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Theemployermaintainsanon-qualifiedcompensationplanfor thefollowing
employee,who is amemberofa selectgroupof managementwho werehighly
compensatedin prior years: Bob Gorham
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ADDENDUM #2 TO EMPLOYMENT AGREEMENT

CENTURY INSURANCE / GORHAM

RECITALS

A. Bob Gorham (Agent) has been continuously employed by CENTURY
INSURANCE GROUP, LLC (Employer) under an EMPLOYMENT AGREEMENT
datedeffectiveAugust 1, 2001.

B. This Addendum~2 To EmploymentAgreement(Addendum)addressesAgents
subsequentbona fide advancementwithin Employer and the deferred compensation
program provided to Agent in conjunction with his advancementwith Employer in
considerationfor Agentsagreementto theNoncompeteprovisionsbelow.

AGREEMENT

NOW THEREFORE,thepartiesherebyagreeasfollows:

1. CONSIDERATION

1.1 Agent shallbe advancedfrom the positionofAgent to ProducerExecutiveandin
conjunctionwith this advancementshallbeentitled to theDeferredCompensation
programdescribedin Section2 ofthis Addendum.

1.2 in considerationfor thesubsequentbonafide advancementto ProducerExecutive,
Agent agreesto the terms of the Noncompeteprovisions in Section 3 of this
Addendum.

2. DEFERREDCOMPENSATION

2.1 New Deferred Comp. In additionto his existing compensationarrangement,and
subjectto limitations and restrictionsset forth elsewhereherein,Agentshallbe entitled to
the deferredcompensationprogramset forth in this Section2 (referredto ashis Deferrc~,
Comp).

2.2 Definitions.

As usedin this Addendum,the following terms shall, unlessthe contextrequires
otherwise,havethemeaningsspecifiedasfollows:

2.2.1 Account meansthe bookkeepingaccountestablishedby Employer to
which it credits contributions, and to which earningsand lossesthereonare
credited.
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2.2.2 Beneficiarymeansoneor morepersonsorotherentitiesdesignatedby
Agent to receivethe benefitspayableby reasonof Agents deathas provided
under this Plan. The designationshall be in writing in a form approvedby
Employer, signedby Agent and deliveredto Employer to be valid. If Agent
makes no valid designation, or if the designatedprimary and secondary
Beneficiariesfail to survive Agent or otherwisefail to elect to receive such
benefits,AgentsBeneficiaryshall thenbe the first of thefollowing personswho
survivesAgent: (i) Agentsspouse(that is, thepersonto whom Agent is legally
marriedat the time of Agentsdeath),(ii) Agentssurviving issue,per stirpes,or
(iii) the personal representative(s)of Agents estate, to be administeredand
distributedaspart of suchestate. Agent maychangehis designatedBeneficiary
by deliveringanewwrittendesignationofbeneficiaryform to Employerin a form
approvedby Employer.

2.2.3 Plan meansPlanof DeferredCompensationasset forth in this article,
andasmaybe amendedfrom time to time.

2.2.4 PlanYear meansthe calendaryear.

2.2.5 Disability means,for purposesof this Addendum:

(a) Agent suffersfrom bodily infirmities ordisorders,diseases,
injuries (excludingself-inflicted injuries),addictionto substances
hazardousto health(including addictionto narcoticsandalcoholism),or
mentalillness; and

(b) if oneofthefollowing conditionsis satisfied:

(1) Underthetermsof abonafidedisability income
insurancepolicy which insuresAgent, the insurancecompany
that underwritessuchinsurancepolicy determinesthat Agentis
totallydisabledfor purposesof suchinsurancepolicy; or

(2) Underany waiverof premiumclauseof life insurance
purchasedby Employeron Agentslife, Agentis deemed
disabled;or

(3) A physicianlicensedto practicemedicinein theStateof
Oregon,who hasbeenselectedby Agent (or theconservatorof
Agentsestate)andEmployer,certifiesthat Agentis partiallyor
totally disabledso that Agentwill beunableto be employed
gainfully on afull-time basisby Employerfor a six-month
periodin thepositionthat Agentoccupiedprior to such
disability. Thecostsandexpensesof suchphysicianshall be
borneby Employer;or
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(4) Agent andEmployeragreein writing thatAgent is
partiallyor totallydisabledso that Agentwill beunableto be
employedgainfully on a full-time basisby Employerfor a
six-monthperiodin thepositionwhich Agentoccupiedprior to
suchdisability.

2.3 DeferredCompensationAccount Computation.

AgentsDeferredComp:

2.3.1 Shall be calculatedas fifty percent(50%) times the total fair market
value(theAccountValue)of the insuranceaccountscarriedunderhis producer
codeasoftheendof his termof employmentwith Employer;and

2.3.2 For easeof computation,it is agreedthat the total Account Value for
purposesof this Addendum and his DeferredComp computationsat any time
shallbeone(1.0) times thetotal full-term (annualbasis)renewalcommissionson
such accountscarried under his producer code as of the effective date of
termination of his employment (based on the twelve full calendarmonths
immediatelyprior to that date). This shall j~ include any contingentbonus,
profit sharing,orothersuchincentivesfrom carriers.

2.3.3 Agent doesnot herebyacquire any equity or ownershipof any kind
whatsoeverin thoseaccountsthemselvesor theright to renewthesame;thoseare
and shallremainthesoleandexclusivepropertyof Employer.

2.3.4 Employershall credit the Account no later than 30 daysfollowing the
endof thePlanYear. Employershallmaintainbooksand recordsoftheAccount,
includingearningsandlossesthereon;however,theAccountshallnot be funded
and the balance thereof shall constitute a general unsecuredclaim against
Employer.

2.3.5 Title to and beneficialownershipof any assetscreditedto theAccount,
whethercashor investments,including any assetswhich Employermayearmark
or segregateto paythebenefitsto beprovidedhereunder,shallat all timesremain
in Employer. Agent and his Beneficiary shall not haveany property interest
whatsoeverin any specificassetsof Employer.

2.4 Vesting.

AgentsDeferredComp shallbe fully vestedat thetime of the executionofthis
Agreement..
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2.5 Payments

VestedDeferredCompshallbepaidout to Agentorhis estateasfollows:

2.5.1 Monthly Installments.AgentsDeferredComppayments:

(a) Are to be paid in fully-amortizing approximatelyequalmonthly
installmentsincluding intereston the decliningbalancethereof,over a
periodof sixty (60)months following the effectivedateof termination
of his employment; if Agent becomesDisabled while employedby
Employer,Employershall payto Agentor to his Beneficiary,asthecase
may be, the entire value of the Account in one lump sum as soon as
practicableafterthedeterminationof AgentsDisability.

(b) Paymentwould be due on the 10th of each calendarmonth
commencingthe first full calendarmonth following the end of Agents
employment. The amount owing shall bear a rate of interest on the
diminishing balance at the prime rate set forth in the Wall Street
Journal, revisedthe first day of Januaryof eachyear to be applicable
duringthat year;and

(c) Employer shall withhold from all amountsotherwisepayableto
Agent in accordancewith this Addendumall income,FICA, FUTA and
other taxes and assessmentswhich it is requiredby applicablelaw to
withhold from remunerationpaid in considerationof Agentsservicesto
Companyas an Agent. All such amounts shall be timely paid by
Employer to the appropriategovernmentalagenciesas required by
applicablelaw.

2.5.2 Prepayment. Employermayat its optiondetermineto prepayall or part
of suchDeferredComp to Agent togetherwith any accruedinterestat any time
withoutpenaltyorpremium.

2.5.3 Hardship. Early distributionsmaybe madeuponrequestof Agent for
unforeseeableemergencies;but thesemusthavebeenbeyondhis control, and
be of a naturethat would causea severefinancial hardship. Determinationof
what is an unforeseeableemergencyandthe amountto bewithdrawnwould be
within the sole discretionof Employer,and shall in any eventbe limited to the
amountnecessaryto eliminatetheemergency.

2.6 Forfeitureof DeferredCompensation.

Notwithstandinganythingin this Addendumto thecontrary,no paymentofany
thenunpaidamountshallbemadeand all rights underthis Addendumto receivesuch
paymentsshallbe forfeited if AgentviolatestheNon-CompeteSectionbelow.
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2.7 Plan Administration.

2.7.1 Employershall be responsiblefor thegeneraloperationand
administrationofthePlanandfor carryingout theprovisionsthereof

2.7.2 Employershall interpretthePlanandshall determineall questions
arisingin the administration,interpretationandapplicationofthePlan.
Employershallhaveany andall powerandauthority(includingdiscretionwith
respectto theexerciseof that powerandauthority)which shallbe necessary,
properlyadvisable,desirableor convenientto enableit to carryout its duties
underthePlan. Any determinationby Employershallpresumptivelybe
conclusiveandbindingon all persons.No officer,directoror Agentof
Employershall beliable to anypersonfor any actiontakenor omittedin
connectionwith the interpretationandadministrationof this Addendumunless
attributableto suchpersonsown willful misconductor lackofgoodfaith.
Employershallbe entitled to rely conclusivelyuponall tables,valuations,
certificates,opinionsand reportsfurnishedby any actuary,accountant,
controller,counselor otherpersonemployedorengagedby Employerwith
respectto thePlan.

2.8 Amendment or Termination.

2.8.1 Employershall havetheunilateralright to terminatethis Addendum,
regardlessofwhetherAgentsemploymentis terminated,upontheclosingof
anytransactionor seriesofrelatedtransactionsinvolving orhavingtheeffect of
(i) a saleor exchangeof all or substantiallyall theassetsofEmployer,(ii) asale
orexchangeofmorethanfifty percent(50%)of theoutstandingstockof
Employer,(iii) amergerofEmployerwith anotherentity in which Employeris
not thesurviving entity, (iv) a liquidationordissolutionofEmployer,or (v) a
mergerin which Employeris thesurvivingentity, but only if themergerhasthe
effectofa saleor exchangeofall or substantiallyall thesharesofthecommon
stockof Employer.

2.8.2 No amendmentor terminationof thePlanshall directlyor indirectly
reducethebalanceof theAccountheldhereunderasoftheeffectivedateof
suchamendmentor termination.UponterminationofthePlan,distributionof
the amountscreditedto AgentsAccountshall bemadeto Agentorhis
Beneficiariesin themannerand atthetimedescribedin thePlan.

2.9 General Provisions.

2.9.1 ThePlanat all timeshall beentirelyunfundedandno provisionshall at
anytime bemadewith respectto segregatingany assetsof Employer for
paymentof any distributionshereunder.Therightof Agentorhis Beneficiaries
to receiveadistributionhereundershall be an unsecuredclaim againstthe
generalassetsof Employer,andneitherAgentnoraBeneficiaryshallhaveany
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rightsin or againstanyspecificassetsofEmployer. All amountscreditedto the
Accountshallconstitutegeneralassetsof Employerandmaybe disposedofby
Employerat suchtime andfor suchpurposesasit maydeemappropriate.

2.9.2 Nothingcontainedin thePlanshallconstitutea guaranteeby Employer
orany otherpersonor entity that theassetsof Employerwill be sufficient to pay
anybenefithereunder.

2.9.3 Agentshallnothaveanyright to receivea distributionofcontributions
madeunderthePlanexceptin accordancewith thetermsofthe Plan.
EstablishmentofthePlanshall notbeconstruedto giveAgenttheright to be
retainedin theserviceof theEmployer.

2.9.4 No interestof anypersonor entity in, or right to receiveadistribution
under,thePlanshall besubjectin any mannerto sale,transfer,assignment,
pledge,attachment,garnishment,orotheralienationor encumbranceofany
kind; normaysuchinterestor right to receiveadistributionbe taken,either
voluntarily or involuntarily for thesatisfactionof thedebtsof, or other
obligationsor claimsagainst,suchpersonorentity, includingclaimsfor
alimony,support,separatemaintenanceandclaims in bankruptcyproceedings.

2.9.5 If anypersonentitled to a distributionunderthePlanis deemedto be
incapableofpersonallyreceivingandgivingavalid receiptfor suchpayment,
then,unlessanduntil claim thereforeshallhavebeenmadeby a duly appointed
guardianor otherlegal representativeof suchperson,Employermayprovidefor
suchpaymentor anypart thereofto bemadeto anyotherpersonor institution
thencontributingtowardor providingfor thecareandmaintenanceof such
person.Any suchpaymentshall be apaymentoftheaccountof suchperson
anda completedischargeof anyliability ofEmployerandthePlantherefor.

2.9.6 AgentshallkeepEmployerinformedofhis currentaddressand the
currentaddressofhis Beneficiary. Employershallnotbeobligatedto search
for thewhereaboutsof anyperson. If the locationof an Agent is not made
knownto Employerwithin three(3)yearsafterthedateon whichpaymentof
AgentsAccountmayfirst bemade,paymentmaybemadeasthoughAgenthad
diedattheend ofthethree-yearperiod. If, within oneadditionalyearaftersuch
three-yearperiodhaselapsed,or, within threeyearsaftertheactualdeathof a
Agent, Employeris unableto locateany Beneficiaryof Agent, thenEmployer
shallhaveno furtherobligationto pay anybenefithereunderto suchAgentor
Beneficiaryandsuchbenefitshall be irrevocableforfeited.

2.9.7 Notwithstandingany oftheprecedingprovisionsof thePlan,neither
Employernor anyindividual actingasAgent or agentofEmployershallbe
liableto Agentor otherpersonfor any claim, loss,liability orexpenseincurred
in connectionwith thePlan.
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2.9.8 Nothingcontainedin this Addendumandno actiontakenpursuantto the
provisionsofthis Addendumshall createorbeconstruedto createatrustofany
kind, or afiduciaryrelationshipbetweenEmployerandAgent or anyother
person.Any fundsor assetsearmarkedorsegregatedwhichmaybe investedby
Employerin anticipationofits obligationofthisAddendumshallcontinuefor
all purposesto be a partof thegeneralfundsofEmployerandno personother
thanEmployershallby virtueof theprovisionsofthis Addendumhaveany
interestin suchfunds. To theextent thatany personacquiresaright to receive
paymentsfrom Employerunderthis Addendum,suchright shallbe no greater
thantheright of any unsecuredgeneralcreditorofEmployer.

2.9.9 Any paymentunderthis Addendumshallnotbedeemedsalaryorother
compensationto Agentfor thepurposeofcomputingbenefitsto whichAgent
maybe entitledunderanypensionplanor otherarrangementofEmployerfor
thebenefitof its Agents. Thebenefitspayableunderthis Addendumshall be
independentof, andin additionto, any otheragreementrelatingto Agents
employmentthat mayexist from time to time,or any othercompensation
payableby Employerto Agent,whethersalary,bonusorotherwise.

2.10 Claims Procedures.

2.10.1 If Agent is deniedall oraportionof anexpectedbenefitunderthis
Addendumfor any reason,Employershall notify Agentwithin 60 daysof
allowanceor denialoftheclaim. Thenoticemust containthefollowing
information:

2.10.2 Thespecificreasonsfor thedenial;

2.10.3 Specificreferenceto pertinentprovisionsofthis Addendumon
which thedenialis based;and

2.10.4 If applicable,adescriptionofany additional informationormaterial
necessaryto perfecttheclaim, an explanationof why suchinformationor
materialis necessaryandan explanationof theclaimsreviewprocedure.

2.10.5 Agent is entitledto requestareviewof any denialofhis claimby
Employer. Therequestfor reviewshallbesubmittedin writing within 60 days
ofAgentsreceiptofthenoticeofthedenial. Absentarequestfor review
within the60-dayperiod, theclaim shallbedeemedto beconclusivelydenied.
Agentor his representativeshallbe entitledto reviewall pertinentdocuments,
andto submitissuesand commentsin writing.

Within 60 daysof receiptof Agentsrequestfor review, Employershall allow
or deny the claim. The decision shall be made in writing to Agent. The
decisionshall recite the facts andreasonsfor denial, with specificreferenceto
thepertinentprovisionsofthis Addendum.
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2.11 MISCELLANEOUS.

2.11.1 This Addendumis not assignableortransferableby Agent;

2.11.2 This Addendumshall be consideredfully-earnedasof terminationof
his employmentwith Employer for any reason,subjectto anyprovisionsto the
contrarycontainedin this Addendumsuchasforfeitureofhis DeferredCompin
theeventofhis violation ofnon-competerestrictions,etc.;

2.11.3 Notwithstandinganything to the contrary in this Addendumor any
other document, this entire deferredcompensationobligation shall be and
remainan unsecuredgeneralcreditorobligationof Employer.

2.11.4 Employershall notify the appropriategovernmentalagenciesof this
plan in accordancewith the noticeset forth on Exhibit B attachedhereto,and
Agent shall executetheDESIGNATION OF BENEFICIARY attachedheretoas
Exhibit A.

2.11.5 Agent agrees to treat the Addendum and the terms thereof as
confidential informationandto not discloseits existence,its terms,orprovidea
copy of it to any person,other than Agentslegal counsel,and other than as
requiredto comply with any subpoenaor other order issuedby a court of
competentjurisdictionor governmentagency.

3. NONCOMPETE

3.1 Non-Disclosure. Agent understandsthat during the courseof his association
with Employer he hashad and will continueto haveaccessto certaintradesecretsand
confidential informationnot generallyknown to the public, relating to theproducts,sales
or businessof Employeras an insuranceagencyand brokerage. Such informationmay
include without limitation computer databaseprograms, customer or contact lists,
prospectsor projections, processes,policy contracts and expiration dates, terms and
conditions,informationregardingaccountsor renewalsthereof,work in process,account
proposals,tradesecretswhich Agent hasconceivedor henceforthconceivesor develops
eitheraloneor with others at any time duringhis employmentwith Employer,aswell as
informationcustomersmayfurnishto Employerconcerningtheirbusinessaffairs, property
and risk characteristics,methodsof operation or other data,and other proprietary and
confidential matter (all of which is referred to collectively herein as the Confidential
Information). Agentunderstandsandagreesto thefollowing:

3.1.1 This Confidential Informationhasbeendevelopedby Employerat great
expenseand constitutesa proprietary, valuable, special and unique assetof
Employer,accessto andknowledgeof whichareessentialto Agentsposition;

3.1.2 This Confidential Information is and shall remainEmployerssole and
exclusiveproperty;and
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3.1.3 Because the businessof Employer dependsupon Employer and its
employeespreservingthe confidentialityoftheircustomersinformation,Agent
shall treat suchinformation as Confidential Information of Employer for all
purposesunderthis Addendum.

3.1.4 Agent agrees that, without prior written permission of Employers
ManagementCommittee,he shall not at any time duringhis employmentwith
Employeror aftertheeffectivedateofterminationthereoffor anyreason,make
any useof, copy, removefrom the premisesof Employer, nordiscloseto any
personfor anypurpose(otherthanin thecourseof his employmentwith and for
thebenefit ofEmployer)any ConfidentialInformation,norpermit anypersonto
use, examine, and/or make copies of any documents,files, data, or other
information sources which contain or are derived from Confidential
Information, whether prepared by Agent or otherwise coming into his
possessionorcontrol.

3.1.5 Agent agreesthat upon (a) requestby Employer,or (b) terminationof
his employmentwith Employer,Agentshallpromptly turn overto Employerall
Confidential Information including without limitation computer data,
documents,notes,papers,data,files, office suppliesor othermaterialor work
product in Agents possessionor under his control, togetherwith all copies
thereof(i) which were createdpursuantto, areconnectedwith orderivedfrom
Agentsinvolvementwith Employer,or (ii) which arerelatedin anymannerto
Employersbusinessactivities, whetheror not suchmaterialsareat the date
hereofin Agentspossession.

3.2 Non-Competition. Agent recognizesandacknowledgesthat:

3.2.1 Becauseof the confidential and sensitive nature of the Confidential
Information, useor eventhe appearanceof usethereofby Agent in certain
circumstancescould causeirreparabledamageto Employerand its reputation,
and Employer would not enter into this Addendumunlessassuredthat such
misusewould not occur;and

3.2.2 BecauseEmployersbusinessis avaluableasset,solicitationorservicing
of Employerscustomersby AgentafterAgenthasceasedto beanemployeeof
Employer could causeirreparableharm to Employer; therefore, Employer
would not enter into this Addendum nor divulge additional Confidential
Information to Agent unless it were assuredthat suchsolicitation or servicing
would notoccur.

3.2.3 Agent therefore agreesand covenantsthat from the date hereofuntil
thirty-six (36)monthsaftertheeffectivedateofterminationof his employment
with Employer for any reason,Agent shall not directly or indirectly in any
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capacity whatsoever(either as an employee, officer, Director, stockholder,
proprietor, partner,joint venturer, member of a limited liability company,
consultantor otherwise)solicit, accept,serviceor otherwisedivert insurance
agency,brokerageor employeebenefitsbusinessfrom any customeror active
prospectof Employeron Employersbooksasof that datewho eitherresideor
have businesspremisesor property insuredby Employer within Deschutes,
Crook or JeffersonCounties,Stateof Oregon.

3.2.4 Agent further agreesandcovenantsthat from the datehereofuntil thirty-
six (36) monthsafter the effective dateof the terminationof his employment
with Employerfor anyreason,Agentshallnot directly or indirectly: (1) advise,
invest in, own, manage,operate,or control; or (2) be employedby, provide
servicesto, lendmoneyto, guaranteeany obligationof, lendAgentsnameto, or
otherwiseassist any person engagedin or planning to be engagedin any
businesswhoseproducts,services,or activities competeor will competein
wholeor in partwith theEmployersproducts,services,or activitiesin Jefferson
County, DeschutesCounty, or Crook County, OregonprovidedthatAgentmay
own up to 1% of any classof securitiesof any issuerif thesecuritiesarelisted
on the national or regionalsecuritiesexchangeor havebeenregisteredunder
Section12 (g) oftheSecuritiesExchangeAct of 1934.

3.3 Enforcement / Damages. Agent acknowledgesthat disclosure of any
Confidential Information, or a breachor threatenedbreach of any of the restrictive
covenantsor other agreementscontainedhereincould give rise to irreparableinjury to
Employer or clients thereof,which injury would be inadequatelycompensablein money
damages. Accordingly,Employer, or whereappropriatea client of Employer, may seek
and obtain injunctive relief from the breach or threatenedbreachof any provision,
requirement,or covenantof this Addendum.

3.3.1 Agent further acknowledges,agrees, and stipulates that nothing
containedin this Addendumnorthe enforcementby Employerof any covenant
hereinaltersor shallalterAgentsability to obtaina livelihood for Agentandlor
his family.

3.3.2 The provisionsof this Addendumshallbe enforceablenotwithstanding
theexistenceof any claim or causeof actionby AgentagainstEmployeror its
employeesor Membersof its limited liability company,whetherpredicatedon
this Addendumor theAgreementorotherwise.

3.4 SavingProvision. Employerand Agentagreeandstipulatethat theagreements
and covenantscontainedin the precedingparagraphs,including the scopeand duration
thereof, are fair and reasonablynecessaryfor the protectionof EmployersConfidential
Information, business,and other protectableinterests,in light of all of the facts and
circumstancesoftherelationshipbetweenAgentand Employer. In theeventany provision
or part thereofof this Addendumor the Agreementwere to be held invalid, illegal or
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unenforceable,in wholeor in part, thenneither the validity of theremainingpart of such
item, nor the validity of any otherterm of this Addendum,shall be in any way affected
thereby,and this Addendumand theAgreementshallbe enforcedto the maximumextent
provided for in their presentform or asmay be modified by an arbitratoror a court of
competentjurisdiction. Agent furtheragreesthatif a courtof competentjurisdictionfinds
that this Non-CompetitionProvisionis not enforceablein its entirety,thenthe non-piracy
provisionoftheEmploymentAgreementdatedMarch 1, 1997shall remainin full effect.

3.5 Assignableby Employer. The protectionsaffordedEmployer by this Non-
Competesectionarea valuableassetof Employer;and in the eventEmployerassignsor
transfers its protectionshereundereither through a sale of assetsor sale of equity of
Employer,Agent shall remainboundtherebywithout requiringhis consentandwithout any
additionalconsiderationto Agenttherefore.

3.6 EconomicEspionageAct of 1996. In addition to the Uniform Trade Secrets
Act or relatedstatutory provisionsof the State(s)in which Employer is locatedor does
business,thepartiesacknowledgeandagreethat their relationshipandthis Addendumare
subjectto thefederalEconomicEspionageAct of 1996.

3.7 Disclosure to Next Employer. In the eventof terminationof this employment
relationship,if Agent intendsto takeanotherpositionin the insuranceagencyor brokerage
businessduring his 36-monthnon-competitionperiod set forth above,in any statein which
Employer thendoesbusiness,he shallgive a copyof this Addendumand theunderlying
Agreementto his next employer(s)p~jorto acceptingany suchposition. In addition,this
Employer shall be entitled to furnish a copy hereofto any suchprospectiveor actual
employeratany time.

4. GENERAL PROVISIONS

4.1 NecessaryActs. Eachparty agreesto perform further acts and executeand
deliverdocumentsreasonablynecessaryto carryout theprovisionsofthis Addendumand
theAgreement.

4.2 Amendments. The provisions of this Addendum may be waived, altered,
amendedorrepealed,in wholeor in part,onlywith writtenconsentof all partieshereto.

4.3 Successorsand Assig~~.This Addendumshallbe bindingon and inure to the
benefit of thepartiesto it andtheirrespectiveheirs,legal representatives,successors,and
assigns.

4.4 Severabili~Y. It is intended that each provision of this Addendum and the
Agreementbe viewedasseparateand divisible, and if any provision is held to be invalid,
theremainingprovisionsthereofshallcontinuein full forceandeffect.
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4.5 Notice. All notices, requests,demands,and other communicationsunder this
Addendumshall be in writing, either hand-deliveredwith a third-party witness,or first
class mail, certified,postageprepaid,and properlyaddressedto the party at that partys
addressset forth on the signaturepagehereto,or any otheraddressa partydesignatesby
notice to theother in that samemanner. Notice shall be deemedeffectivethree(3) days
following mailing,or immediatelywhenhanddelivered,in theprescribedmanner.

4.6 GoverningLaw / Venue. This Addendum shall be construed in accordancewith,
and governedby, the laws of the State of Oregon,and venueof any legal action with
respectto this Addendumor theAgreementshallbe in the Circuit Court for thecounty in
which the office of Employerasset forth on the signaturepagebelow is located. Agents
obligations under this Addendum supplement,and do not supersede,the obligations
imposedon Agentby the laws of the Stateof Oregonand the United Statesof America,
includingwithoutlimitationby theOregonUniform TradeSecretsAct.

4.7 Counterparts. This Addendummaybe executedin one or more counterparts,
eachof which togetherwith the Agreementshall be deemedan original, but all of which
togethershallconstituteoneandthe sameinstrument.

4.8 Good Faith. The partiesagreeto cooperatewith eachother in good faith to
facilitate the performanceof the terms and provisions of this Addendum and the
Agreement. No party shall make disparagingcommentary,or engagein any act or
omission,theeffectof which would hamper,damageor otherwisedetrimentallyaffect the
businessprospects,reputationand client relationsof any party contrary to the intended
purposesofthis Addendum.

4.9 Entire Agreement / Conflicts. This Addendum and the existing Agreement
constitutethe entireagreementof thepartieswith respectto thesubjectmatterthereof,and
supersedeor cancelall otherprior agreementsand understandings,whetherwrittenor oral,
of the partiesin connectionwith their relationship. In the eventof conflict betweenthis
AddendumandtheexistingAgreement,this Addendumshallcontrol.

4.10 Nonwaiverof Breach. The Employersfailure to insist uponstrict adherenceto
any one or moreof the covenantsandrestrictionsin this Addendumorthe Agreementon
oneor moreoccasions,shall notbeconstruedasawaiveror depriveEmployeroftheright
to requirestrict compliancethereafterwith thesameor anyotherprovisionhereof

4.11 No Presumption.Should any provisionof this Addendumor the Agreementor
the Exhibits thereto require arbitrator or judicial interpretation,the arbitrator or court
interpretingor construingsameshallnot applyapresumptionthat thetermshereofshallbe
more strictly construedagainstone party, by reasonof the rule of constructionthat a
documentis to be construedmorestrictly againstthepartywho itself or throughits agents
preparedsame,it beingacknowledgedthat all partieshaveparticipatedin thepreparation
hereof.
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5. ADVICE OF COUNSEL

Agentherebyacknowledgesthat hehascarefully readall of theterms hereof,andagrees
that they arenecessaryfor the reasonableand properprotectionof Employersbusiness;
that Employerhasbeeninducedto enterinto this Addendumuponthe representationof
Agent that he will abideby and be bound by eachof the aforesaidprovisionsincluding
specificallybut without limitation theNon-CompeteSection.

ONLY THEEMPLOYERHASBEENREPRESENTEDBY VANDERWEL, JACOBSON&
BISHOP, PLLC WiTH RESPECTTO GENERALLEGAL CONCEPTSSURROUNDING
1IJIS AGREEMENTAND THE RELATiONSHIPOF THE PARTIESHERETO,AND BY
SCHWABE, WILLIAMSON & WYATT AS EMPLOYERS OREGON COUNSEL
REGARDINGALL SPECIFICiSSUESAND SELECTIONAND FINALIZATIONOF THIS
ADDENDUM.

EMPLOYEEHASBEENADVISED TO SEEKINDEPENDENTLEGAL COUNSELOF
HIS OWN; HE HASEITHER DONE SO TO HIS SATISFACTION,OR BY SIGNING
BELOWCONFIRMSTIIAT HE HASINTENTIONALLYWAIVEDHIS OPPORTUNITY
TO DO SO. THEREISNOJOINTREPRESENTATION.

6. MISCELLANEOUS.

6.1.1 With respectto anydisputerelatingto this Addendum,or in theevent
that a suit, actionorotherproceedingof anynaturewhatsoever,including,
without limitation, any proceedingundertheU.S. BankruptcyCodeand
involving issuespeculiarto federalbankruptcylaw, any actionseekinga
declarationof rightsor an actionfor rescission,is institutedto interpretor
enforcethis Addendumor any provisionofthis Addendum,theprevailingparty
shallbe entitledto recoverfrom thelosingpartyits reasonableattorneys,
paralegals,accountants,andotherexpertsand professionalfeesandall other
fees,costs,andexpensesactuallyincurredandreasonablynecessaryin
connectiontherewith,asdeterminedby thejudgeattrial orotherproceeding,or
on any appealor review, in additionto all otheramountsprovidedby law.

6.1.2 Wordsin themasculinegendershall includethefeminineandthe
singularshall includetheplural, andviceversa,unlessqualifiedby thecontext.
Any headingsusedhereinareincludedfor easeofreferenceonly, and arenot to
beconstruedso asto alter thetermshereof.

DATED effectivethe ( day ~ , 2006.

EMPLOYER: AGENT:

CENTURY INSURANCEGROUP,LLC
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By: 4fr~ ___

___________ Bob Gorham
Its: Manager

Address: Address:
695 SW Mill View Way 63516Pharaoh
P.O.Box1111 Bend,OR 97701
Bend, OR97709
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EXHIBIT A TO ADDENDUM #2
CENTURY INSURANCESDEFFERRED COMPENSATION PLAN

DESIGNATION OF BENEFICIARY FORM

1. PERSONAL DATA. (Pleaseprint)

Name ?-.~ohe~--4 ~ Soc. Sec.~ _____________

PermanentMa~lingAddress: Birth Date ________________________
~3d 4 f1ht~c&~c. ti ~ Dateof Employi~nent ~( t (100

p,Z.

AccountNumber

2. BENEFICIARY DESIGNATION.

Subjectto theconditionsset forth below, I herebydesignatetheindividual(s)listedbelow
asthebeneficiariesofall ofmy AccountunderDeferredCompensationplan:

Primary Beneficiary: SecondaryBeneficiary (if any):

?G~y P G01- k~ __________________

(.Q3S~L~~?k~40L~.~!-4- ______________________

&~r( OI& fl~

NOTE: Give full name,address,Social Securitynumberandrelationshipof
beneficiaryorbeneficiaries. Attachadditional designations,if necessary.

List additionalbeneficiarieson reversesideif necessary.

I understandthat thisDesignation,unlessexpresslyrevokedbymy filing with the
Employershallapplyto my account. In theeventofmy death,paymentof thebalanceof
my Accountshallbemadeto my PrimaryBeneficiaries,namedabove,who surviveme.
UnlessI haveindicatedotherwise,paymentto my PrimaryBeneficiariesshallbemadein
equalshares.If no PrimaryBeneficiarysurvivesme,thenpaymentof thebalanceofmy
Accountsshallbemadeto my ContingentBeneficiaries,namedabove,who surviveme.
UnlessI haveindicatedotherwise,paymentto my ContingentBeneficiariesshallbemade
in equalshares.



Datedthis(dayof ~4~t2S~t~ ,200~.

Signatureof Agent


