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June26, 2003

SecretaryofLabor 2520040764361
Top Hat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-5644
U.S. Departmentof Labor
200 ConstitutionAvenueNW
WashingtonD.C. 20210

To WhomIt May Concern:

CongdonOrchards,inc. maintainsthreenon-qualifiedpensionplansprimarily for thepurposeof
providing deferredcompensationfor a select group of management. Eachof the t~~s
~ Pursuantto the requirementsof DOL Regs. § 2520.104-23(b),the
following informationis beingprovided:

Employer: CongdonOrchards,Inc.
P.O.Box 2725
Yakima,Washington98907

EIN: 91-0565823

Participants: GeneR. Woodin, Jr.
TimothyJ.Madden
PaulA. Pieti

Enclosedarecopiesofeachplanagreement.

Sincerely,

Clif ordAdams
for CongdonOrchards,Inc.

Enclosures

CA. VLP:ll~78697~SecofLabor-ltr.doc



DEFERRED COMPENSATIONAGREEMENT

DATE: Effective Date: July 1, 2001

PARTIES: CongdonOrchards, Inc. a Washingtoncorporation, hereinafter

referred to as Company, and Paul A. Pieti, an individual,

hereinafter referred to as Employee. This deferred

compensationagreementwill hereinafterbe referredto as the

Plan or theAgreement.

INTRODUCTION: Employee has been employed by the Company since

November8, 2000, andis a key employeeofthe Company. The Companyrecognizes

the significant contributionsthe Employeehasmadeand continuesto maketo the

financial successof the Company. Employee has utilized his knowledge and

abilities during his employmentfor the Company. In considerationof Employees

long-standingefforts, the Companydesiresto establisha plan to provide additional

future compensationto the Employee.

~

AGREEMENT: The partiesagreeasfollows:

1. CONTRIBUTIONS. The Contributions to the Plan will be madeas

follows:

1.1. Annual Contributions.The Companyshall allocatenot lessthan

the amountsprovidedfor in Section1.3 hereofannually for a period of five yearsfor

the benefit of the Employee. The annual contributions may extendbeyond five

yearsat the discretionof the Boardof Directors.
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1.2 Vestiii~for Contributions. Contributionsmadeeachyear to the

plan will vest equally over a four year period, beginning with the year of the

contribution,asfollows:

VestinRfor Cumulative

contributions VestinE

December31, 2002 25% 25%

December31, 2003 25% 50%

December31, 2004 25% 75%

December31, 2005 25% 100%

Employee will become 100% vested in the plan balance if, at any time,

substantiallyall of the assetsof Congdon Orchards, Inc. (excludingthe assetsof

Westhome, LLC and Congdon Development Company, LLC) are sold or if

Employees employment is terminated for any reason except for cause (as

hereinafter defined). The term Cause shall include fraud, misrepresentation,

theft, embezzlementof companyassets,intentional violations of law or company

policies, or gross negligenceor malfeasancein the performanceof the duties

requiredof Employeein thecourseof his employment.

1.3 Contribution Amount. The unfunded contribution allocations

shall consistof minimum annualbasecontributions equal to five percent (5%) of

Employeessalary (before adjustmentsfor 401(k) withholding and bonuses). In

addition, Employee may earn additional incentive based contributions if the

Companyachievesa cumulative return on equity that is greaterthan five percent

(5%). The return on equity will be measuredas the return on the equity of the

Companyexcludingany income, loss or equity from Westhome,LLC and Congdon

DevelopmentCompany,LLC. If the five percent(5%) cumulative return on equity

threshold is met, an additional contribution of up to ten percent (10%) of the

Employeesbasesalary will be madefor Employee.The computationof cumulative

return on equity shall be performedby the Companyscertified public accountants,
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in accordancewith generallyacceptedaccountingprinciples, for eachfiscal yearend

for therespectiveplanyears.

2. CONTINGENT FUTURE PAYMENTS. INVESTMENTS. AND
FORFEITURES.

2.1. The Companymay causean accountto be kept in the nameof

theEmployee,but sole ownershipof the accountwill restwith the Company.

2.2. In order for the Company to meet its contingent deferred

obligationshereunder,the Companymay, eachyear, set asideor earmarkfunds in

an amountequalto the total amountsallocated and deferredfor suchyear under

Section1 hereof.

2.3. Fundssetasideor earmarkedto meetthe Companyscontingent

deferredobligation hereunder,maybe keptin cash,or investedor reinvested,at the

discretionof the Company.

3. DISTRIBUTION. Distributions of vestedbenefits from the Plan shall

be madeat the earlierof:

3.1 Death, termination for any reason (except for cause), or

retirement(the Distribution Event) oftheEmployee,but no later thanage65; and

3.2 Oncethe Employeeis entitled to a distribution underthis Plan,

the Companyhasthe option of payingthe vestedamount owedto the Employeeat

anytime periodover:

a) One Hundred Twenty (120) months, payable monthly

beginning thirty (30) dayssubsequentto the Distribution Event;

or

b) In full at any time but not exceeding One Hundred

Twenty (120) monthssubsequentto the Distribution Event.
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Deferred payments shall bear interest at the prime rate (Prime

Rate as hereinafter defined) minus one percent (1%), determined annually,

beginning with the first payment.The Prime Rate shall be the Prime Rate as

reported in the Wail Street Journal, Money Rates as of the first payment and

annuallythereafter.

4. PAYMENTS UPONDEATH OF EMPLOYEE. Upon Employees

deathduring active employment,or after a Distribution Eventand while receiving

installment paymentsas provided above in Section 3, the unpaid vestedbenefits

shallbepayableto his heirs.

5. SERVICESAFTER RETIREMENT. The Employeeis not requiredto

provideany servicesafterhis retirement.

6. RESTRICTIVE COVENANT. Within thefirst twenty-four (24) months

subsequentto termination of employment, the Employeeshall not without the

expresswritten consentof the Company,directly or indirectly, enterinto, or in any

manner,take part in any business,profession,or other endeavoras an employee,

agent,independentcontractor,owner,or otherwise,in Yakima County,Washington,

which, in the opinion of the CompanysBoard of Directors, is in competition with

the Companysbusiness. For the purposeof this determination,the opinion of the

Boardof Directorsshallbe conclusive.

7. FOREITURE OF PAYMENTS. The Companyshall have no further

obligationto makepaymentsto the Employeeor spouseif the Employeeentersinto

anybusinessdescribedin paragraph6 aboveandcontinuesin that businesseither

directly or indirectly, for a periodof fifteen (15) daysafterbeingnotified in writing

by the Companyat the Employeeshome addressto the effect that the Companys
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Board of Directors has decided that such businessis in competition with the

Company.

8. ASSIGNMENT. Neither the Employee nor his spouse shall have

anyright to alter, encumber,or disposeof the right to receivepaymentsunderthis

Agreement. These payments and the right to them are nonassignableand

nontransferable. The Companyshall be relievedfrom any further liability if the

Employee or spouse attempt to assign or transfer such rights, including by

operationof law.

9. REORGANIZATION. The Company shall not merge or consolidate

with any other corporationuntil suchcorporationexpresslyassumesthe dutiesof

the Companyhereinsetforth.

10. COMPLIANCE WITH CODE. The partiesintend that this Agreement

comply with the provisions of the Internal RevenueCodeof 1986,as amended,and

the regulationsin effect at the time this agreementis executed. If, at a later date,

the laws of the United Statesor the State of Washingtonare construedin sucha

way as to makethis Agreementnull and void or makethis agreementa qualified

deferredcompensationplan, it shall be given effect in a mannerthat shall best

carry out the parties intentions and purposeswhich is in part to have a non-

qualified deferredcompensationplan.

11. INCOME TAX. Employeeand Companyrecognizethat under current

law Employeehastaxableincomeand the Companyreceivesa tax deductionwhen:

(a) the Plan amount is distributed to the Employee; (b) there is no longer a

substantial risk of forfeiture; or (c) any Plan assets•are unconditionally and

irrevocablyavailable for the Employeessole benefit. Therefore,distributionswhen
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madepursuant to the provisions of the Plan will be taxableto the Employeeand

deductibleby the Ei~ployer.

12. WORKMANS COMPENSATION INSURANCE. The parties

acknowledgethat undercurrent.law, allocationsanddistributions arenot subjectto

Labor and Industrial Insurancelaws as wages, but are classifiedas retirement

benefits.

13. SOCIAL SECURITY INCOME. The parties acknowledgethat under

currentlaw, receiptof deferredcompensationpaymentsdoesnot reducethe amount

of SocialSecurityincomethat Employeeis eligible to receive.

14. UNFUNDED PLAN. This Agreementis an unsecuredpromiseto pay

future benefits. Each participant or beneficiary has the status of a general,

unsecuredcreditorofthe Company.

15. TRUST. Nothing containedherein shallbe deemedto createa trust of

any kind or createany fiduciary relationshipbetweenthe CompanyandEmployee.

Funds investedhereundershall be part of the general funds and assetsof the

Company,and no entity otherthanthe Companyshall, by virtue of theprovisionsof

this Plan, haveany interestin suchfunds. To theextentthat anypersonacquiresa

right to receivepaymentsfrom the Companyunderthis Plan, suchright shallbeno

greaterthanthe right of anyunsecuredgeneralcreditor of the Company.

16. ADMINISTRATION. The books and recordsto be maintainedfor the

purposeof the Plan shall be maintained by the officers and employeesof the

Companyat its expenseandsubjectto the supervisionandcont.rolof the Companys

Board of Directors. All expensesof administering the Plan shall be paid by the
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Companyeither from funds set asideor earmarkedunder the Plan or from other

funds.

17. INDEMNIFICATION. No director, officer or employeeof the Company

shall be liable to anypersonfor any action takenor omitted in connectionwith the

administration of this Plan, unless attributable to his own fraud or willful

misconduct;nor shall the Companybe liable to any personfor any such action,

unlessattributableto fraud or willful misconducton thepart of a director, officer or

employeeof theCompany.

18. AMENDMENT OF PLAN. This Plan may be amendedin whole or in

part from time to time by the Board of Directorsof the Company. Notice of every

suchamendmentshall be given in writing to eachEmployeeand beneficiaryof a

deceasedEmployee.

19. NOTICE. Any notice requiredunderthis Agreementshall be given in

writing and delivered personallyor by certified mail, return receipt requested,

postageprepaid,addressedto the Employeeat his lastknown address.Suchnotice

shall be effectiveasof the dateof mailing, asevidencedby the official United States

PostOffice dateand time stampon the said returnreceipt.

20. GOVERNING LAW. This Agreementshall be construedin accordance

and governed by the laws of the State of Washington.Venue for any litigation

arising out of this Agreementshall lie in the Countyof Yakima. In the eventof any

such action arising hereunder,the prevailing party shall be awardedits attorney

feesandcourtcosts.

21. BINDING EFFECT. ThisAgreementshallbe binding upon theparties

hereto,their heirs,executors,administrators,andsuccessors.
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22. ENTIRE AGREEMENT. This Agreementsupersedesall agreements

previously madebetweenthe partiesrelating to its subjectmatter. There are no

other understandingsor agreements.

23. COUNTERPARTS.This Agreementmay be executedin two or more

counterparts,all of which shall be deemedan original, but all of which together

shallconstituteoneand the sameinstrument.

24. HEADINGS. Headingsin this Agreementare for convenienceonly and

shallnotbe usedto interpretor construeits provisions.

DATED: March 14, 2003,andeffectiveasof July 1, 2001

CORPORATION:
CONGDONORCHARDS,INC.

By:_________
Its: ~

EMPLOYEE:

i~ c~p~i~-

PAUL A. PIETI

Read,agreedandconsentedto:

~

Spouseof Employee

f; .dient~tcs .congdon general~del rompaer pieti.doc
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DEFERRED COMPENSATIONAGREEMENT

DATE: Effective Date: July 1, 2001

PARTIES: CongdonOrchards, Inc. a Washingtoncorporation, hereinafter

referred to as Company, and Timothy J. Madden, an

individual, hereinafterreferredto asEmployee. This deferred

compensationagreementwill hereinafterbe referredto as the

Plan or theAgreement.

INTRODUCTION: Employeehasbeenemployedby the CompanysinceJune

1, 1995, and is a key employeeof the Company. The Companyrecognizesthe

significant contributions the Employee has made and continuesto make to the

financial successof the Company. Employee has utilized his knowledge and

abilities during his employmentfor the Company. In considerationof Employees

long-standingefforts, the Companydesiresto establisha plan to provide additional

futurecompensationto theEmployee.

AGREEMENT: Thepartiesagreeasfollows:

1. CONTRIBUTIONS. The Contributions to the Plan will be made as

follows:

1.1. Annual Contributions.The Companyshall allocatenot lessthan

the amountsprovidedfor in Section 1.3 hereofannuallyfor a periodof five yearsfor

the benefit of the Employee. The annual contributions may extendbeyond five

yearsat the discretionof theBoard of Directors.
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1.2 Vestingfor Contributions. Contributions madeeachyear to the

plan will vest equally over a four year period, beginning with the year of the

contribution,asfollows:

Vestingfor Cumulative

contributions Vestin~~

December31, 2002 25% 25%

December31, 2003 25% 50%

December31, 2004 25% 75%

December31, 2005 25% 100%

Employee will become 100% vested in the plan balance if, at any time,

substantially all of the assetsof Congdon Orchards,Inc. (excluding the assetsof

Westhome, LLC and Congdon Development Company, LLC) are sold or if

Employees employment is terminated for any reason except for cause (as

hereinafter defined). The term Cause shall include fraud, misrepresentation,

theft, embezzlementof companyassets,intentional violations of law or company

policies, or gross negligenceor malfeasancein the performance of the duties

requiredof Employeein thecourseof his employment.

1.3 Contribution Amount. The unfunded contribution allocations

shall consistof minimum annualbasecontributionsequal to five percent(5%) of

Employees salary (before adjustmentsfor 401(k) withholding and bonuses). In

addition, Employee may earn additional incentive based contributions if the

Companyachievesa cumulative return on equity that is greater than five percent

(5%). The return on equity will be measuredas the return on the equity of the

Companyexcluding any income,loss or equity from Westhome,LLC and Congdon

DevelopmentCompany,LLC. If the five percent(5%) cumulative return on equity

threshold is met, an additional contribution of up to ten percent (10%) of the

Employeesbasesalarywill be madefor Employee.The computationof cumulative

returnon equity shall be performedby the Companyscertified public accountants,

Page2



in accordancewith generallyacceptedaccountingprinciples, for eachfiscalyearend

for the respectiveplanyears.

2. CONTINGENT FUTURE PAYMENTS. INVESTMENTS. AND
FORFEITURES.

2.1. The Companymay causean accountto be kept in the nameof

the Employee,but soleownershipof the accountwill rest with the Company.

2.2. In order for the Company to meet its contingent deferred

obligationshereunder,the Companymay,eachyear, setasideor earmarkfunds in

an amountequal to the total amountsallocatedand deferredfor suchyear under

Section1 hereof.

2.3. Fundsset asideor earmarkedto meetthe Companyscontingent

deferredobligation hereunder,maybekept in cash,or investedor reinvested,at the

discretionofthe Company.

3. DISTRIBUTION. Distributions of vestedbenefitsfrom the Plan shall

be madeat the earlierof:

3.1 Death, termination for any reason (except for cause), or

retirement(theDistribution Event) of the Employee,but no laterthan age65; and

3.2 Oncethe Employeeis entitled to a distribution underthis Plan,

the Companyhasthe option of paying the vestedamountowedto the Employeeat

anytime periodover:

a) One Hundred Twenty (120) months, payable monthly

beginningthirty (30)dayssubsequentto the Distribution Event;

or

b) In full at any time but not exceedingOne Hundred

Twenty (120) monthssubsequentto the Distribution Event.
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Deferred paymentsshall bear int.erest at the prime rate (Prime

Rate as hereinafter defined) minus one percent (1%), determined annually,

beginning with the first payment.The Prime Rate shall be the Prime Rate as

reported in the Wall Street Journal, Money Rates as of t.he first payment and

annuallythereafter.

4. PAYMENTS UPONDEATH OF EMPLOYEE. Upon Employees

deathduring active employment,or after a Distribution Eventandwhile receiving

installment paymentsas provided above in Section 3, the unpaid vestedbenefits

shall bepayableto his heirs.

5. SERVICESAFTER RETIREMENT. The Employeeis not requiredto

provideanyservicesafterhis retirement.

6. RESTRICTIVE COVENANT. Within the first twenty-four (24) months

subsequentto termination of employment, the Employeeshall not without the

expresswritten consentof the Company,directly or indirectly, enterinto, or in any

manner,take part in any business,profession,or other endeavoras an employee,

agent,independentcontractor,owner,or otherwise,in Yakima County,Washington,

which, in the opinion of the CompanysBoard of Directors, is in competition with

the Companysbusiness. For the purposeof this determination,the opinion of the

Boardof Directorsshallbe conclusive.

7. FOREITURE OF PAYMENTS. The Company shall have no further

obligation to makepaymentsto theEmployeeor spouseif the Employeeentersinto

any businessdescribedin paragraph6 aboveand continuesin that businesseither

directly or indirectly, for a period of fifteen (15) daysafter being notified in writing

by the Companyat the Employeeshome addressto the effect that the Companys
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Board of Directors has decided that such business is in competition with the

Company.

8. ASSIGNMENT. Neither the Employee nor his spouseshall have

any right, to alter, encumber,or disposeof theright to receivepaymentsunderthis

Agreement. These payments and the right to them are nonassignableand

nontransferable. The Companyshall be relieved from any further liability if the

Employee or spouse attempt to assign or transfer such rights, including by

operationof law.

9. REORGANIZATION. The Company shall not merge or consolidate

with any other corporationuntil suchcorporationexpresslyassumesthe duties of

the Companyhereinsetforth.

10. COMPLIANCE WITH CODE. The parties intend that this Agreement

comply with the provisionsof the Internal RevenueCodeof 1986, asamended,and

the regulationsin effect at the time this agreementis executed. If, at a later date,

the laws of the United Statesor the State of Washingtonareconstruedin sucha

way asto makethis Agreementnull andvoid or makethis agreementa qualified

deferredcompensationplan, it shall be given effect in a mannerthat shall best

carry out the parties intentions and purposeswhich is in part to have a non-

qualified deferredcompensationplan.

11. INCOME TAX. Employeeand Companyrecognizethat undercurrent

law Employeehastaxableincomeandthe Companyreceivesa tax deductionwhen:

(a) the Plan amount is distributed to the Employee; (b) there is no longer a

substantial risk of forfeiture; or (c) any Plan assets are unconditionally and

irrevocablyavailablefor the Employeessole benefit. Therefore,distributions when
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madepursuant.to the provisions of the Plan will be taxable to the Employeeand

deductibleb the Employer.

12. WORKMANS COMPENSATION INSURANCE. The parties

acknowledgethat undercurrentlaw, allocationsand distributions arenot subjectto

Labor and Industrial Insurancelaws as wages, but are classifiedas retirement

benefits.

13. SOCIAL SECURITY INCOME. The parties acknowledgethat under

currentlaw, receiptof deferredcompensationpaymentsdoesnot reducethe amount

of SocialSecurityincomethat Employeeis eligible to receive.

14. UNFUNDED PLAN. This Agreementis an unsecuredpromiseto pay

future benefits. Each participant or beneficiary has the status of a general,

unsecuredcreditorof the Company.

15. TRUST. Nothing containedherein shall be deemedto createa trust of

any kind or createany fiduciary relationshipbetweenthe Companyand Employee.

Funds investedhereundershall be part of the general funds and assetsof the

Company,andno entity otherthan the Companyshall, by virtue of the provisionsof

this Plan,haveanyinterestin such.funds. To the extentthat anypersonacquiresa

right to receivepaymentsfrom the Companyunderthis Plan,suchright shallbe no

greaterthan the right of any unsecuredgeneralcreditorof the Company.

16. ADMINISTRATION. The booksand recordsto be maintainedfor the

purposeof the Plan shall be maintained by the officers and employeesof the

Companyat its expenseandsubjectto the supervisionandcontrol of the Companys

Board of Directors. All expensesof administering the Plan shall be paid by the
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Companyeither from funds set asideor earmarkedunder the Plan or from other

funds.

17. INDEMNIFICATION. No director, officer or employeeof the Company

shall be liable to anypersonfor any action takenor omitted in connectionwith the

administration of this Plan, unless attributable to his own fraud or willful

misconduct;nor shall the Companybe liable to any personfor any such action,

unlessattributableto fraud or willful misconducton the part of a director, officer or

employeeof the Company.

18. AMENDMENT OF PLAN. This Plan may be amendedin whole or in

part from time to time by the Board of Directors of the Company. Notice of every

suchamendmentshall be given in writing to eachEmployee and beneficiaryof a

deceasedEmployee.

19. NOTICE. Any notice requiredunderthis Agreementshall be given in

writing and delivered personally or by certified mail, return receipt requested,

postageprepaid,addressedto the Employeeat his lastknown address.Suchnotice

shallbeeffective asof the dateof mailing, asevidencedby the official United States

PostOffice dateandtime stampon the saidreturnreceipt.

20. GOVERNING LAW. This Agreementshallbe construedin accordance

and governedby the laws of the State of Washington.Venue for any litigation

arisingout of this Agreementshall lie in the Countyof Yakima. In the eventof any

suchaction arising hereunder,the prevailing party shall be awardedits attorney

feesandcourt costs.

21. BINDING EFFECT.This Agreementshall bebinding upon the parties

hereto,their heirs,executors,administrators,andsuccessors.
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22. ENTIRE AGREEMENT. This Agreementsupersedesall agreements

previouslymadebetweenthe partiesrelating to its subject.matter. Thereare no

otherunderstandingsor agreements.

23. COUNTERPARTS. This Agreementmay be executedin two or more

counterparts,all of which shall be deemedan original, but all of which together

shallconstituteone andthe sameinstrument.

24. HEADINGS. Headingsin this Agreementarefor convenienceonly and

shallnot be usedto interpretor construeits provisions.

DATED: March 14, 2003, andeffectiveasof July 1, 2001

CORPORATION:
CONGDONORCHARDS,INC.

By:_________

Its: ~

EMPLOYEE:

/ ~ / . I

~ ~TIMOTiY~..MADDEN

Read,agre~dandconsentedto:
4

) I I I~ :fl~~t
Spouseof Employed

f: chent,, tc,, cor,~dongeneraldelcomp agrxnadden.doc
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DEFERRED COMPENSATIONAGREEMENT

DATE: Effective Date: July 1, 2001

PARTIES: CongdonOrchards,Inc. a Washingtoncorporation,hereinafter

referred to as Company; and Gene R. (Dick) Woodin, Jr., an

individual, hereinafterreferredto as Employee. This deferred

compensationagreementwill hereinafterbe referred to as the

Plan or theAgreement.

INTRODUCTION: Employee has been employed by the Company since

August 1, 1978, and is a key employeeof the Company. The Companyrecognizes

the significant contributionsthe Employeehasmadeandcontinuesto maketo the

financial successof the Company. Employee has utilized his knowledge and

abilities during his employmentfor the Company. In considerationof Employees

long-standingefforts, the Companydesiresto establisha plan to provide additional

future compensationto theEmployee.

AGREEMENT. Thepartiesagreeasfollows:

1. CONTRIBUTIONS. The Contributions to the Plan will be made as

follows:

1.1. Annual Contributions.The Companyshallallocatenot lessthan

the amountsprovidedfor in Section1.3 hereofannually for a periodof five yearsfor

the benefit of the Employee. The annual contributions may extendbeyond five

yearsat thediscretionof theBoardof Directors.

Page1



1.2 Vestingfor Contributions. Contributionsmadeeachyearto the

plan will vest equally over a four year period, beginning with the year of the

contribution, asfollows:

Vestingfor Cumulative

contributions Vesting

December31, 2002 25% 25%

December31, 2003 25% 50%

December31, 2004 25% 75%

December31, 2005 25% 100%

Employee will become 100% vested in the plan balance if, at any time,

substantiallyall of the assetsof Congdon Orchards,Inc. (excludingthe assetsof

Westhome, LLC and Congdon Development Company, LLC) are sold or if

Employees employment is terminated for any reason except for cause (as

hereinafter defined). The term Cause shall include fraud, misrepresentation,

theft, embezzlementof companyassets,intentional violations of law or company

policies, or gross negligenceor malfeasancein the performanceof the duties

requiredof Employeein thecourseofhis employment.

1.3 Contribution Amount. The unfunded contribution allocations

shall consistof minimum annualbasecontributionsequal to five percent(5%) of

Employeessalary (before adjustmentsfor 401(k) withholding and bonuses). In

addition, Employee may earn additional incentive based contributions if the

Companyachievesa cumulativereturn on equity that is greaterthan five percent

(5%). The return on equity will be measuredas the return on the equity of the

Companyexcludingany income, loss or equity from Westhome,LLC and Congdon

DevelopmentCompany,LLC. If the five percent(5%) cumulative return on equity

threshold is met, an additional contribution of up to ten percent (10%) of the

Employeesbasesalarywill be madefor Employee.The computationof cumulative

return on equity shall be performedby the Companyscertified public accountants,
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in accordancewith generallyacceptedaccountingprinciples, for eachfiscal yearend

for therespectiveplanyears.

2. CONTINGENT FUTURE PAYMENTS. INVESTMENTS. AND
FORFEITURES.

2.1. The Companymay causean accountto be kept in the nameof

theEmployee,but soleownershipof the accountwill restwith the Company.

2.2. In order for the Company to meet its contingent deferred

obligationshereunder,the Companymay, eachyear, set asideor earmarkfunds in

an amount equal to the total amountsallocatedand deferredfor suchyear under

Section 1 hereof.

2.3. Fundssetasideor earmarkedto meetthe Companyscontingent

deferredobligation hereunder,maybekept in cash,or investedor reinvested,at the

discretionof the Company.

3. DISTRIBUTION. Distributions of vestedbenefitsfrom the Plan shall

be madeat the earlierof:

3.1 Death, termination for any reason (except for cause), or

retirement (theDistribution Event) of the Employee,but no later than age65; and

3.2 Oncethe Employeeis entitled to a distribution underthis Plan,

the Companyhasthe option of payingthe vestedamountowedto the Employeeat

anytime periodover:

a) One Hundred Twenty (120) months, payable monthly

beginningthirty (30) dayssubsequentto the Distribution Event;

or

b) In full at any time but not exceeding One Hundred

Twenty (120) monthssubsequentto the Distribution Event.
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Deferred paymentsshall bear interest at the prime rate (Prime

Rate as hereinafter defined) minus one percent (1%), determined annually,

beginning with the first payment. The Prime Rate shall be the Prime Rate as

reported in the Wail Street Journal, Money Rates as of the first payment and

annuallythereafter.

4. PAYMENTS UPONDEATH OFEMPLOYEE. Upon Employees

deathduring active employment,or after a Distribution Eventand while receiving

installment paymentsas provided abovein Section 3, the unpaid vestedbenefits

shallbepayableto his heirs.

5. SERVICESAFTER RETIREMENT. The Employee is not requiredto

provide anyservicesafterhis retirement.

6. RESTRICTIVECOVENANT. Within the first twenty-four (24) months

subsequentto termination of employment, the Employeeshall not without the

expresswritten consentof the Company,directly or indirectly, enterinto, or in any

manner,take part in any business,profession,or other endeavoras an employee,

agent,independentcontractor,owner,or otherwise,in Yakima County, Washington,

which, in the opinion of the CompanysBoard of Directors, is in competitionwith

the Companysbusiness. For the purposeof this determination,the opinion of the

Boardof Directorsshallbe conclusive.

7. FOREITURE OF PAYMENTS. The Companyshall have no further

obligationto makepaymentsto the Employeeor spouseif the Employeeentersinto

anybusinessdescribedin paragraph6 aboveand continuesin that businesseither

directly or indirectly, for a period of fifteen (15) daysafter beingnotified in writing

by the Companyat the Employeeshome addressto the effect that the Companys
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Board of Directors has decided that such businessis in competition with the

Company.

8. ASSIGNMENT. Neither the Employee nor his spouseshall have

any right to alter, encumber,or disposeof the right to receivepaymentsunder this

Agreement. These payments and the right to them are nonassignableand

nontransferable. The Companyshall be relieved from any further liability if the

Employee or spouse attempt to assign or transfer such rights, including by

operationof law.

9. REORGANIZATION. The Company shall not merge or consolidate

with any other corporationuntil suchcorporationexpresslyassumesthe duties of

theCompanyhereinsetforth.

10. COMPLIANCE WITH CODE. The partiesintend that this Agreement

comply with the provisionsof the Internal RevenueCodeof 1986, as amended,and

the regulationsin effect at the time this agreementis executed. If, at a later date,

the laws of the United Statesor the State of Washingtonare construedin sucha

way asto makethis Agreementnull and void or makethis agreementa qualified

deferredcompensationplan, it shall be given effect in a mannerthat shall best

carry out the parties intentions and purposeswhich is in part to have a non-

qualified deferredcompensationplan.

11. INCOME TAX. Employeeand Companyrecognizethat under current

law Employeehastaxableincome andthe Companyreceivesa tax deductionwhen:

(a) the Plan amount is distributed to the Employee; (b) there is no longer a

substantial risk of forfeiture; or (c) any Plan assets are unconditionally and

irrevocablyavailablefor the Employeessolebenefit. Therefore,distributionswhen
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madepursuantto theprovisions of the Plan will be taxableto the Employeeand

deductibleby theEmployer.

12. WORKMANS COMPENSATION INSURANCE. The parties

acknowledget.hatundercurrentlaw, allocationsanddistributions arenot. subjectto

Labor and Indust.rial Insurancelaws as wages, but are classifiedas retirement

benefits.

13. SOCIAL SECURITY INCOME. The parties acknowledgethat under

currentlaw, receiptof deferredcompensationpaymentsdoesnot reducethe amount

of SocialSecurityincomethat Employeeis eligible to receive.

14. UNFUNDED PLAN. This Agreementis an unsecuredpromiseto pay

future benefits. Each participant or beneficiary has the status of a general,

unsecuredcreditorof the Company.

15. TRUST. Nothing containedhereinshallbe deemedto createa trust of

any kind or createany fiduciary relationshipbetweenthe Companyand Employee.

Funds invested hereundershall be part of the general funds and assetsof the

Company,andno entity otherthan the Companyshall,by virtue of theprovisionsof

thisPlan, haveanyinterestin suchfunds. To theextentthatanypersonacquiresa

right to receivepaymentsfrom the Companyunderthis Plan, suchright shallbeno

greaterthantheright of anyunsecuredgeneralcreditorof the Company.

16. ADMINISTRATION. The books andrecordsto be maintainedfor the

purposeof the Plan shall be maintained by the officers and employeesof the

Companyat its expenseand subjectto the supervisionandcontrol of the Companys

Board of Directors. All expensesof administeringthe Plan shall be paid by the
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Companyeither from funds set aside or earmarkedunder the Plan or from other

funds.

17. INDEMNIFICATION. No director, officer or employeeof the Company

shall be liable to any personfor any act.ion takenor omitted in connectionwith the

administration of this Plan, unless attributable to his own fraud or willful

misconduct; nor shall the Companybe liable to any personfor any such action,

unlessattributableto fraud or willful misconducton the partof a director, officer or

employeeofthe Company.

18. AMENDMENT OF PLAN. This Plan may be amendedin whole or in

part from time to time by the Board of Directors of the Company. Notice of every

suchamendmentshall be given in writing to eachEmployeeand beneficiaryof a

deceasedEmployee.

19. NOTICE. Any notice requiredunderthis Agreementshall be given in

writing and delivered personally or by certified mail, return receipt requested,

postageprepaid,addressedto theEmployeeat his lastknown address.Suchnotice

shallbe effective asof the dateof mailing, asevidencedby the official United States

PostOffice dateandtime stampon the saidreturnreceipt.

20. GOVERNING LAW. This Agreementshall be construedin accordance

and governedby the laws of the State of Washington.Venue for any litigation

arising out of this Agreementshall lie in the Countyof Yakima. In the eventof any

such action arising hereunder,the prevailing party shall be awardedits attorney

feesandcourt costs.

21. BINDING EFFECT.This Agreementshallbe binding upon the parties

hereto,their heirs, executors,administrators,andsuccessors.
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22. ENTIRE AGREEMENT. This Agreement supersedesall agreements

previously madebetweenthe part.iesrelating to its subjectmatter. There are no

otherunderstandingsor agreements.

23. COUNTERPARTS.This Agreementmay be execut.edin two or more

counterparts,all of which shall be deemedan original, but all of which together

shallconstituteoneandthe sameinstrument.

24. HEADINGS. Headingsin this Agreementare for convenienceonly and

shallnot be usedto interpretor construeits provisions.

DATED: March 14, 2003,and effectiveasof July 1, 2001

CORPORATION:
CONGDONORCHARDS, INC.

By:__________
Its: 7-

EMP OYEE:

GENE R. (DICK) WOODIN, J

Read,agreedandconsentedto:

Sp useof ~ployee

I: clients .tco .congdon general deicompapr woodin dec
3~3.2QO3857 ambw
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