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Top HatPlanExemption
PensionandWelfare BenefitsAdministration RoomN-S644
U.S.Departmentof Labor
20C) ConstitutionAvenue,NW
Washington,D.C.20210

Re Ken~sFoods,,Inc. Salary Continuation Plan

Dear Sir/Madam:

In accordancewith LaborRegulationsSection2520.104-23(29 CFR §2520.104-23)and on behalf of the
Plan Administrator, we hereby submit the enclosedKens Foods. Inc. Salary Continuation Plan (the Plan),
effectiveasof October1, 2001.

KensFoodsemployeridentification numberassignedby the IRS is 04-22351g7,Kens Foodsmajiltains
the Planprimarily for the purposeof providingdeferredcompensationto a selectgroupof its managementand
highly compensatedemployees.Thereare approximately7 participantsin thePlan. KensFoodsemploysover575
employees,ThePlanis unfundedandbenefitsarepaidsolely from the generalassetsof theemployer. KensFoods
Sponsorsnootherplanof this type.

This Planis being filed usingthe alternativemethod of compliancewith the reporting and disclosure
requirementsof Part I of Title I of ERISAfor unfundedpensionplansmaintainedby anemployerfor a selectgroup
of managementor highlycompensatedemployeesin accordancewith Reg.§2520.104~23.

If you haveany questionsconcerningthis Planor this filing pleasecontactthe undersignedat (617) 542—
6000.

Sincerelyyours,

PJM:bb
Enclosure

cc: JamesSutherby
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THE KENS FOODS,INC.,
SALARY CONTINUATION PLAN

THIS KENSFOODS,INC. SALARY CONTINUATION PLAN, sponsoredby KensFoods,Inc., a
Massachusettscorporation,withits principal officesandplaceofbusinessatP.O.Box 849, 1 DAngeloDrive,
Marlborough,Massachusetts,01752,(hereinafterreferredto astheCorporation)for thebenefitof JamesF,
Sutherby,an individual residingat 64 Delwood,Tewksbury,MA (hereinafterreferredto astheParticipant)
andall othereligible participants,is effectiveasofOctober1~, 2001 (theEffectiveDate).

WTTNESSETHTHAT:

WHEREAS,theCorporationrecognizesthe valuableservicesheretoperformedfor it by theParticipantand

wishesto encouragehis continuedemployment;and
WHEREAS, theParticipantwishesto beassuredthathewill be entitled to acertainamountof additional
compensationfor somedefiniteperiodoftime from andafterhis retirementfrom activeservicewith the
CorporationorotherterminationofhisemploymentandthathisBeneficiarywill be entitled to adeathbenefit
from andafterhisdeath;and

WHEREAS,thepartiesheretowish to providethe termsandconditionsuponwhichtheCorporationshallpay
suchadditionalcompensationto theParticipantafterhisretirementor otherterminationofhisemploymentor
deathbenefitto hisBeneficiaryafterhisdeath;and

WHEREAS,thepartiesheretointendthatthis Agreementbeconsideredan unfundedarrangement,maintained
primarily to providedeferredcompensationbenefitsfor theParticipant,amemberofa selectgroupof
managementorhighly compensatedemployeesoftheCorporation,for purposesoftheEmployeeRetirement
IncomeSecurityAct of 1974,asamended(ERISA);

NOW THEREFORE,in considerationofthe premisesandofthemutualpromiseshereincontained,theparties
heretoagreeasfollows:

ARTICLE 1 - DEFINITIONS

1.1 AnniversaryYear: Is thetwelve(12)monthperiodwhich commenceson theParticipantsemployment
commencementdateandends365 dayslater,~ndeachsuccessivetwelvemonthperiodthereafter.

1.2 Beneficiary: Any personorpersonsdesignatedby theParticipantto be hisbeneficiaryona form
authorizedby thePlanAdministrator. If no suchdesignationhasbeenreceivedby theCorporationfrom
theParticipantprior to his death,thentheBeneficiaryhereinshallbe deemedto betheParticipants
estate.

1.3 Cause: CauseshallmeanthatParticipanthas(1) breachedamaterialprovisionofhisEmployment
Agreement(if any)with theCorporation;(ii) engagedin anactofdisloyalty to theCorporation,
includingwithout limitation, fraud,embezzlement,theft,commissionofafelony orjob-related
dishonesty;(iii) disclosedtradesecretsorconfidentialinformationoftheCorporationto personsnot
entitled to receivesuchinformation; (iv) breachedany non-competitionornon-solicitationagreement
betweenParticipantand theCorporation;(v) willfully failedorwillfully refusedto performhisduties
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on behalfof theCorporationor hasContinuouslyandgrosslyneglectedhis duties,whichdutiesare
consistentwith thescopeandnatureofParticipantsresponsibilitiesassetforth in hisEmployment
Agreementandwhich failure,refusalor neglectis not remediedby Participantwithin twenty(20)days
ofhis receiptofwrittennoticeofsuchallegedviolative activitiesfrom theExecutiveCompensation
Committee,it beingunderstoodandagreedthat mereunsatisfactoryfinancialperformanceofthe
Corporationorgoodfaitherrorsin judgmentor discretionmadeby ParticipantoractionsofParticipant
takenpursuantto directionsoftheExecutiveCompensationCommitteeor its designeeshallnot
constituteCause;(vi) engagedin suchotherbehaviordetrimentalto theCorporationasdeterminedby
theExecutiveCompensationCommitteeor(v) committedanyactoromissiondeemedto constitute
causeunderapplicablestateorfederallaw.

1.4 ~ A Changeof Control shall occurif the personswho own one hundredpercent
(100%)of the outstandingsharesof commonstock of the Corporationasof theeffective dateof the
Participantsemploymentownscollectively lessthanfifty percent(50%) ofthe outstandingsharesof
commonstock oftheCorporation;provided,thata Changeof Control shallnot be deemedto occurif
thechangein ownershipof suchsharesof commonstockis dueto thesaleortransferofsuchstock to
any family memberofortrustestablishedby any suchpersonorpersons.

13 ~ A dateearlierthantheParticipants65thbirthday,determinedjointly by the
Corporationandtheparticipant.

14 ~ ExecutiveCompensationCommitteeoftheCorporations
BoardofDirectors.

1.7 C yeDate: ThePlanseffectivedateis October1, 2001.

1.8 Non-CompeteAgreement:TheConfidentiality,Non-competition,Non-SolicitationandIntellectual

PropertyAgreement,enteredinto by andbetweentheParticipantandtheCorporation.

1.9 NormalRetirementDate: Thefirst day ofthemonthfollowingthe Participants65th birthday. At the
requestoftheCorporationandif theParticipantagrees,servicemaycontinuebeyondtheParticipants
NormalRetirementDate.In theeventofsuchcontinuedemployment,thedateon whichtheParticipant
actuallyretiresshallbecomehisNormalRetirementDate,

1.10 ~ ant: TheParticipantis the individual identifiedaboveastheParticipant,who meetsthe
requirementsof Section2.1 below.

LII ~j~: TheKensFoods,Inc., SalaryContinuationPlan,asforth hereinandasmodified by any
amendmentshereto.

ARTICLE 2- PARTICIPATION

2.1 ~ Only Executiveseligible for participationin theCorporationsExecutive
CompensationProgramwhoaredesignatedasParticipantsin this Planby theExecutiveCompensation
Committeeshallbe eligible to participatein thePlan. To beconsidereda Participant,anExecutive
mustfile with theCorporationawrittenapplicationfor participationin aform satisfactoryto the
Corporation,within 10 businessdaysofthedatehe is first notified that he is eligible to participatein the
Plan. Saidapplicationmay,at theoptionoftheCorporation,be in theform ofanapplicationfor
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insurancecoveragepursuantto Article 4. 2, if theCorporation,In its solediscretion,electsto purchase
suchinsurance.If a form orapplicationis notfiled within such10 dayperiod, the individualwho has
failedto file theapplicationshallnot be aParticipantin thePlanandparticipationthereaftershall notbe
permittedexceptwith thewrittenapprovaloftheExecutiveCompensationCommittee.

2.2 ~~~ae: TheParticipantshallcontinueto becoveredby thisPlanuntil theearliestdateon which any
ofthefollowing eventsoccur:a) theParticipantnotifies theCorporation in writing thathe no longer
wishesto participate;orb) terminationof employmenteitheronanEarlyRetirementDateor otherwise,
or terminationbecauseoftheParticipantsdisability ordeath. In theeventtheParticipants
participationis terminatedpursuantto thisArticle 2.2, hemaynot thereafterbecoveredby thePlan
exceptuponwrittenapprovalbythePlanAdministrator.

2.3 Le~ve~fAence:In theeventtheParticipantis grantedone ormoreleavesofabsenceexceeding
twelve(12)consecutivemonths,hisemploymentshallbe deemedto haveterminatedunderArticle 2.2
on thefirst datesuchleaveor leavescommence,unlessspecificallywaivedbythePlanAdministrator.

ARTICLE 3- BENEFITS

3.1 ~ Commencingon theParticipantsNormalRetirementDate,the
Participantshallbe eligible to receiveasupplementalretirementbenefit in theamountof$ 100,000per
yearfor aperiodof 10 years,payablein equalmonthly installments,commencingwith thefirst day of
themonth following theNormalRetirementDate. At thePlanAdministratorssolediscretion,an
optionalform ofbenefitmaybe payablewhichreasonablyapproximatesthepresentvalueofsaid
benefit. Thepresentvaluecalculationwill beperformedusinganannualdiscountrate,which will be
thethenApplicableFederalMid-termRate(AFR).

3.2 ~ In theeventthattheParticipantvoluntarily terminatesemploymentwith the
Corporationandis grantedEarly Retirement,theParticipantshallbepaidanEarlyRetirementbenefit
that shall bebasedon thefollowing formula: theParticipantssupplementalretirementbenefit
determinedin acccordancewith Article 3.1 shallbe multiplied by the Participantsvestingpercentage.
Thevestingpercentageshallbe determinedbasedon thenumberof full AnniversaryYearsofservice
accruedby theParticipantwith theCorporationaftertheEffectiveDate.ForeachAnniversaryYearof
serviceafterNovember

1
St 2000,theParticipantsvestingpercentageshallbe6.66%,so thatafter15

full yearsof service,thevestingpercentageshallbeonehundredpercent(100%).Thevesting
percentageshallnotbegreaterthan100. TheParticipantmustbeemployedon the lastday ofan
AnniversaryYear in orderto receiveone(1) yearofvestingcreditfor thatyear. No vestingcreditshall
be awardedfor anypartialyearofservice.TerminationBenefit paymentsshallbemadeon amonthly
basisat one-twelfththeannualvestedamountandshallcommenceon thefirst dayof themonth
following the

65
EhbirthdayoftheParticipant,At thePlanAdministratorssolediscretion,anoptional

form ofbenefitmaybe payablewhichreasonablyapproximatesthepresentvalueofsaidbenefit. The
presentvaluecalculationwill beperformedusinganannualdiscountrate,which will be thethencurrent
AFR.
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3.3 ForfeitureIn theEventofBreach.Notwithstandinganyprovisionofthis Plan,includingwithout
limitation thevestingprovisionsofthis Plan,all rightsto paymentsprovidedhereundershallbe
immediatelyforfeited(whetherornotpaymentshavebegun)if atanytimetheEmployeeengagesin
anyactivity thatwouldbeprohibitedby orconstituteabreachof theNon-CompeteAgreement,whether
ornot theNon-CompeteAgreementis in effect. Thisprovisionshallapplyandall amountsotherwise
duewill becomeimmediately forfeitedwhetherornot theNon-Competeagreementis still in effect and
without regardto whethertheprohibitedactivity theParticipantengagesin occursaftertheendofthe
Additional Period(asdefinedin theNon-CompeteAgreement).

3.4 Pre-RetirementDeathBenefit: If theCorporationhas,in its discretion,determinedto purchase
insurancein accordancewith Section4.2 belowandif a Participanthascompletedall formsand
physicalsandis thenamedinsuredonalife insurancepolicy purchasedin accordancewith suchSection
4.2, thenif theParticipantdieswhile activelyemployedby theCorporation,hisBeneficiaryshall
receivealump sumpaymentof$1,000,000,andno furtherpaymentsshallbeduehereunder.

3.5 Post-RetirementDeathBenefit: in theeventthattheParticipantdiesprior to receivingall of the
paymentsto whichhe is entitledunderArticles3.1 or 3.2,anyunpaidinstallmentpaymentswill bepaid
to his Beneficiary,on thesameschedule.Notwithstandingtheforegoing,at thePlanAdministrators
solediscretion,anoptionalform of benefitmaybepayablewhich reasonablyapproximatesthepresent
valueofsaidbenefit. Thepresentvaluecalculationwill beperformedusinganannualdiscountrate,
which will be thethencurrentAFR.

3.6 Disability Benefit:TheCorporationmaysolely in its discretionprovidedisabilityinsurancebenefitsfor
selectedexecutives,but thereareno disability benefitspayableunderthis Plan,

3.7 ChangeofControl: In theeventofa ChangeofControl,thesurvivingentity orcorporationshall
assumetheobligationshereunderand shall,asoftheeffectivedateofsuchChangeofControl,transfer
to the Participantall investmentsdescribedin Article 4, including any life insurancepolicieson the
Participantslife. Concurrentlywith thetransferoftheseinvestments,theCorporationshallalsopay an
additionalbonusto theParticipantin anamountequalto thepresentvalueofthecurrentpremium
payableto agesixty-five (65)onsuchpolicy. Thepresentvaluecalculationwill beperformedusingan
annualdiscountrateoffive percent(5%).TheCorporationshallpayanadditionalbonusto the
Participantin cashfor theamountofany FederalandStateincometaxesthattheParticipantis required
to pay, including,withoutlimitation, any incometaxesor anytaxesorpenaltiesassessedunderInternal
RevenueCodeSections2800,4999and162(m),asaresultofanyprovisioncontainedherein,or in any
otheragreementbetweentheParticipantandtheCorporation.Thepresentvaluecalculationwill be
performedusinganannualdiscountrateoffive percent(5%).
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ARTICLE 4- FUNDING

4.1 E~n~jn.ThePlan is anunfundedPlanandtheCorporationshallhaveno obligationto fund the
paymentsavailableto theParticipantasdescribedherein. Paymentsto theParticipantor his
Beneficiaryshallbemadefrom theassetsof theCorporation,which shall continue,for all purposes,to
be apartofthegeneral,unrestrictedassetsofthe Corporation;no personshallhavenoracquireany
interestin anysuchassetsby virtueoftheprovisionsof this Plan.TheCorporationsobligations
hereundershallbe an unfundedandunsecuredpromiseto pay moneyin thefuture. To theextentthat
theParticipantoranypersonacquiresaright to receivepaymentsfrom theCorporationunderthe
provisionshereof,suchright shallbe no greaterthantheright ofanyunsecuredgeneralcreditorofthe
Corporation;nosuchpersonshallhavenoracquireany legalor equitableright, interestorclaim in orto
anypropertyorassetsoftheCorporation.

4.2 InsurancePolicjes: In theeventthat, in its discretion,theCorporationpurchasesan insurancepolicy or
policies insuringthelife oftheParticipant(orany otherperson>asameansofprovidingthebenefits
describedherein,neithertheParticpant,hisBeneficiary,orany otherpersonshallhavenoracquireany
rightswhatsoeverin thepoliciesor in theproceedstherefrom.TheCorporationshallbethesoleowner
andbeneficiaryofanysuchpolicy orpoliciesand,assuch,shallpossess,andmayexercise,all incidents
ofownershiptherein.No suchpolicy, policies,or otherpropertyshallbe held in any trustfor the
Participantorany otherpersonnorascollateralsecurityfor any obligationoftheCorporation
hereunder.Any insurershallnot be apartyto this Planandshallbegovernedand boundonly by the
termsof insurancecontractsissuedby it. To theextenttheCorporationexercisesits discretionto
purchaseinsuranceto providefor thebenefitsdescribedherein,theParticipantshallcooperatefully by
completingall requiredinsuranceapplicationsforms,by undergoingall necessarymedicalexaminations
andby submittingsuchinformationto theCorporationortheInsurerasmaybe required.

4*3 ~ Desi ii~tination: Uponapplying for participationin thePlan,eachParticipantshall designate
on a form satisfactoryto the Corporationa Beneficiaryor Beneficiariesfor any benefitswhich may
becomepayablehereunderin the eventof his death.Any suchBeneficiarycan be changedby a
Participantupongiving writtennoticeto theCorporation.TheBeneficiarywill be thepersonorpersons
namedin the Beneficiarydesignationmost recentlyfiled with the Corporationat the time of the
Participantsdeath.

ARTICLE 5- AMENDMENT AND TERMINATION

5.1 ~rn~nd~~ent:This Planmaybeamendedby theCorporation,in its discretion,exceptthatno
amendmentmayalterormodify theParticipantsearnedand vestedbenefit,unlesssuchamendmentis
executedby boththeParticipantandtheCorporation.

5.2 .ermjnaijon; This Planmaybe terminatedat any time by theCorporation,in its discretionandin the
eventofsuchterminationonly thosebenefitsactuallyearnedandvestedhereundershallbepayableto
the Participant.
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ARTICLE 6- INUREMENT

6.1 This agreementshall bebindinguponandinureto thebenefitoftheCorporationandits successorsand
assigns,andtheParticipanthissuccessors,heirs, executors,administratorsand beneficiaries.

ARTICLE 7- ADMINISTRATION OF THE PLAN

7.1 ~~nisii:atiofl ThePlanshallbeadministeredandinterpretedby the PlanAdministrator which shall
beeitherthe ExecutiveCompensationCommitteeorpersonorpersondesignatedby theExecutive
CompensationCommittee. ThePlanAdministratormay,subjectto thetermsofthePlan,establishrules
andregulationsfor theadministrationofthePlanandshall havefull discretionaryauthorityto manage
any investmentorfundingvehicle,if any,andto construeandinterpretthetermsandprovisionsofthe
Plan,to adopt,alter,waiveandrepealsuchadministrativerules,guidelinesandpracticesgoverningthe
Plan,andto makeall factualdeterminationsandperformall acts,includingthedelegationof its
administrativeresponsibilitiesasit shall from timeto time deemadvisable,andotherwiseto supervise
theadminjsfrationofthePlan. All suchrules,regulationsand interpretationsrelatingto thePlanwhich
areadoptedby thePlanAdministratorshallbe conclusiveand bindingonall parties,andshall be
reviewed,if at all, only usingan arbitraryandcapriciousstandard.ThePlanAdministratormaycorrect
anydefect,supply anyomissionor reconcileany inconsistencyin thePlan, in themannerandto the
extentit shalldeemnecessaryto carry thePlaninto effect.

7.2 Qj~injs.A Participantwho believesthat heis being deniedabenefitto whichhe is entitled underthe
Plan(hereinafterreferredto asaClaimant) mayfile awritten requestfor suchbenefit with the
Corporationsettingforth his claim. Therequestmustbeaddressedto thePlanAdministratorofthePlan
at theCorporationsprincipalplaceofbusiness.In theeventofa Participantsretirementor death,heor
his Beneficiary,asthecasemay be,shouldnotify theCorporationpromptly, andtheCorporationwill
thenprovideaform for completionwhich mustbe returnedto theCorporation,togetherwith an official
deathcertificate if applicable In theeventthat any claim hereunderis denied,thePlanAdministrator
will provideadequatenoticein writing to suchParticipantorBeneficiary,settingforth thespecific
reasonfor suchdenialand,in addition,thePlanAdministratorwill afford reasonableOpportunityfor a
full andfair reviewor thosereasons.

7.3 ~ receiptofa claim, thePlanAdministratorshall respondwithin sixty (60)days,
butmay,however,extendthereply periodfor anadditionninety (90)daysfor reasonablecause.If the
claim is deniedin wholeor in part,thePlanAdministratorshallprovidewrittennoticeto theClaimant
settingforth:

(1) Thespecificreasonorreasonsfor suchdenial:
(2) Thespecificreferenceto pertinentprovisionsofthis Planon which suchdenialis based;
(3) A descriptionofanyadditionalmaterialor informationnecessaryfor theClaimantto perfecthis

claim andanexplanationwhy suchmaterialorsuchinformationis necessary;
(4) Appropriateinformationasthestepsto betakenif theclaimantwishesto submittheclaim for

review;and
(5) Thetime limits for requestingareview.

7.4 ~ Within sixty (60)daysafterthereceiptby theClaimantofthewrittennotice
describedabove,theClaimantmayrequestin writing that theCorporationreviewthedeterminationof
thePlanAdministrator Suchrequestmustbe addressedto thePresidentoftheCorporation,at its then
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principalplaceofbusiness.TheClaimantor his duly authorizedrepresentativemay,butneednot,
reviewthepertinentdocumentsandsubmitissuesandcommentsin writing for considerationby the
Corporation.If theClaimantdoesnot requesta reviewoftheCorporationsdeterminationby thewithin
suchsixty (60)dayperiod,heshallbebarredandstoppedfrom challengingtheCorporations
determination.

73 Reyj~wofDedsj ithin sixty (60)daysafterthePresidentsreceiptofarequestfor review,the
ExecutiveCompensationCommitteeshalldesignateanofficerorofficersoftheCorporationto review
thePlanAdministratorsdecisionandsuchappointee(s)shallreviewthePlanAdministratorsdecision
onbehalfoftheCorporation.After consideringall materialspresentedby theClaimant,a decisionwill
beprovidedin writing, settingforth thespecificreasonsforthe decisionandcontainingspecific
referencesto thepertinentprovisionsof thisPlanon whichthedecisionis based.If special
circumstancesrequirethatthesixty (60)day timeperiodbeextended,theCorporationwill sonotify the
Claimantandwill renderthedecisionassoonaspossible,butno laterthanonehundredtwenty(120)
daysafterreceiptof therequestfor review. ThePlanAdministratorandtheCorporationshallhavefull
discretionaryauthorityto makeall suchdecisionsregardingeligibility forparticipation,benefitsandall
othermatters(factualorotherwise)with respectto thePlanusing theclaimsproceduredescribed
herein. It is intendedthat thecorporationsdecisionunderthisArticle 7.5 shallbefinal andbinding,
However,if theClaimantwishesto challengeanysuchdecisionin court,hemustdo sowithin sixty
(60)daysof thefinal decisionor shallforeverwaivesuchright to do so.

ARTICLE 8-NO CONTRACTOF EMPLOYMENT

8.1 ~ Nothing containedhereinshallbeconstruedto be acontractofemploymentforany termof
years,norasconferringupontheParticipanttheright to continueto beemployedby theCorporation,in
anycapacity.It is expresslyunderstoodby thepartiesheretothat this AgreementrelatesexclusivelyCo
additionalcompensationfortheParticipantsservices,payableafterterminationofhis employmentwith
theCorporation,and its not intendedto beanemploymentcontract.

ARTICLE 9- MISCELLANEOUS

9.1 Aii~nationofBenefits~BenefitsunderthisPlanshallnot be subjectin anymannerto anticipation,
alienation,sale,transfer,assignment,pledgeorencumbranceby any Participantor Beneficiaryandany
attemptto dososhallbenull andvoid. Benefitsunderthis Planshallnotbesubjectto or liable for the
debts,contracts,liabilities, engagementsortortsofany ParticipantoranyBeneficiary,normaythe
samebe subjectto attachmentor seizureby anycreditorofany ParticipantofanyBeneficiaryunderany
circumstances

9.2 ~[~~created: Nothing containedin this Agreement,andno actiontakenpursuantto its provisions
by eitherpartyhereto,shallcreate,norbe construedto create,atrustofanykind or afiduciary
relationshipbetweentheCorporationandtheParticipant,his designatedbeneficiary,orany other
beneficiaryof theParticipantoranyotherperson.

9.3 N~tices:Any notice,consentordemandrequiredorpermittedto be givenundertheprovisionsofthis
Agreementshall be in writing, andshallbesignedby thepartygiving ormakingthesame.If such
notice,consentor demandis mailedto apartyhereto,it shall besentby UnitedStatescertifiedmail,
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