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SENT VIA CERTIFIED MAIL

Secretaryof Labor
Top-HatPlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-1513 2520163220
U.S.Departmentof Labor
200ConstitutionAvenueN.W.
Washington,D.C. 20210

Re: TheCherryCreekInsuranceAgency,Inc.2016Long-TermIncentivePlan

DearSecretary:

Pursuantto Section2520.104-23oftheU.S. Departmentof Labors(DOL) Regulations,this letter servesasnotice
that, with respectto The CherryCreekInsuranceAgency,Inc.2016 Long-TermIncentivePlan(the Plan),the
undersignedintendsto utilize thealternativeform of compliancewith the reportinganddisclosurerequirementsof
Part1 of Title I of the EmployeeRetirementTncomeSecurityAct of 1974,as amended(ERISA).

Thefollowing informationisprovidedpursuantto DOLRegulationSection2520.104-23(b):

1. EmployersName: CherryCreekInsuranceAgency,Inc. (CCIG)

2. Mailing Address: Attn: BrookMahoney
CCIG
5660GreenwoodPlazaBlvd.,#500
GreenwoodVillage, CO 80111

3. SponsorsEmployerIdentificationNumber: 84-1040215

4. The Sponsorherebydeclaresthatit maintainsthePlanprimarily for thepurposeof providinglongtermincentive
benefitsto aselectgroupof managementorhighly compensatedemployees.

5. The SponsorherebydeclaresthatthePlan is theonly nonqualifieddeferredcompensationplanthatit currently
maintainsandthatis usedprimarily for thepurposeof providingdeferredcompensationfor aselectgroupof
managementor highly compensatedemployees.

6. Thenumberof employeesparticipatingin thePlanatthistimeis 5.

Pursuantto DOL RegulationSection2520.104-23(b)(2),CCIG will providePlandocumentsto theSecretaryof Labor

uponrequestasrequiredby Section1 04(a)(6)ofERISA.

Very trul yours,

BrookMahoney
CEO

thinkccig.com
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CHERRY CREEK INSURANCE AGENCY, INC.
2016LONG-TERM INCENTIVE PLAN



1. PURPOSES.

(a) Background.This Plan wasadoptedeffective asof June1, 2016 (the Effective
Date) to implementa long-termincentiveplanfor selectedemployeesofCherry CreekInsurance
Agency, Inc., hereinafterCCIG, andits Affiliates. It is intendedthat theAwardsunderthePlan
will be limited to aselectgroupof CCIG leadership.As such,it is intendedandexpectedto meet
thedefinition ofa tophat planasset forth in ERISA Section201(2). In accordancetherewith,the
CCIG will file a top hatnoticewith theDepartmentof Labor that is substantiallysimilar to that
attachedheretoasExhibit 1.

(b) Eligible Award Recipients.Thepersonseligible to receiveAwardsunder the Plan
will bedeterminedatthediscretionoftheBoardofCherryCreekInsuranceAgency, Inc.

(c) Available Awards. ThePlanprovidesa meansby which Participantsmaybegiven
an opportunity to benefit from increasesin the value of the Common Stock of Cherry Creek
InsuranceAgency, Inc., on which Awards aregrantedin the form ofStock AppreciationRights
andlorEquity ParticipationUnits.

(d) General Purpose. CCIG, by meansof the Plan, seeksto retainthe servicesof the
groupofpersonseligible to receiveAwards,to secureandretainthe servicesof newmembersof
this group,andto provideincentivesfor suchpersonsto exertmaximumefforts for thesuccessof
CCIG.

2. DEFINITIONS.

(a) Affiliate meansanyentity that is controlledby, or is undercommoncontrolwith
CCIG.

(b) Award meansany right grantedunder the Plan, including a StockAppreciation
Rightoran Equity AppreciationUnit.

(c) Award Agreement meansa writtenagreementbetweenCCIG and a Participant
evidencingthetermsandconditionsof anAward grantedunderthePlan.

(d) Base Price meansthe per sharevalue establishedfor each SAR to which the
StockValuewill becomparedforpurposesof determiningthe netvalueof the SAR. Thenet value
of theSAR will be theamountby which the StockValueexceedstheBasePrice,multipliedby the
numberofsharesonwhichthe SAR is granted.SARswith aBasePriceequalto orgreaterthanthe
StockValuewill haveazeronetvalue.

(e) Board meansthe BoardofDirectorsof CCIG,unlessthecontextclearlydictates
thatit is referringto theBoardofanAffiliate.

(1) Board Member meansamemberoftheBoardofCCIG.

(g) Causeshallmean(i) convictionor pleaof nob contendereto anyfelonyorto any
misdemeanorthat involvesfraud ormoral turpitude;(ii) theftorembezzlementof CCIGproperty,a
material act of dishonesty or fraud involving CCIGs property or business,or intentional
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falsification of any employment or CCIG records; (iii) material violation of any CCIG non-
competitionorconfidentialityagreementorof anyCCIG employment,business,or ethicspolicy,
(iv) willful failure to follow lawful instructionsof thepersonorbody to which Participantreports;
(v) grossnegligence,or willful misconduct;(vi) actionsor failuresto actby Participantthat are
materially detrimentalto CCIG, monetarily or otherwise; or (vii) Participantsfailure of any
lawfully administeredCCIG drugtest~ Participantsabuseofalcohol or drugsthat unreasonably
interfereswith theperformanceofParticipantscustomaryjob duties.

(h) CCIG meanstheCherryCreekInsuranceAgency,Inc.

(I) Changein Control means:

(i) General: Except as may be otherwiseprovided in an individual Award
Agreement,a Changein Controlwill bedeemedto haveoccurredon the earliestofthe following
dates. All referencesto CCIG in the following subsectionsofthis Section2(i)(i) shallbesimilarly
appliedto any majority ownerof CCIG and any otherentity in the unbrokenupwardchainof
majorityowners.

(A) Changein Ownership. The date any personor group acquires
ownershipof the commonstockof CCIG that, togetherwith commonstockheldby the personor
group,constitutesmorethanfifty percent(50%)of thetotal fair marketvalueortotal votingpower
ofcommonstockof CCIG,oranyotherchangein controldescribedin Treas.Reg. Section1 .409A-
3(i)(5)(v);

(B) Changein EffectiveControl. The dateof a changein the effective
controlofCCIGunder(x), (y) or(z) below:

(x) Thedateanypersonor groupacquires(orhasacquiredduring
the 12-monthperiodendingon the dateofthemostrecentacquisitionby thepersonor
group)ownershipof commonstockofCCIGpossessingfifty percent(50%)ormoreof the
total votingpowerofthestockoftheCCIG; or

(y) Thedate,morethantwelve (12)monthsfollowing thedateof
this Agreement,whereamajorityofmembersof theBoardis replacedduringany 12-month
periodby directorswhoseappointmentorelectionis notendorsedby amajorityofthe
membersoftheBoardbeforethedateoftheappointmentorelection;or

(z) Any otherchangein effectivecontroldescribedin Treas.Reg.
Section1 .409A-3(i)(5)(vi);

(C) Changein Ownershipofa majorityofCCIGsassets. Thedateany
personorgroupacquires(orhasacquiredduringthe 12-monthperiodendingon thedateofthe
mostrecentacquisitionbythepersonorgroup)assetsfrom CCIGthat representgreaterthanfifty
percent(50%)ofthetotal grossfairmarketvalueoftheassetsoftheCCIGimmediatelyprior to the
acquisition.

(D) Notwithstandingtheforegoing,a Changein Controlshallnotbe
deemedto haveoccurredin theeventCCIG formsaholdingcompanyasaresultof whichthe
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holdersof CCIGs voting securitiesimmediatelyprior to thetransactionhold, in approximatelythe
samerelativeproportionsastheyhold priorto thetransaction,substantiallyall ofthevoting
securitiesofaholdingcompanyowning all ofCCIGsvotingsecuritiesafterthecompletionofthe
transaction.

(E) Notwithstandingthe foregoing,a Changein Controlshallnotbe
deemedto haveoccurredin theeventCCIGengagesin aninitial public offeringofits securities.

(F) Notwithstandingtheforegoing,a Changein Controlshallnotbe
deemedto haveoccurredin theeventthepersonsholdingtheinterestsorBoardpositions
immediatelyafterthepotentialtriggering eventaremembersoftheimmediatefamily, or are
entitieseithermajority ownedby orexist for theprimarybenefitof immediatefamily membersof,
thePrimaryShareholdersasoftheEffectiveDateof thisPlan.

(G) Forthepurposesofthis Section2(i), thetermpersonshallmean
any individual,corporation,partnership,group,associationorotherperson,assuchtermis defined
in sectionl3(d)(3) or section14(d)(2)oftheExchangeAct, otherthanCCIG orany employee
benefitplan(s)sponsoredormaintainedby theCCIG,andthetermbeneficialownershallhave
themeaninggiventhetermin Rule13d-3undertheExchangeAct.

(j) Code meansthe InternalRevenueCode of 1986, as amended,andthe rules and
regulationspromulgatedthereunder.

(k) Committeemeansa pre-existingor newly formedcommitteeappointedby the
Board in accordancewith Section3(c), or the Board, to the extentno suchcommitteehasbeen
appointed.

(1) CommonStockmeansthecommonstockofCCIG.

(m) ContinuousServicemeansthat the Participantsservicewith CCIG, whetheras
an employee,Board Member or Contractor,is not interruptedor terminated.Unlessotherwise
providedin an AwardAgreement,theParticipantsContinuousServiceshallnot bedeemedto have
terminatedmerelybecauseof a changein the capacityin which the Participantrendersserviceto
CCIG as an employee,Contractoror Board Member or a changein the entity for which the
Participantrenderssuch service, provided that there is no interruption or termination of the
Participantsserviceto CCIG asan employee,BoardMemberorContractor.For example,achange
in status from an employee to a Contractor will generally not constitutean interruption of
ContinuousService. The Committee,in its sole discretion,may determinewhetherContinuous
Serviceshallbeconsideredinterruptedin thecaseof any leaveofabsence.

(n) Contractor meansany person,including an advisor, (i) engagedby CCIG to
renderconsultingor advisoryservicesandwho is compensatedfor suchservicesor (ii) who is a
non-employeememberoftheBoard.

(o) Determination Event meansanevent for which anAward valuationis deemed
warrantedby theBoard,includingatleastanannualvaluationandanyTaxableEvent.

(p) Disability meansany definitionprovidedin TreasuryRegulation1 .409A-3(i)(4).
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(q) Employeemeansanypersonemployedby CCIG. Serviceasa Board Memberor
payment of a Board Members fee by CCIG alone shall not be sufficient to constitute
employmentby CCIG.

(r) Equity ParticipationUnit or EPU has the meaningset forth in Section6(a)
below.

(s) ExchangeAct meanstheSecuritiesExchangeAct of1934, asamended.

(t) Fair Market Value orFMV on anygiven datemeansthevalueofoneshareof
Common Stock,determinedasfollows:

(i) If theCommonStock is thenlistedor admittedto tradingon a stock
exchangewhich reportsclosing saleprices, the Fair Market Value shall be the
closingsalepriceon thedateofvaluationon theprincipalstockexchangeon which
theCommonStockis thenlisted oradmittedfor trading,or, if no closingsaleprice
is quotedon suchday, thentheFair MarketValue shallbe theclosingsalepriceof
theCommonStockon suchexchangeon thenextprecedingdayon which aclosing
salepriceis reported.

(ii) If the CommonStockis not then listed or admittedto tradingon a
stockexchangewhichreportsclosingsaleprices,theFair MarketValueshallbethe
average of the closing bid and asked prices of the Common Stock in the
over-the-countermarketon thedateof valuation.

(iii) If neither(i) nor (ii) is applicableasofthedateofvaluation,thenthe
Fair Market Value shall be determinedby the Committeein good faith, no less
frequently than annually and presumably as of each December31, which
determinationshall be conclusive and binding on all interestedparties. It is
anticipated,althoughnot required,that the Committeewill retain an independent
third-party valuationfirm to determinethe Fair Market Value. In the eventof a
Changein Control, the Fair Market Value of CCIG will be updatedto the
consummationdateof the transaction,will be prospectivelyfixed, and will be
basedon the actualNet Proceedsrealizedasconsiderationfor thetransferof stock
or assets.

(u) Good Reasonmeansa Separationfrom Serviceinitiated by theserviceprovider
within twenty-four(24)monthsoftheconsummationofaChangein Controlasaresult of:

(i) amaterialdiminutionof basesalaryorrateofpay;

(ii) a material diminution in an Employees authority, duties or
responsibilities;

(iii) a material diminution in the authority, duties or responsibilitiesof
thesupervisorto whom theEmployeeis requiredto report,including arequirement
that an Employeereport to a corporateofficer or Employeeinsteadof directly to
theBoard;
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(iv) amaterialdiminutionin thebudgetoverwhich theEmployeeretains
authority;

(v) a material changein geographiclocation at which the individual
mustperformservices;or

(vi) anyotheraction or inaction that constitutesa materialmodification
ofthetermsofanapplicableserviceagreement.

(v) Involuntary Termination meansa Separationfrom Servicethat occursas a
resultof a terminationinitiatedby CCIG andwithoutthe consentof theParticipant,otherthan for
Cause,ora GoodReasontermination.

(w) Net Proceedsmeansthe net considerationrealizedby CCIG or its ownersasa
resultofaChangein Controltransaction,afteraccountingfor anydebtorotherobligationsretained
or assumedby CCIG or its ownersand any transactionrelatedcosts, includingbutnot limited to,
attorneysfees, investmentbankingfees,accountingfees,etc.; but not, however,beingreducedby
anyliabilities incurredunderthis Plan.

(x) Participant meansan individual to whom an Award is grantedpursuantto the
Planor, if applicable,suchotherpersonwhoholds anoutstandingAward.

(y) Plan meansthis CherryCreekInsuranceAgency,Inc., 2016Long-TermIncentive
Plan.

(z) Primary ShareholdersmeanstheactualshareholdersofCCIG at anygiventime.

(aa) SecuritiesAct meanstheSecuritiesAct of 1933,asamended.

(bb) Separationfrom Service meansa Participantsseparationfrom service as a
service provider to CCIG as contemplatedby Code Section 409A, including the Treasury
Regulationsand other guidanceissuedthereunder. A transferof employmentwithin or among
entitiesin thesamecontrolledgroupasCCIG (asdeterminedunderCodeSections414(b)or (c), as
appliedunderCodeSection409A(d)(6)andapplicableTreasuryRegulations)shallnot constitutea
Separationfrom Service.

(cc) StockAppreciation Right or SAR has the meaningset forth in Section5(a)
below.

(dd) StockValue is thepersharevalueofCommonStockusedto determinethevalue
of an Award as of any DeterminationEvent and is calculatedusing the following per share
valuationmethodology:

(i) The FMV of CCIG divided by the total numberof outstandingsharesof
CommonStockofCCIGthatareoutstandingatthetime ofthevaluation.

(ee) TaxableEvent meansaneventthat requirestaxwithholding or reportingby the
appropriateentity, in which the amountofattributableincomeis basedon the valueofan Award.
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Wherethe TaxableEventpermits year-endwithholding (if at all) andreporting,the eventwill be
deemedto occuron December31.

(if) Vest, Vested, or Vesting meansthe dateon which a particularAward or
portionthereofwill no longerbe subjectto a substantialrisk offorfeiture. Any Awardsorportion
thereofnotVestedasofaParticipantsSeparationfrom Servicewill be forfeited.

(gg) Voluntary Termination means a Separationfrom Service initiated by the
Participant,exceptfor GoodReason.

3. ADMD~ISTRATION.

(a) Administration by Board. The Board shalladministerthePlanunlessanduntil the
Boarddelegatesadministrationto a Committee,asprovidedin subsection3(c). TheBoardmay, at
anytime andfor anyreasonin its solediscretion,rescindsomeorall ofsuchdelegation.

(b) Powersof Board. The Board shall have the power, subjectto, and within the
limitations of, theexpressprovisionsofthePlan:

(i) To determinefrom timeto time which ofthepersonseligible underthePlan
shallbegrantedAwards;whenandhow eachAward shallbe granted;what typeorcombinationof
types of Award shall be granted; the provisions of eachAward granted(which neednot be
identical), including the time or times when a personshall be permitted to receive payment
pursuantto anAward;andthenumberofsharesof CommonStockon which an Awardis based.

(ii) To construe and interpret the Plan, Awards granted under it, Award
Agreements,andto establish,amendandrevokerulesandregulationsfor their administration.The
Board, in theexerciseofthis power,maycorrectanydefect,omissionor inconsistencyin thePlan
or in any Award Agreement,in a mannerandto the extentit shalldeemnecessaryorexpedientto
makethePlanfully effective.

(iii) To amendthe Plan, an Award, or an Award Agreement as provided in
Section10.

(iv) Generally, to exercisesuchpowersandto performsuchactsasthe Board
deemsnecessaryor expedientto promotethe bestinterestsof CCIG which arenot in conflict with
theprovisionsofthe Plan.

(v) To make any determinationsit deemsnecessaryin the applicationof the
termsFairMarketValueandStockValue.

(c) Delegationto Committee.

(i) General. The Board may delegateadministrationofthePlan andits powers
andduties thereunder to a Committeeor Committees,andthetermCommitteeshallapplyto any
personor personsto whom suchauthority hasbeendelegated.Upon and to the extentof such
delegation,the Committeeshallhavethose identifiedpowerstheretoforepossessedby the Board,
including thepowerto delegateto a subcommitteeany of the administrativepowerstheCommittee
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is authorizedto exercise,subject,however,to suchresolutions,not inconsistentwith theprovisions
ofthePlan,asmaybeadoptedfrom timeto timeby theBoard. In its absolutediscretion,theBoard
may at any time and from time to time exerciseany and all rights and dutiesof the Committee
underthis Plan. In no event shall any memberof the Board or anyCommitteevote ortakeany
actionwith respectto any Award grantedto suchindividual.

(ii) CommitteeComposition.A Committeeshallconsistof at leastoneormore
individuals who are either (i) Board Membersor (ii) Employeeswho are membersof CCIGs
seniorleadership,determinedatthediscretionoftheBoard.

(d) Effect of Boards Decision; No Liability. All determinations,interpretationsand
constructionsmadeby theBoardor theCommitteein goodfaith shallnotbe subjectto reviewby
anypersonandshallbe fmal, bindingandconclusiveon all persons.No memberofthe Committee
or any personto whom duties hereunderhave beendelegatedshall be liable for any action,
interpretationor determinationmade in good faith, and suchpersonsshall be entitled to full
indemnificationandreimbursementconsistentwith applicablelaw andin themannerprovided in
the CCIGs Certificate of Incorporation,asthe samemay be amendedfrom time to time, or as
otherwiseprovidedin any agreementbetweenanysuchmemberandCCIG.

(e) Conformance to Section409A of the Code.If, at any time, tax advisorsto CCIG
determinethat thetermsofanyoutstandingAwardresult in additionaltax or interestto theholder
under Section409A of the Code, the Committee shall have the authority to effectuate an
amendmentof suchAward, materially consistentwith this Plan, that is designedto avoid such
additional tax or interest. If anyAward constitutesdeferredcompensationwithin the meaningof
Section409A of the Code, any accelerationof the paymentof suchAward upon a Changein
Control asprovidedunder this Plan shall occuronly if the Changein Control constitutes,in the
good-faith determinationof the Committee, a changein control eventas defined in Treasury
RegulationSection 1 .409A-3(i)(5). If any other paymentunder this Plan constitutesdeferred
compensationwithin themeaningof Section409A ofthe Codeand if anyprovisionsoftheAward
Agreementfails to satisfytherequirementsofSection409A(2), (3) or (4) oftheCodewith respect
to suchpayment,suchprovision shallbeoperatedin amannerthat,in thegood-faithdetermination
of the Committee,seeksto bring the provision into compliancewith those requirementswhile
preservingascloselyaspossibletheoriginal intentoftheprovision.

(f) No Guarantyof FavorableTax Treatment. AlthoughCCIG intendsto administer
the Plan so that Awards will be exempt from, or will comply with, the requirementsof
Section409A of the Code,CCIG doesnotwarrantthat anyAward underthe Planwill qualify for
favorabletax treatmentunder Section409A of the Codeor any otherprovision of federal,state,
localor foreign law. CCIG shallnotbe liable to anyParticipantfor anytax, interestor penaltiesthe
Participantmight oweasaresultofthegrant,holding,Vesting,exerciseorpaymentof anyAward
underthePlan.

(g) Claims Procedures.Theproceduresfor filing claims for paymentsunderthe Plan
aredescribedbelow:

(i) Presentationof Claim. It is the intentofCCIG to makepaymentsunderthe
Plan without the Participanthaving to completeor submit any claim forms. However, any
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Participantor beneficiarywho believeshe or sheis entitled to a paymentunder the Plan may
submit a claim for paymentto the Committee.Any claim for paymentsunder the Plan must be
madeby the Participantorhis Beneficiaryin writing andstatethe Claimantsnameandnatureof
benefitspayableunderthePlan.TheClaimantsclaim shallbedeemedto be filed whendelivered
to the Committee,which shallmakeall determinationsasto the right of anyperson(s)to benefits
hereunder.Claims for benefits under this Plan shall be made by the Participant,his or her
Beneficiaryor a duly authorizedrepresentativethereof(Claimant).If sucha claim relatesto the
contentsof anoticereceivedby theClaimant, the claimmustbemadewithin sixty (60) daysafter
suchnotice was receivedby the Claimant. All other claims mustbe madewithin one hundred
eighty (180)daysof thedateonwhich theeventthat causedthe claim to ariseoccurred.Theclaim
muststatewith particularitythebenefitor otherdeterminationdesiredby the Claimant.Theclaim
must be accompaniedwith sufficient supporting documentationfor the benefit or other
determinationrequestedby theClaimant.

(ii) Notificationof Decision.

A. Claim for benefits.If the claim is wholly orpartiallydenied,the
Committeeshallprovidewrittenor electronicnoticethereofto theClaimantwithin areasonable
periodoftime, butnot laterthanninety (90)daysafterreceiptof theclaim.An extensionoftime
for processingtheclaim forbenefitsis allowableif specialcircumstancesrequireanextension,but
suchan extensionshall not extendbeyondonehundredeighty (180)daysfrom thedatetheclaim
for benefitsis receivedby theCommittee.Writtennoticeofanyextensionoftime shallbe
deliveredormailedto theClaimantwithin ninety(90)daysafterreceiptoftheclaim and shall
includean explanationof thespecialcircumstancesrequiringtheextensionandthedateby which
theCommitteeexpectsto renderthefinal decision.

B. Requiredcontentof theNoticeof AdverseBenefitDetermination.
Thenoticeofadversebenefitdeterminationshall:

1) specifythereasonor reasonstheclaim wasdenied;
2) referencethepertinentPlanprovisionsuponwhichthe

decisionwasbased;
3) describeanyadditionalmaterialor informationnecessaryfor

theClaimantto perfecttheclaim, andan explanationofwhy
suchmaterialor informationis necessary;

4) indicatethestepsto betakenbythe Claimantif areviewof
the denialis desired,includingthetime limits applicable
thereto;and

5) containastatementoftheClaimantsright to bringa civil
actionunderERISA in theeventofan adversedetermination
on review.

If noticeoftheadversebenefitdeterminationis not furnishedin accordancewith thepreceding
provisionsofthis Section,theclaim shallbedeemedacceptedandpaymentshallbemadeto the
Claimantin accordancewith theclaim.
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(iii) Reviewofa DeniedClaim. If a claim is deniedandareviewis desired,the
Claimantshallnotify theCommitteein writing within sixty (60)daysafterreceiptofwrittennotice
of a denial of a claim. In requestinga review, the Claimantmay submit any written comments,
documents,records,andotherinformationrelatingto theclaim, the Claimantfeelsareappropriate.
TheClaimantshall, uponrequestandfreeof charge,be providedreasonableaccessto, andcopies
of, all documents,recordsand other informationthat, with respectto the Claimantsclaim for
benefits(1)wasrelieduponin making thebenefitdetermination,(2)was submitted,considered,or
generatedin thecourseofmakingthebenefitdetermination,whetherornot actuallyrelieduponin
making the determination;or (3) demonstratescompliancewith the administrativeprocessesand
safeguardsof this claims procedure(sometimesreferredto for purposesof this Section3(g) as
Relevant).The Committeeshall reviewtheclaim taking into accountall comments,documents,
records and other information submitted by the Claimant, without regard to whether such
informationwas submittedorconsideredin the initial benefitdetermination.

(iv) Decisionon Review.TheCommitteeshallprovidetheClaimantwith written
noticeof its decisionon reviewwithin areasonableperiodoftime, but not laterthansixty (60)days
afterreceiptofarequestfor areview.An extensionoftime for makingthedecisionon therequest
for reviewis allowableif specialcircumstancesshalloccur,but suchanextensionshallnot extend
beyond one hundredtwenty (120)days from the date the requestfor review is receivedby the
Committee,Written notice of the extensionof time shall be deliveredor mailedto the Claimant
within sixty (60)daysafterreceiptof therequestfor review, indicating the specialcircumstances
requiringanextensionandthedateby which theCommitteeexpectsto renderadetermination.

A. Required contentof the Notice of AdverseBenefitDetermination.
In the eventofan adversebenefit determination on review, thenotice thereofshall (i) specifythe
reasonor reasonsfor the adversedetermination;(ii) referencethespecificprovisionsofthisPlanon
which thebenefitdeterminationis based;(iii) containastatementthattheClaimantis entitledto
receive,uponrequestandfreeofcharge,reasonableaccessto,andcopiesofall recordsandother
informationRelevantto theClaimantsclaimfor benefits;(iv) astatementdescribinganyvoluntary
appealproceduresofferedbythePlan,includingthearbitrationproceduresin Section3(g)(vi); and
(v) inform theClaimantoftheright to bring acivil actionundertheprovisionsofERISA. If notice
ofthe adversebenefitdeterminationis not furnishedin accordancewith theprecedingprovisionsof
thisSection,the claimshallbedeemedacceptedandpaymentshallbemadeto theClaimantin
accordancewith the claim.

(v) Preservationof Remedies.Except as set forth in the applicable award
agreement,after exhaustionof the claims procedureasprovidedherein,nothingshallpreventthe
Claimantfrom pursuinganyotherlegalor equitableremedyotherwiseavailable,includingtheright
to bringa civil actionunderSection502(a)ofERISA,if applicable.

(vi) ElectiveArbitration. Exceptassetforth in theapplicableawardagreement,
if a Claimants claim describedin Section3(g)(i) is denied pursuant to Sections3(g)(ii) and
3(g)(iv) (an ArbitrableDispute),the Claimantmay,in lieu of theClaimantsright to bring acivil
actionunder Section502(a) of ERISA, and as the Claimantsonly furtherrecourse,submit the
claim to fmal and binding arbitration in the city of GreenwoodVillage (or closestavailable
alternativein ArapahoeCounty), Stateof Colorado,beforeanexperiencedemploymentarbitrator
selectedin accordancewith theEmploymentDisputeResolutionRulesof theAmericanArbitration
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Association.Exceptasotherwiseprovidedin this Section3(g)(vi) or Section3(g)(viii), eachparty
shall pay the fees of their respectiveattorneys,the expensesof their witnessesand any other
expensesconnectedwith the arbitration,but all other costsofthe arbitration,includingthe feesof
the arbitrator,costsof anyrecordortranscriptofthe arbitration,administrativefeesandotherfees
and costsshallbepaidin equalsharesby eachparty (or, if applicable,eachgroupofparties)to the
arbitration.In any Arbitrable Dispute in which the Claimantprevails,CCIG shall reimbursethe
Claimantsreasonableattorneysfeesandrelatedexpenses.Relatedexpensesshall include,but not
be limited to, witness expenses,feesof the arbitrator, costsof any record or transcriptof the
arbitration, administrative fees and other fees and expensesconnectedwith the arbitration.
Arbitration in this mannershallbe the exclusiveremedyfor anyArbitrable Disputefor which an
arbitrationis elected.Thearbitratorsdecisionor awardshallbe fully enforceableandsubjectto an
entry of judgmentby a court of competentjurisdiction. Should anyparty attemptto resolvean
Arbitrable Disputefor which anarbitrationis electedby anymethodotherthanarbitrationpursuant
to this Section, the respondingparty shall be entitled to recoverfrom the initiating party all
damages,expensesandattorneysfeesincurredasaresult.

(vii) LegalAction. Prior to aChangein Control,exceptto enforceanarbitrators
award,no actionsmaybebroughtby a Claimantin any courtwith respectto an Arbitrable Dispute
thatis arbitrated.

Upon the occurrenceof a Change in Control, an independentparty selectedjointly by the
Participantsin the Plan prior to the Changein Control andthe Committeeor otherappropriate
personshall assumeall dutiesandresponsibilitiesof the Committeeunder this Section3(g) and
actionsmay be brought by a Claimant in any appropriatecourt with respectto an Arbitrable
Disputethatis arbitrated.After aChangein Control,if anypersonorentityhasfailedto comply(or
is threateningnot to comply)with anyofits obligationsunderthePlan,or takesorthreatensto take
any action to deny,diminish orto recoverfrom anyParticipantthebenefitsintendedto beprovided
thereunder,CCIG shall reimbursethe Participantfor reasonableattorneysfeesandrelatedcosts
incurredin thepursuanceor defenseoftheParticipantsrights.

4. ELIGIBILITY.

(a) Eligible Participants.Employees,BoardMembersandContractorsshallbe eligible
to receiveAwardsunder the Plan. Thereare no restrictionson the typesof Awardsthat maybe
grantedto Employees,BoardMembersandContractorsbeyondthosecontainedin thePlan.

5. STOCK APPRECIATION RIGHTS.

(a) Definition. A Stock Appreciation Right or SAR is a right to receive a
paymentin cashequalto the excessof the Stock Value over the BasePrice, multiplied by the
numberof shareson which theSAR is granted,assetforth in theapplicableAwardAgreement.

(b) Award Agreement for Stock Appreciation Rights. Each Award Agreement
evidencingthe grantof a StockAppreciationRight shallbe subjectto thetermsandconditionsof
this Plan. EachStockAppreciationRight andrelatedAward Agreementshallbe in suchform and
shallcontainsuchtermsandconditionsastheCommitteeshalldeemappropriate.Theprovisionsof
separateStockAppreciationRightsneednotbe identical.
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(c) ProvisionsApplicableto All StockAppreciationRights.

(i) Vesting. A Stock AppreciationRight may (A) Vest, andtherefore
becomedistributable,in periodicinstallmentsthatmay, but neednot, beequal,(B) haveits Vesting
acceleratedasset forth in anAward Agreement,or (C) be fully Vestedat the time of grant.The
StockAppreciationRight maybe subjectto suchothertermsandconditionson the time or times
whenit maybedistributed(whichmaybebasedon performanceorothercriteria)astheCommittee
maydeemappropriate.TheVestingprovisions,if any, of individual StockAppreciationRights(or
portionsthereof)mayvary andwill besetforth in theapplicableAward Agreement.Theprovisions
of thissubsection5(c)(i) aresubjectto anyPlanorAward Agreementprovisionsgoverningwhena
StockAppreciationRight maybedistributedonceVested.

(ii) Payment. OnceVested,a Stock AppreciationRight will be paid
out, if at all, in accordancewith Section7 of this Plan.Uponthedistributiondate,the Participant
shallbe entitled to a cashpaymentequalto the productof (A) the excessof (x) the StockValue
determinedasofthe distributiontriggeringeventover (y) theBasePriceoftheStockAppreciation
right,multiplied by (B) thenumberofsharesofCommonStockasto whichthe StockAppreciation
Right is beingdistributed. The StockValuewill be basedon the mostrecentvaluation,however,
CCIG reservestheright to updatethatvaluationto theDeterminationEvent.

(iii) Limits on Exercise and Transfer. Unless otherwise expressly
providedin (orpursuantto) this subsection5(c)(iii), applicablelaw orthe Award Agreement,asthe
samemay be amendedfrom time to time: (A) all StockAppreciationRights arenon-transferable
andwill notbesubjectin anymannerto sale,transfer,alienation,assignment,pledge,encumbrance
or charge;and(B) Stock AppreciationRights will be distributedonly to theParticipant;provided,
however,that theParticipantmaynamea beneficiaryto receivebenefitsunderthePlanasa result
of theParticipantsdeath.

6. EQUITY PARTICIPATION UNITS.

(a) Definition. An Equity Participation Unit or EPU is a contractualright to
receivefrom CCIG a cashpaymentequalto the StockValue,multiplied by the numberof Equity
ParticipationUnits on whichtheAward is granted.

(b) Award Agreement for Equity Participation Units. Each Award Agreement
representinga grantof Equity ParticipationUnits shall be in suchform and shall containsuch
restrictions,termsand conditions,if any, as the Committeeshall deemappropriateand shall be
subjectto the termsand conditionsof this Plan. The terms andconditionsof Award Agreements
representingEquity ParticipationUnits maychangefrom timeto time, andthetermsandconditions
of separateAward Agreementsneednot be identical, but each Award Agreementshall include
(through incorporationof provisions hereofby referencein the agreementor otherwise) the
substanceofeachof thefollowing provisions:

(i) Vesting. An Equity Participation Unit may (A) Vest, and therefore
becomedistributable,in periodicinstallmentsthatmay,butneednot,beequal,(B) haveits Vesting
automaticallyacceleratedassetforth in an Award Agreement,or (C) be fully Vestedatthetime of
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grant.TheEquity ParticipationUnit maybe subjectto suchothertermsandconditionson thetime
or times when it may Vests (which may be basedon performanceor other criteria) as the
Committee may deem appropriate. The Vesting provisions, if any, of individual Equity
ParticipationUnits (or portionsthereof)mayvary andwill be set forth in the applicableAward
Agreement.Theprovisionsofthis subsection6(b)(i) aresubjectto anyPlanor Award Agreement
provisionsgoverningwhenanEquityParticipationUnit maybedistributedonceVested.

(ii) Payment. OnceVested,anEquity ParticipationUnit will bepaidout, if at
all, in accordancewith Section7 ofthis Plan. On anypaymentdateofanEquityParticipationUnit,
theParticipantshall be entitled to a cashpaymentequalto theproductof (i) thenumberof Equity
ParticipationUnits beingpaidout, multiplied by (ii) the StockValue determinedasof the initial
distributiontriggeringevent.

(c) Dividend EquivalentRights. If (and only if) requiredby the applicableAward
Agreement,either prior to or afterthe expiration of the applicableVesting period of an Equity
ParticipationUnit asspecifiedin theAgreement,theCommitteemaypaydividendequivalentswith
respectto Equity Participation Units, in which caseCCIG shall establishan accountfor the
Participantandreflect in that accountany ordinary cashdividendswith respectto the Common
StockunderlyingeachEquity ParticipationUnit. Eachamountcreditedto anysuchaccountshall
besubjectto thesameVestingconditionsastheEquityParticipationUnit to which it relates,unless
otherwisespecifiedin theAwardAgreement. TheParticipantshallbepaidtheamountscreditedto
suchaccountin cashuponthepaymentofthe relatedEquityParticipationUnit, or earlier,if andas
specifiedin theAwardAgreement.

7. DISTRIBUTIONS

(a) Distributionsof VestedEPUswill begovernedby thefollowing:

(i) Timing. Distributions of Vested EPU Awards will be made
following aSeparationfrom Service,subjectto subsection(ii) A., below.

(ii) Value. The valueof the VestedEPUswill be fixed uponthe
applicabledistributableevent,however:

A. Notwithstandingtheabove,anEPUpayoutwill commencein
the calendaryear immediately following the calendaryearin which the Separationfrom Service
occurs,andunlessthe Separationfrom Serviceis due to theParticipantsdeathorDisability, CCIG
may, at its sole discretion,chooseto usethe Fair Market Value determinationoccurringeither
immediatelybeforeor immediatelyaftertheSeparationfrom Service.

B. In no eventwill the Participanthavethe ability to determine
theyearin whichthedistributionwill occur.

(iii) Form. The distributablevalue ofEPUswill bepaidout over
five (5) yearsin equalinstallments.

(b) DistributionsofVestedSARswill begovernedby thefollowing:
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(i) Timing. Vested SARs, beingexemptfrom Section409A, will
be distributableat thediscretionoftheParticipant.

(ii) Value. The value of the VestedSARsbeingdistributedwill
be fixedat exercise.

(iii) Form. The distributablevalue of SARswill be paidout in a
lump sum,however:

A. Notwithstandingthe above, CCIG reservesthe right, at its
solediscretion,to convertup to 50%ofa SAR distributioninto a note,payableovernot morethan
five (5) yearsandwith interestaccruingat thepublishedPrimerate,both fixed asofthe dateof
thedistributableevent.In this event,theParticipantshallbetaxableon the entirevalueof theSARs
beingdistributednotwithstandingthefactthattheParticipantis beingpaid,in part,by receiptof the
note.

(c) Notwithstandingthe above,all VestedAwardswill bepaidout in a lump sumupon
the consummationof a Changein Control. Following a Changein Control, all newly Vesting
Awardswill bepaidoutuponVesting.

(d) Notwithstandingthe above, distributions made in conjunctionwith a Changein
Controlmaybedelayedto the extentpermittedunderTreasuryRegulation1 .409A-3(i)(5)(iv),and
thosetriggeredby a Separationfrom Service,will be delayed,if necessary,to comply with Code
Section409A(a)(2)(B)(i),andits associatedregulations.

(e) Distributionsfor all Awardtypeswill be in theform ofcash.

(f) Notwithstandingthe above,CCIG reservesthe right to acceleratea paymentat its
discretion,to theextentpermittedunderTreasuryRegulation1 .409A-2(a)(3)(j)(4).

8. MISCELLANEOUS.

(a) Accelerationof Vesting. Notwithstandinganyprovisionto thecontraryherein,
in the eventof, or in anticipationof, a Separationfrom Servicewith CCIG for any reason,the
Boardmay acceleratethe Vesting of all or a portion of an Award upon suchterms asthe Board
determines,providedthat, in thegood faith determinationof the Board, suchaccelerationwill not
likely resultin the impositionof additionaltax or interestunderCodeSection409A for theholder
ofthe affectedAward.

(b) Awards in Substitution for Equity Awards Granted by Other Entities. Awards
may be granted to Employees,BoardMembersand Contractorsunderthis Planin substitutionfor
stockappreciationrights or other equity incentiveawardsgrantedby otherentities,in connection
with a mergeror reorganizationby or with the granting entity or an affiliated entity, or the
acquisitionby CCIG, directly or indirectly, of all ora substantialpartofthe stockorassetsof the
employing entity; providedthat, in the good faith determinationof the Committee,the terms of
suchsubstitution are not likely to result in the imposition of additional tax or interestunder
Section409AoftheCodefor theholderoftheaffectedAward.
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(C) No StockholderRights. In no eventshall any Participanthaveany stockholder
rights asaresultofthereceipt,Vesting,orpaymentofanyAwardunderthePlan. All suchAwards
shall representonly anunfunded,unsecuredobligationof CCIGto paycashcompensationpursuant
to thetermsandconditionsofthePlanandthe applicableAwardAgreement,andin no eventshall
anysuchAward be treatedasanownershipinterestin CCIG. All amountspayablehereundershall
bepaid from thegeneralassetsofCCIG; no amountsshall besetasidein trust for anyParticipant
or beneficiary,nor shall any Participantor beneficiaryhaveany rights to any specific assetsof
CCIG.

(d) No Employment or other Service Rights. Neither the Plan nor any Award
AgreementshallconferuponanyParticipantany right to continueto serveCCIG in thecapacityin
effectatthetime theAward wasgranted,or anyothercapacity,or shallaffect theright ofCCIG to
terminatewith or without notice andwith or without cause(i) the employmentof an employee,
(ii) the serviceofa Contractor(iii) the serviceofa BoardMemberof CCIG.

(e) Withholding Obligations.CCIG shall beentitledto performall applicablefederal,
state,andlocal tax withholdingsfrom anyamountspayableunderthis Plan,or othercompensation
asit deemsnecessaryor appropriate.

(f) Transferability. Awards shall not be transferable,exceptthat a Participantmay
namea beneficiaryto receivebenefitspayableunder the Plan in the eventof the Participants
death.

(g) Non-Uniform Determinations.The Committeesdeterminationsunderthis Plan
(including, without limitation, determinationsof the personsto receiveAwards, the form, term,
provisions,amountandtiming of the grantof suchAwardsand ofthe agreementsevidencingthe
same)neednot beuniform andmaybemadeby it selectivelyamongpersonswho receive,or are
eligible to receive,Awardsunderthis Plan,whetherornot suchpersonsaresimilarly situated.

(h) LegalCompliance. This Planandall Awardsshallbe subjectto applicableUnited
Statesfederaland statelaws, rules andregulationsandto suchapprovalsby any governmentor
regulatoryagencyas may be required. CCIG, in its discretion,may delaythe issuanceof any
Award or the paymentof any amountsthereunderuntil compliancewith suchlaws, rules and
regulationshasbeensecured(althoughCCIGis underno obligationor legal liability to securesuch
compliance),andmayrequireany individual to whom anAward is granted,andsuchindividuals
beneficiaryor legal representative,as applicable,to make suchrepresentationsand furnish such
informationasthe Committeemay considernecessary,desirableor advisablein connectionwith
the issuanceor exerciseof Awards underthePlanin orderto comply with applicablelaws, rules
andregulations.

(I) Compliancewith Section409A of theCode.

(i) To the extentapplicable,it is intendedthat this Plan and anygrantsmade
hereundercomply with the provisionsof Section409A of the Code, so that the incomeinclusion
provisionsof Section409A(a)(1)of the Codedo not applyto the Participants.This Planand any
grantsmadehereundershallbe administeredin amannerconsistentwith this intent.Any reference
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in this Plan to Section409A of the Codewill also include any regulationsor any other formal
guidancepromulgatedwith respectto suchSectionby the U.S. Departmentof theTreasuryorthe
InternalRevenueService.

(ii) Neithera Participantnoranyofa Participantscreditorsorbeneficiariesshall
havethe right to subjectany deferredcompensation(within the meaningof Section409A of the
Code)payableunderthis Plan andgrantshereunderto any anticipation,alienation,sale,transfer,
assignment,pledge,encumbrance,attachmentor garnishment.Except aspermittedunder Section
409A ofthe Code,any deferredcompensation(within the meaningof Section409A of the Code)
payableto a Participantor for a Participantsbenefitunderthis Planandgrantshereundermaynot
bereducedby, oroffsetagainst,any amountowing by a Participantto CCIG oranyofits affiliates.

(iii) If, at the time of a ParticipantsSeparationfrom Service,(i) the Participant
shall be a specifiedemployee(within the meaningof Section 409A of the Code and using the
identificationmethodologyselectedby CCIG from time to time) and(ii) CCIG shall makeagood
faith determinationthat anamountpayablehereunderconstitutesdeferredcompensation(within the
meaningofSection409A ofthe Code)thepaymentofwhich is requiredto be delayedpursuantto
the six-monthdelayrule setforth in Section409A oftheCodein orderto avoidtaxesorpenalties
under Section409A of the Code, then the CCIG shall not pay suchamounton the otherwise
scheduledpaymentdatebut shall insteadpay it, without interest,on the tenthbusinessdayofthe
seventhmonthafterthe Separationfrom Service.

(iv) Notwithstandingany provision of this Plan and grants hereunderto the
contrary,in light of the uncertaintywith respectto the properapplicationof Section409A of the
Code,CCIG reservesthe right to makeamendmentsto this Plan and grantshereunderas CCIG
deemsnecessaryor desirableto avoid the imposition oftaxesor penaltiesunderSection409A of
the Code. In anycase,a Participantshallbe solelyresponsibleandliable for the satisfactionof all
taxes and penaltiesthat may be imposedon the Participantor for a Participantsaccountin
connectionwith this Plan and grantshereunder(including any taxesandpenaltiesunderSection
409A of the Code), and neither CCIG nor any of its affiliates shall have any obligation to
indemnifyorotherwisehold aParticipantharmlessfrom anyorall ofsuchtaxesorpenalties.

9. ADJUSTMENTSUPONCHANGES IN STOCK

(a) CapitalizationAdjustments.In the eventof any reclassification,recapitalization,
stocksplit (including in the form of a stockdividend)or reversestocksplit, merger,combination,
consolidation or other reorganization of CCIG, the Plans outstanding Awards may be
appropriatelyadjustedwith respectto the class(es)andnumberof securitieson which theAwards
are based,as well as the BasePrice per shareof CommonStock subjectto suchoutstanding
Awardsasdeemedappropriate,asdeterminedat thesolediscretionof theCommittee,andprovided
thatany suchadjustmentwill not result in aviolation ofSection409A oftheCodefor theholderof
an affectedAward. The Committee may makesuchadjustmentsat its sole discretion,and its
determinationshallbe fmal, bindingandconclusive.

(b) PossibleRescissionof Acceleration. If the Vesting of any Award has been
acceleratedin anticipationofaneventor uponstockholderapprovalof aneventandtheCommittee
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later determinesthat the event will not occur, the Committeemay rescindthe effect of the
accelerationasto anythenoutstandingAward.

(c) AlternativeSettlement.In the eventof any transactionsubjectto Sections9(a) or
2(i), the Committeemay makeprovision for a settlementor for the substitutionof any or all
outstandingAwards for cash, securitiesor otherproperty (or for other awards)basedon the
distributionor considerationpayableto holdersof the CommonStockupon or in respectof such
event;providedthat, in thegoodfaith determinationoftheCommittee,thetermsofsuchsettlement
or substitution are not likely to result in the imposition of additional tax or interest under
Section409A oftheCodeto theholderofan affectedAward.

10. AMENDMENT OF THE PLAN AND AWARDS.

(a) Amendmentof Plan. The Committeeat any time, and from time to time, may
amendthe Plan; provided,however, that no amendmentshall be effective unless approvedin
accordancewith CCIGs organizationaldocumentsand is consistentwith any loan covenantsor
similarcontractualrestrictionsthenaffectingCCIG.

(b) Amendment of Awards. The Committeeat any time, andfrom time to time, may
amendthetermsof any one ormoreAwards;provided,however,that therightsunderanyAward
shallnotbe impairedby anysuchamendmentunlesstheapplicableParticipantconsentsin writing.

(c) Amendment to Conform to Law. Notwithstandinganyotherprovisionofthis Plan
to thecontrary,theBoardmayamendthePlanoranAward Agreement,to takeeffect retroactively
orotherwise,asdeemednecessaryoradvisablefor thepurposeofconformingthePlanoranAward
to anypresentorfuture law relatingto plansofthis orsimilarnature(includingSection409Aofthe
Code),andto theadministrativeregulationsandrulingspromulgatedthereunder.

11. TERMINATION OR SUSPENSIONOF THE PLAN.

(a) Plan Term. The Board or the Committeemaysuspendor terminatethePlanat any
time. Unlesssoonerterminated,the Plan shall terminateon the day before the fifteenth (15th)
anniversaryof theEffectivedateofthis Plan.No AwardsmaybegrantedunderthePlanwhile the
Planis suspendedor afterit is terminated.

(b) No Impairment of Rights. Suspensionor terminationof the Plan shallnot impair
rights and obligationsunderanyAwardgrantedwhile the Plan is in effectexceptwith thewritten
consentoftheParticipant.

(c) SavingsClause.This Planis intendedto comply in all aspectswith applicablelaws
andregulations.In caseanyoneormoreoftheprovisionsofthis Planshallbeheld invalid, illegal
or unenforceablein any respectunder applicable law or regulation,the validity, legality and
enforceabilityoftheremainingprovisionsshallnot in anywaybeaffectedor impairedtherebyand
theinvalid, illegal orunenforceableprovisionshallbedeemednull andvoid; however,to theextent
permissibleby law, anyprovision which couldbe deemednull and void shall first be construed,
interpretedor revisedretroactivelyto permit this Plan to be construedin compliancewith all
applicablelawssoasto fosterthe intentofthis Plan.
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12. EFFECTiVE DATE OF PLAN.

The Plan shallbecomeeffectiveon theEffectiveDate.

13. CHOICE OF LAW.

Except to the extent pre-empted by federal law, the law of Colorado shall govern all
questionsconcerningthe construction,validity and interpretation of this Plan, without regardto
suchstatesconflict of lawsrules.

AdoptedonbehalfofCherryCreekInsuranceAgency,Inc., andall Affiliates

By: S~35.,/~:,k~ ~ ~

Its: 0

Signat~E~.
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