseclaim has been denied, setting forth the specific reasonsfor such denial,
specific referenceto pertinent Plan provisions, a description of any additional material or
informationnecessaryfor the claimantto perfecthis or her claim and an explanationofwhy such
materialor information is necessary,all written in a mannercalculatedto be understoodby the
claimant. Such notice shall include appropriateinformation as to the stepsto be taken if the
claimantwishesto submit his or her claim for further review. The claimant or the claimants
authorizedrepresentativemustrequestsuchreviewwithin areasonableperiodof time prescribed
by the Administrative Committee. In no eventshall suchperiod of time be less than sixty (60)
days. A decisionon review shall be madenot later than sixty (60) days after the Companys
receiptof therequestfor review. If specialcircumstancesrequirea further extensionoftime for
processing,a decisionshall be renderednot later than one hundredtwenty (120) daysfollowing
the Companysreceipt of the requestfor review. If such an extensionof time for review is
required, written notice of the extension shall be furnished to the claimant prior to the
commencementoftheextension. Thedecisionon reviewshall be furnishedto theclaimant. Such
decisionshall be in writing and shall include specificreasonsfor the decision,written in a manner
calculatedto be understoodby the claimant, as well as specific referencesto pertinentPlan
provisionson which thedecisionis based.

ARTICLE IX

Miscellaneous

9.01 EmploymentNot Guaranteedby Plan. Neither the Plan nor any action taken
hereundershall be construedasgiving a Participantthe right to be retainedasaKeyEmployeeor
asan employeeoftheCompanyfor any period.

9.02 AmendmentandTermination. TheCompanymay, at any time, amendorterminate
the Plan, providedthat the Companymay not reduceor modif~thevestedportionof any benefit
orany benefit beingpaid to aParticipantor Beneficiaryprior to suchamendmentor termination.
Furthermore,if theCompanyterminatesthePlan, the Companyshall returnto theParticipantthe
amountof all vestedParticipantand Companycontributionsand Earningson suchamounts. A
SuccessorCompanyundera planof reorganizationmayadoptthePlanfor Participantsemployed
by the SuccessorCompany. With the approvalof the Board of Directorsof the Company,all
assetsand liabilities maybe transferredto the SuccessorCompanyfor Participantsemployedby
the SuccessorCompany.

9.03 Merger/Direct Transfer. The Plan may enter into mergeragreementsor direct
transferofassetsagreementswith therepresentativesof otherdeferredcompensationor supplemental
incomeplans,andacceptthedirect transferofplanassets,or transferplanassets,asapartyto any such
agreement

9.04 Assignment of Benefits. No Participantor Beneficiary shall havethe right to
assign, transfer,hypothecate,encumberor anticipatehis or her interestin anybenefitsunderthis
Plan, nor shall thebenefitsunderthis Planbe subjectto any legal processto levy uponor attach
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ACCEPTEDby theCompanyon the Z.~day of J~~j~i_____—2000.

COMPANY:

E2 ConsultingEngineers,Inc.

ATTEST:
itle

cv—
Secretary
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MINUTES OF ACTION
OF

ThE !8OARO OF DIREC~OAS
FOIR

E2 CONSULTING ENGINEERS INC.

Pursuant to the California Bu~lnessCorporation Act, the undersigned, being all of the
dire~tor~of E2 Consulting Engineers, Inc., a CalifornIa Corporation (the ~Cornpany),
hereby consent to andtakethg following actions without a meeting:

1. The Company hereby: adopts the E2 Consulting Engineers, Inc. Deferred
Compensation Plan (the ~PIan~),effective as of the 1~day of September, 2000.
The appropriate oftlcer~of the Company are authorized and directed to execute
all necessary documer ts to adopt the Plan.

2. The officers of ihe Conipany are authorized and directed to forward a copy of the
Plan and this Resolutici, to the U.S. Department of Labor withIn 120 days of the
date of adoption of the Plan.

a The off ~cersof the Cori~panyare authorized to purchase life ingurance and other
funding vehicles, if any~in order to assist the Company in funding its obligations
under the Plan.

4. Dave Brockman, Her~hSaluja, and Shannon push are hereby appointed as the
AdministrativeCcmm!tt~geof the Plan.

5. The Admin~stratlveCorilmittee of the Plan Is authorized to select the employees
of the Company that shall participate In the Plan, with the approval of the
President of the Company.

6. The officers of the Company are authorized to execute appropriate adopticn
agreements for those employees selected to participate in the Plan.

Executed: — August23. 2000

/~ ~
~fraluja

~evidBrö~kman

William Weisberg

Art Pennington

Lee Watkins

Richard Keil

Gerald Haney

Wynn Harding



MINUTES OFACTION
OF

THE BOARD OF DIRECTORS
FOR

E2 CONSULTING ENGINEERSINC.

Pursuant to the California Business Corporation Act, the undersigned, being all of the
directors of E2 Consulting Engineers, Inc., a California Corporation (the Company3),
hereby consent to and take the following actions without a meeting:

1. The Company hereby adopts the E2 Consulting Engineers, Inc. Deferred
Compensation Plan (the Plan), effective as of the 1~day of September, 2000.
The appropriate officers of the Company are authorized and directed to execute
all necessary documents to adopt the Plan.

2. The officers of the Company are authorized and directed to forward a copy of the
Plan and this Resolution to the U.S. Department of Labor within 120 days of the
date of adoption of the Plan.

3. The officers of the Company are authorized to purchase life insurance and other
funding vehicles, if any, in order to assist the Company in funding its obligations
under the Plan.

4. Dave Brockniafl, Hersh Saluja, and Shannon Rush are hereby appointed as the
Administrative Committee of the Plan.

5. The Administrative Committee of the Plan is authorized to select the employees
of the Company that shall participate in the Plan, with the approval of the
Fresident of the Company.

6. The officers of the Company are authorized to execute appropriate adoption
agreements for those employees selected to participate in the Flan.

Executed: Aucust 23. 2000

Hersh Saluja

D~idBrockman

William Weisberg

Art Fenningtcn

Lee Watkins

Richara Kell

Ge~ariey~

Wynn Hardin~c~]
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Mft~1UTESOF ACTiONOF

THE ~bARD OF DIRECTORS
FOR

E2 CON$~JLTINGENGINEERS INC.

Pursuant to the California Busihess Corporation Act, the uridersiOfled, being aU of the
directors of E2 consufting E~gineers~~flc.,a CalEfomia Corporation (the CompanV~),
hereby Co~s~fltto and take the~f~llowiflgactions withoUt a meeting:

1. The Company hereb~adopts the E2 Consulting Engineers, Inc. Deferred
ComP6flStt0(~Plan (the~Plafl).effective as cf the 1~day of september, 2000.
The appropriate oThce~of the Company are authonZed and directed to execute
all nece55~YdccUrfler~t~t0adopt the Plan3

2. The officers of the COTt~aflYare authorized and directed to for~iarda copy of the
Plan and this ResolUtiPh to the U.S. Department of Labor within 120 days of the
date of adoption of th~F1lan.

3. The officers o~the CoMpany are authorized to purchase ilfe insurance and other
funding vehicles, if any~in order to assist the Company in funding its obligations
under the Plan.

4. Dave Brockrflafl, Her~SUlUIa,and Shannon Rush are hereby appointed as the
Administrathle Ccmmit~e8of the Plan.

5. The Adrr~iflistra ,e C~mmitteSof the Plan is authorized to select the employees
of tt~eCompany thth~shalt participatE In the Plan, with the approVal of the
President of the Comp~flV.

6. The officers of the C~mpaflyare authori~9dto execute appropriate adoption
agreements far ~~cse~èmp(oyeesselected to participate in the Plan.

Executed: ~10US~ ~ 2000

~dBroC~m

W~lam Weisber

Art Penningtofl

Lee Watkins

l~ichardKeli

raid ~-arvey

Wynn Harding



Sent By: E2 CONSULT ENGR; 865 482 8436; Aug-30-00 3:27; Page 2/2
~ 13:06 3032388972 E2 c~~ISULTING~NG PAGE 02/02

MtQIJTES OF ACTIONOF

ThE dOARD OF DIRECTORS
FOR

E2 CON~ULT1NGENGINEERS INC.

Pursuant to The California Bu$iflesS Corporation Act, the undersigned, being all of the
dfrectors of E2 Consulting Er~tneers,Inc., a California Corporation (the Company~),
hereby consent to and taketM Ibllowlng actions wIthout a meeting:

1. The Company hereby adopts the E2 Consulting Engineers, Inc. Deferred
compensation Plan (th~~ effective as of the 1 day of September. 2000.
The appropriate officer~ of the Company are authorized and directed to execute
all necessary documer~to adopt the Plan.

2. The officers of tflG Cothpany are authorized and directed to forward a copy of the
Plan and this Reso)uti~to the U.S. Department of Labor wIthin 120 days of the
date of adoption of the~Pan.

3. The officers of the Coe~anyare authorized to purchase life insurance and other
funding vehicles, if any~in order to assist the Company in funding its obligations
under the Plan.

4. Dave BrockTnara, frler~ Saluja, and Shannon Rush are hereby appointed as the
Administrativa Commltt$e of the Plan.

5. The Administrative Committee of the Plan Is authorized to salect the employees
of the Company that irisH participate in the Plan, with the approval of the
President of the ComØ~ny.

6. The officers of the C~mpwiyare authorized to execute appropriate adoption
agreements for those employees 5e(ected to participate in the Plan.

executed: — Aupus~Z3. 2000 —

HershSaluja

David ~rockman

~iHiamWeisberg

Afl~~ing~~

Ls~Watkins 7

R~cnar~Keil

Gerald Hariey

W~nnHarding
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MINUTES OF ACTION
OF

THE BOARD OF DIRECTORS
FOR

E2 CONSULTING ENGiNEERS INC.

Pursuant to the California Business Corporation Act, the undersigned, being all of the
directors of E2 Consulting Engineers, Inc., a California Corporation (the Company),
hereby consent to and take the following actions without a meeting:

1. The Company hereby adopts the E2 Consulting Engineers, Inc. Deferred
Compensation Plan (the Plan), effective as of the 1 day of September, 2000.
The appropriate officers of the Company are authorized and directed to execute
all necessary documents to adopt the Plan.

2. The officers of the Company are authorized and directed to forward a copy of the
Plan and this Resolution to the U.S. Department of Labor within 120 days of the
date of adoption of the Plan.

3. The officers of the Company are authorized to purchase life insurance and other
funding vehicles, if any, in order to assist the Company in funding its obligations
under the Plan.

4. Dave Brockman, Hersh Saluja, and Shannon Rush are hereby appointed as the
Administrative Committee of the Plan.

5. The Administrative Committee of the Plan is authorized to select the employees
of the Company that shall participate in the Plan, with the approval of the
President of the Company.

6. The officers of the Company are authorized to execute appropriate adoption
agreements for those employees selected to participate in the Plan.

Executed: August 23. 2000

Hersh Saluja

David Brockman

William Weisberg

Art Pennington

Lee Wat~ci

Gerald Harvey

Wynn Harding
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MINUTES OF ACTION
OF

THE BOARD OF DIRECTORS
y~OR

E2 CONSULTING ENGINEERS INC.

Pursuant to the c~i1fom1aEusiflesa CorPoratiOfl Act, the under5i9fl~,being all of the
direc~~of E2 CoflSU1t~flQ EngineerS~ Inc.. a CaIltOrflIa Corpcradofl (the Compa~Y)
hereby consent to and take the foiIoWtflG actions withOUt a meeUJig

1. The ComP~YherebY adopts the E2 Consulting Engineers, Inc. Osferrad
compens~0fl Plan (the Plan) effective as of the 1~day of September, 2000.
The appropd~officers of the Company are auth~riZCdand directed to execute

~llnecess~YdOclimefltSto adopt the Plan.

2. The officers of the ComP8flY are t-t)OrlZ~dand directed to forward a copy of The
p%an and this ReSOlUti0fl to the U.S. Departnleflt of Labor within 120 days of tne
date of adoptiafl of the Plan~

~. The officers of tt~eCompany are authorized to purchast life jnsuraflCe and other
funding vehicles, If any, in order to assist the CompanY in funding its obligatiOnS
under the ~

4. DaVe ~ HerSh Saluja, and Shannon Rush are hereby appointed as the
MministratlVe Commth~of the Plan.

5. The Admifli$t~~~eCommittee of the Plan is authorized to select the employee5
of the Comp~~Ythat shaft participate in the Plan, with the approval of the
President of the ComPanY.

6. riie Q~re~~f t~ieCompanY are authorized to execute apprcpflstB adoption
agreements for those employees selected to participate in the Plan.

~..xecuted~

~Saluj

~

~
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