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February25, 2009 103 Old Iron Ore Road, Bloomfield, CT 06002www.fidelco.org

CERTIFIEDMAIL/RETURN RECEIPTREQUESTED 252009 ~100027
U.S. DepartmentofLabor
EmployeeBenefitsSecurity

Administration —P
Top HatPlanExemption
RoomN-1513
200 ConstitutionAvenue,N.W.
Washington,DC 20210

Re: FidelcoGuideDogFoundation,Inc.

DearSir/Madam:

In orderto complywith the reportinganddisclosurerequirementsofPart 1 ofTitle I
oftheEmployeeRetirementIncomeSecurityAct of 1974,andpursuantto Regulation
Section2520.104-23oftheDepartmentofLabor,theundersignedherebysubmitsthe
following:

(1) NamesofPlans:

EmploymentAgreementandNonqualifiedDeferredCompensation
AgreementbetweenFidelcoGuideDog Foundation,Inc. andDianeR.
LindelandeachdatedFebruary25, 2009.

(2) NameandAddressofEmployer:

FidelcoGuideDogFoundation,Inc.
103 Old Iron OreRoad
Bloomfield,CT 06002

(3) EmployerID No.: 06-6060478

(4) TheEmployerhasmaintainedtheplansprimarily for thepurposeof providing
deferredcompensationfor aselectgroupofmanagementorhighly
compensatedemployeesorformeremployees.

(5) Numberofsuchplansmaintainedby theEmployer: Three(3)
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U.S.DepartmentofLabor
EmployeeBenefitsSecurity

Administration
February25, 2009
Page2

(6) Numberofemployeesor formeremployeesparticipatingin theplans: Three
(3)

TheEmployerundertakesto provideto theSecretaryofLaboranydocumentsrelating
to theplansuponrequest.

Verytruly yours,
FIDELCO GUIDE DOG

~rej~ai~Th
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EMPLOYMENT AGREEMENT AND
NONQUALIFIED DEFERRED COMPENSATION AGREEMENT

BETWEEN FIDELCO GUIDE DOG FOUNDATION, INC.
AND DIANE R. LINDELAND

Summaryof Malor Terms

EmploymentAgreement

TheEmploymentAgreementbetweenFidelcoGuideDog Foundation,Inc. (the

Employer)andDianeR. Lindeland(theExecutive)containsthefollowing provisions:
1. Duties

TheExecutivewill performonafull-time basisthedutiesofTreasureroftheEmployer.
In addition,duringthe threetransitionyearsprecedingherattainmentofage65, theExecutive
will havetheresponsibilityto designandimplementatransitionplanpursuantto whichhewill
beableto transferall ofhis responsibilitiesanddutiesto asuccessorby the endofthetransition
years. However,during thefirst transitionyeartheExecutivewill notbe requiredto perform
morethan 1,300hoursofservice,duringthe secondtransitionyeartheExecutivewill notbe
requiredto performmorethan650 hoursofservice,andduring thethird transitionyearthe
Executivewill notberequiredto performmorethan325 hoursof service.SeeSection2 and
Section3 oftheEmploymentAgreement.

2. Term

ThetermoftheEmploymentAgreementwill endon the first dayofthemonthfollowing
thedateonwhichtheExecutivereachesage65. However,thetermoftheEmployment
Agreementwill endon aprior dateif theExecutiveincursadisability. In addition,theEmployer
canterminatetheEmploymentAgreementfor causeIf thetermoftheEmploymentAgreement
endsdueto theExecutivesdisability, theExecutivewill be entitledto receiveanycompensation
orbenefitswhichheearnedthroughthedateoftermination. However,if theEmployer
terminatesthetermoftheEmploymentAgreementfor cause,theExecutivewill no longerbe
entitled to receiveanybenefits(exceptasrequiredby law). SeeSection4 oftheEmployment
Agreement.

3. Compensationand Benefits

During thetermoftheEmploymentAgreement,theExecutivewill receivebase
compensation.DuringeachyearoftheEmploymentAgreementprior to thetransitionyears,the
basecompensationcannotbereducedto lessthantheamountreceivedin theprior year(unless
theExecutiveconsentsto thereduction). Duringthetransitionyears,thebasecompensationwill
equaltheExecutivesbasecompensationfor thecalendaryearimmediatelyprecedingthe
transitionyears. SeeSection5(a)oftheEmploymentAgreement.
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TheExecutivewill alsobe eligible to receiveanannualbonusandemployeebenefitson
thesametermsandconditionsastheEmployersotherseniorexecutiveofficers. TheExecutive
will be entitledto receivefourweeksofvacation(exceptthat, during thetransitionyears,the
Executivewill not beentitledto receiveanyvacation). TheExecutivewill alsobe reimbursed
for all businessexpenses.SeeSection5(b) throughSection5(e)oftheEmploymentAgreement.

4. Additional covenants

TheExecutiveagreesthat, at anytimeduringhis employmentorthereafter,hewill not
discloseanyconfidentialinformationoftheEmployer,ortakeanyrecordsordocumentsofthe
Employer,ormakeanydisparagingstatementabouttheEmployerto theEmployersemployees,
customers,suppliersordonors. SeeSection7(a), Section7(c) andSection7(f) ofthe
EmploymentAgreement.

TheExecutiveagreesto turn overto theEmployeranyinventionswhichhedevelops
while employedorduring thesix monthperiodfollowing his terminationofemployment. See
Section7(b)oftheEmploymentAgreement.

TheExecutiveagreesthat, at anytime duringhis employmentandfor the 18 month
periodfollowing his terminationofemployment,hewill not solicit orcontactanyof the
Employersclients,customers,donorsor leads,orsolicit or interferewith anyoftheEmployers
contractsor relationshipswith its employees,customers,suppliersordonors. SeeSection7(d)
andSection7(e)oftheEmploymentAgreement.

TheExecutiveagreesthat, at anytime duringhis employmentandfor the 18 month
periodfollowing his terminationofemployment,hewill notcompetewith theEmployersguide
dogtrainingbusinessin theUnitedStates.SeeSection7(g)oftheEmploymentAgreement.

TheEmployercanseekinjunctivereliefto preventtheExecutivefrom violating anyof
thesecovenants.In addition,if anyofthecovenantsareoverbroadasto scopeor geographic
area,thepartiesdirectthecourtsto reformthemin orderto givethemthemaximumscope
possible.SeeSection7(h)andSection7(i) oftheEmploymentAgreement.

5. Other matters

TheEmployerandtheExecutivecanamend,modify, orsuspendtheEmployment
Agreementat anytime, but only to theextentpermittedby Section409A oftheInternalRevenue
Code. SeeSection8 oftheEmploymentAgreement.
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NonqualifiedDefrrred CompensationAgreement

TheNonqualifiedDeferredCompensationAgreement(theDeferredCompensation
Agreement)betweentheEmployerandtheExecutivecontainsthe following provisions:

Deferred compensation

TheDeferredCompensationAgreementprovidesthattheExecutivewill receivethe
following deferredcompensation:

(a) Retirementbenefit. TheExecutive(orhisbeneficiary)will receivearetirement
benefitequalto five timeshishighestcalendaryearcompensation(basedon thetaxable
compensationwhich hereceives,andthepre-taxcontributionswhichhemakes,during
thethreeconsecutivecalendaryearsprior to hisbenefitcommencementdate). The
Executivesbenefitcommencementdatewill be thefirst dayofthemonthfollowing the
dateonwhichhereachesage65 (or, if earlier,thefirst dayofthemonthfollowing his
death,disability orterminationofemploymentby theEmployerwithout cause).See
Section1(c), Section1(f), Section1(j) andSection2(a) oftheDeferredCompensation
Agreement.

Theretirementbenefitwill bepaid in tenequalannualinstallments. If the
Executivediesprior to thereceiptoftheteninstallments,his beneficiarywill receivethe
remaininginstallments.SeeSection2(a)oftheDeferredCompensationAgreement.

(b) Additional gross-uppayment. On hisbenefit commencementdate,the
Executivewill receivean additional gross-uppaymentequalto 39%ofthepresentvalue
ofhis retirementbenefitunderSection2(a),assuminganinterestrateof6%. This
paymentis intendedto providetheExecutivewith theamountneededto paytheincome
taxesthatwill bepayablewhenhebecomesvestedin theretirementbenefiton his benefit
commencementdate,assuminga30%incometax rate. SeeSection2(b) oftheDeferred
CompensationAgreementandItem 1 ofSummaryofMajor Issuesbelow.

(c) Medical benefits. TheEmployerwill providetheExecutivewith continued
coverageundertheEmployersgrouphealthanddentalinsuranceplanuntil December
31 ofthe secondcalendaryearfollowing thecalendaryearin whichtheExecutive
separatesfrom service.Duringthis period,theExecutivewill be requiredto paythat
portionofthepremiumwhichtheactiveofficersoftheEmployerarerequiredto pay.
SeeSection2(c) oftheDeferredCompensationAgreementandItem2(b)of Summaryof
Major Issuesbelow.

(d) Additional deferred compensation.In orderto permit theExecutiveto pay for
all ora portion ofthe costofhealthanddentalinsuranceafterthemedicalbenefits
describedaboveend,theEmployerwill providetheExecutivewith additional deferred
compensationequalto $1,500permonth. Theseamountswill beadjustedfor costof
living increasesasof thefirst paydateofeachcalendaryear. Theadditionaldeferred
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compensationwill commenceon thefirst paydateofthecalendaryearfollowing the
calendaryearin whichtheExecutivescoverageundertheEmployersgrouphealthand
dentalinsuranceplanceases,andwill continueon thefirst paydateof eachsubsequent
monthuntil theearliestof: (i) themonthin which thetenthanniversaryofthe
Executivesseparationfrom serviceoccurs;(ii) theendofthecalendaryearin whichthe
paymentoftheExecutivesretirementbenefitceases;or(iii) themonthin which the
Executivedies. SeeSection2(d)of theDeferredCompensationAgreementandItem
2(b)ofthe SummaryofMajor Issuesbelow. (N.B. The additionalgross-uppayment
doesnot takeinto accountthe incometax thatwill becomepayableasaresultof the
vestingofthis additionaldeferredcompensation.)

Notwithstandingthe above,thepaymentof theretirementbenefitandtheadditional
gross-uppaymentwill bedelayedif thepaymentofthosebenefitswould causetheEmployerto
violateanyloancovenantorsimilar agreement.SeeSection3 oftheDeferredCompensation
AgreementandItem2(a)(ii) oftheSummaryofMajor Issuesbelow.

Theretirementbenefit,theadditionalgross-uppayment,andtheadditionaldeferred
compensationwill vestupontheExecutivesbenefitcommencementdate(i.e., thefirst dayof
themonthfollowing theearliestof theExecutivesattainmentofage65, death,disabilityor
terminationofemploymentwithoutcause). SeeSection4(a)oftheDeferredCompensation
Agreement. Therefore,theExecutivewill haveto includethepresentvalueofthesebenefitsin
his grossincomeat thattime. SeeItem 1 oftheSummaryofMajor Issuesbelow. TheExecutive
will alwaysbevestedin his right to receivecontinuedcoverageundertheEmployershealthand
dentalinsuranceplanfor a limited periodoftime following hisseparationfrom service.See
Section4(b)oftheDeferredCompensationAgreement.However,theExecutivesright to
receivetheretirementbenefit,the additionalgross-uppayment,the additionaldeferred
compensation,andthemedicalbenefitswill be forfeitedif theExecutiveis terminatedfor cause;
provided,however,that theExecutivewill continueto be eligible to receivecontinuedmedical
coveragefollowing his terminationofemploymentto theextentrequiredby COBRA.

2. Additional services

TheExecutiveagreesto performadditional servicesfor theEmployerfollowing his
separationfrom servicewhile he is receivingtheretirementbenefitdescribedin Section2(a)of
theDeferredCompensationAgreement.TheExecutivewill performtheservicesat suchtimes
andplacesasaremutuallyconvenientto theEmployerandtheExecutive. However,the
additionalservicescannotexceedten (10)hourspermonth (unlessotherwiseagreedto by the
Executivein his solediscretion). In addition,theExecutivewill notbe requiredto performany
additionalservicesif he incursa disability. TheExecutivewill not receiveanyadditional
compensationfor theperformanceofsuchservices,althoughtheEmployerwill reimbursethe
Executivefor all reasonableexpensesincurredby theExecutivein performingsuchadditional
servicesthat areadequatelysubstantiatedby theExecutive.SeeSection5 oftheDeferred
CompensationAgreement.
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3. Other matters

The Agreementrepresentstheunfundedagreementby theEmployerto paybenefitsto
theExecutivein thefuture. TheExecutiveis merelyageneralunsecuredcreditorofthe
Employer. SeeSection8 oftheDeferredCompensationAgreement.

TheEmployercanwithholdfrom anyamountspayableto theExecutiveanytaxesthat
arerequiredto be withheld. SeeSection10 oftheDeferredCompensationAgreement.

TheEmployerandthe Executivecanamend,modifyor suspendtheAgreementatany
time,but only to theextentpermittedby Section409A oftheInternalRevenueCode. See
Section11 oftheDeferredCompensationAgreement.

TheEmployercanterminatetheAgreementandpay theExecutivethepresentvalueof
all paymentsthataredue. However,theAgreementcanbeterminatedonly if all similar
agreementsmaintainedby theEmployerareterminated,or following theEmployersdissolution
orbankruptcy.SeeSection12 oftheDeferredCompensationAgreementandItem 2(c) ofthe
SummaryofMajor Issuesbelow.

Summary of Malor Issues

1. Nonqualified deferredcompensationfor tax-exemptorganizations

CodeSection457 providestheexclusivemethodfor makingnonqualifieddeferred
compensationavailableto theexecutivesoftax-exemptorganizations.If anonqualifieddeferred
compensationarrangementsatisfiestherequirementsofCodeSection457(b),thenthe
nonqualifieddeferredcompensationwill not besubjectto federalincometax until it is actually
received.An eligible Section457(b)arrangementmustlimit theamountof compensationthat
canbedeferredin anycalendaryearto $15,000(asadjustedfor yearsafter2006).

An ineligible Section457(f)planis anonqualifieddeferredcompensationplan
maintainedby atax-exemptentitywhichdoesnot satisfyall oftherequirementsthat applyto an
eligible Section457(b)plan. For example,amountsdeferredunderan ineligible Section457(f)
plancanexceedthe $15,000limit that appliesto eligible Section457(b)plans. However,all
amountsdeferredunderanineligible Section457(f)planwill besubjectto federalincometax
whenthedeferralsareno longersubjectto a substantialrisk offorfeiture (i.e.,whentheybecome
vested),evenif theywill notbepaiduntil a laterdate. Deferredcompensationis generally
consideredto besubjectto a substantialrisk offorfeiture if thereceiptofthecompensationis
conditionedon theperformanceofsubstantialadditionalservices.

In orderto avoidtheimmediatetaxationofdeferredcompensationundera Section457(f)
arrangement,thearrangementmayprovidethatthe deferredcompensationwill besubjectto
forfeitureuntil aspecifiedfuturedate(for example,aspecifiedage),andthat theexecutivewill
forfeit thedeferredcompensationif hevoluntarilyterminatesemploymentprior to thatdate
(exceptfor death,disability or involuntaryterminationwithoutcause).If theexecutiveremains
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employeduntil thespecifieddate(oruntil death,disability or involuntaryterminationwithout
cause),thenthe executivewill becomevestedin thedeferredcompensationandthepresentvalue
ofthedeferredcompensationwill becomesubjectto incometax at thetimeit becomesvested,
whetherornot the Section457(1)planrequiresthedeferredcompensationto bepaidto the
executivewhenit becomesvested.On theotherhand,if the executivevoluntarily terminates
employmentprior to thespecifieddate,thenhis deferredcompensationwill be forfeited. See
PLR200321002;PLR 199916037.

2. CodeSection409A

An ineligible Section457(1)plan is also subjectto therequirementsofCodeSection

409A,which governsthepaymentofnonqualifieddeferredcompensation.

(a) Section409A requirements

UnderSection409A,anarrangementprovidesfor thedeferralof compensationwherethe
employeeobtainsa legallybindingright duringacalendaryearto receivecompensationthatis
not actuallyor constructivelyreceiveduntil a futureyear. SeeProposedRegulationSection
1 .409A-1(b)(1). SincetheExecutiveobtains,whentheDeferredCompensationAgreementis
executed,a legallybindingright to receivedeferredcompensationin futureyears,theDeferred
CompensationAgreementconstitutesa nonqualifieddeferredcompensationarrangement(even
thoughthedeferredcompensationwill notbecomevesteduntil somedateafterthe Deferred
CompensationAgreementis executed). Similarly, becausetheEmploymentAgreement
providesforthepaymentofcompensationin thetransitionyearsthatmayexceedthereasonable
compensationpayabledueto theperformanceof servicesin thoseyears,theEmployment
Agreementmayalsoconstituteanonqualifieddeferredcompensationarrangement.

CodeSection409Aimposescertaingeneralconditionson thepaymentofnonqualified
deferredcompensation:

(i) Nonqualifieddeferredcompensationcannotbepaidprior to separation
from service,disability(asdefinedin Section409A),death,adatespecifiedatthetime of
thedeferral(suchasaspecifiedage)orpursuantto a fixed schedulein effectat thetime
ofthedeferral,theoccurrenceofanunforeseeableemergency(asdefinedin Section
409A),or achangein control (asdefinedin regulations).SeeCodeSection
409A(a)(2)(A).

(ii) Thetime andform ofdistributionof thedeferredcompensationmustbe
specifiedat thetime ofthe initial deferral. An employeecanchangehisorher initial
electionin orderto delaythetiming orchangetheform of distribution,but onlyi~J~(A)
the electionchangeis not effectiveuntil 12 monthsafterthedatetheelectionis made;
and(B) for distributionsotherthanthosepayableupondeath,disabilityorunforeseeable
emergencies,thesubsequentelectiondeferspaymentfor atleastanadditional5 years
from theoriginal paymentdate. SeeCodeSection409A(a)(4)(C).However,it will not
constituteachangein adeferralelectionif adeferredcompensationagreementprovides
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for adelayin thepaymentofdeferredcompensationwherethepaymentwouldviolatea
loancovenantor similarcontractualrequirement(aslongasthedeferredcompensationis
paidassoonaspossibleafterthemakingofthepaymentwouldno longercausesucha
violation). SeeProposedRegulationSection1 .409A-2(b)(5)(ii).

(iii) Section409Aprohibitstheaccelerationofdistributionsfrom their
originally scheduledpaymentdate(s). SeeCodeSection409A(a)(3). However,Section
409A doespermita Section457(f) planto requirethepaymentofanadvancedistribution
to anemployeeat thetimehe is requiredto pay federalincometaxes,aslong asthe
distributiondoesnot exceedthe amountofthetaxesthat arepayable.SeeProposed
RegulationSection1 .409A-3(h)(2)(iii);

Therefore,in orderto satisfySection409A, theDeferredCompensationAgreement
specifiesthetime andform of paymentoftheretirementbenefit,the additionalgross-up
payment,andtheadditionaldeferredcompensation.TheExecutivesretirementbenefitwill be
paid in installments,commencingon thefirst dayofthemonthfollowing theearliestofthedate
onwhichthe executivereachesage65, dies,becomesdisabledor is involuntarily terminated
without cause.TheExecutivesadditionalgross-uppaymentwill bepaid in a lump sumon the
first dayofthemonthfollowing theearliestofthedateonwhich theexecutivereachesage65,
dies,becomesdisabledor is involuntarily terminatedwithout cause(i.e., whentheExecutives
retirementbenefitvestsandbecomessubjectto federalincometax). Theadditionaldeferred
compensationwill bepaidin installmentsbeginningaftertheExecutivescoverageunderthe
Employershealthanddentalinsuranceplanends,andwill beadjustedfor costof living
increases(sinceSection409Apermitsinstallmentpaymentsto beincreasedto reflect
reasonableearnings).SeeProposedRegulationSection1 .409A-2(b)(2)(iii). Theinstallments
will endtenyearsaftertheExecutivesseparationfrom service,theendofthecalendaryearin
which theretirementbenefitceases,orwhentheExecutivedies(whicheveroccursfirst).

TheEmploymentAgreementfixestheamountofanydeferredcompensationpayablein
thetransitionyearsby requiringtheExecutivesbasecompensationin thoseyearsto equalthe
Executivesbasecompensationfor thecalendaryearpriorto thetransitionyears. If theamount
ofthebasecompensationwerenot fixed, Section409AcouldbeviolatedbecausetheEmployer
wouldhavethediscretionto acceleratethepaymentofthetransitionyearsbasecompensation
by increasingthebasecompensationfor thefirst transitionyear.

(b) Medical benefits

A separationpayarrangementis anarrangementwhichprovidesfor thepaymentof
compensationfollowing anemployeesseparationfrom service.SeeProposedRegulation
Section1.409A-1(b)(9)(i). Undertheproposedregulations,deferredcompensationdoesnot
includemedicalexpensereimbursementsprovidedto anemployeeunderaseparationpay
arrangement,providedthatthereimbursementsdo not extendbeyondDecember31 ofthe
secondcalendaryearfollowing thecalendaryearinwhich theseparationfrom serviceoccurs.
SeeProposedRegulationSection1 .409A-1 (b)(9)(iv)(A),(D). Therefore,the Deferred
CompensationAgreementprovidesthattheEmployerwill continueto providehealthanddental
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insurancebenefitsto the Executiveuntil December31 ofthesecondcalendaryearfollowing the
calendaryearin whichtheExecutiveseparatesfrom service. Consequently,this benefitshould
notbe treatedasdeferredcompensationandshouldnotbesubjectto Section409A.

In orderto permit theExecutiveto pay for all oraportionofthecost ofmedicalcoverage
afterthesebenefitsend,theDeferredCompensationAgreementrequirestheEmployerto paythe
Executiveadditionaldeferredcompensation(adjustedfor costof living increases)whichthe
Executivecanthenuseto purchasemedicalcoverage.Thesepaymentswill constitutedeferred
compensationandwill besubjectto therequirementsof Section409A,asdescribedabove.

(c) TerminationofAgreements

As a generalrule, adeferredcompensationarrangementcannotacceleratethepaymentof
deferredcompensation.SeeSection409A(a)(3). However,theregulationsdopermit the
paymentofdeferredcompensationto be acceleratedin certainlimited circumstanceswherethe
arrangementis beingterminated:

(i) Deferredcompensationcanbepaidupontheterminationofthe
arrangement,providedthat: (A) all plansofthesametype(i.e., all nonaccountbalance
plans)maintainedby theEmployeroranyaffiliate areterminatedwith respectto all
participants;(B) no paymentsaremadewithin twelvemonthsaftertheterminationof the
arrangement;(C) all paymentsaremadewithin 24 monthsafterthe terminationofthe
arrangement;and(D) neitherthe Employernorany affiliate adoptsaplanofthesame
type(i.e., anonaccountbalanceplan) for aperiodoffive yearsfollowing thedateof
termination. SeeProposedRegulationSection1 .409A-3(h)(2)(viii)(C).

(ii) In addition,deferredcompensationcanbepaidupontheterminationofthe
arrangementif theterminationoccurs: (A) within 12 monthsfollowing acorporate
dissolutionthat is taxableunderCodeSection331; or(B) within 12 monthsfollowing the
bankruptcycourtsapprovalofthetermination. SeeProposedRegulationSection
1 .409A-3(h)(2)(viii)(A),(B).

TheDeferredCompensationAgreementincorporatestheseterminationprovisions. The
DeferredCompensationAgreementprovidesthat, if it is terminated,thepresentvalueofthe
paymentsthatwould havebeenmadeto theExecutivewill bepaidto theExecutivein a lump
sum. Presentvaluewill bedeterminedby usingareasonableinterestrate(aspermittedby
Section409A). The EmploymentAgreementdoesnot incorporateany terminationprovisions
sinceit canbe terminatedonly for cause(in which caseno additionalpaymentswill bemadeto
theExecutive).

3. SocialSecurityand Medicare taxes

Deferredcompensationis subjectto SocialSecurityandMedicaretaxesat thetimeof
deferral(thatis, whenthe servicesareperformed)orwhenthereis no longerany substantialrisk
of forfeitureoftheamountdeferred(whicheveroccurslater). SeeCodeSection3121(v)(2)(A).
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However,onceanydeferredcompensationis takenintoaccountforpurposesofSocial Security
andMedicaretaxes,anysubsequentincomeattributableto thatdeferredcompensationwill not
besubjectto SocialSecurityorMedicaretaxes. SeeCodeSection3l21(v)(2)(B).

Therefore,thepresentvalueoftheretirementbenefitdescribedin Section2(a), the
additionalgross-uppaymentdescribedin Section2(b),andtheadditionaldeferredcompensation
describedin Section2(d)will besubjectto SocialSecurityandMedicaretaxesin thecalendar
yearin whichthebenefitsbecomevested,andwill notbesubjectto SocialSecurityorMedicare
taxesif theyarepaidin a latercalendaryear.

4. ERISArequirements

UndertheEmployeeRetirementIncomeSecurityAct of 1974,asamended(ERISA),
anemployeepensionbenefitplan includesanyplan,fundorprogramestablishedor
maintainedby an employerthat providesretirementincometo employees,orthat resultsin the
deferralof incomeby employeesto terminationofemploymentorbeyond. SeeERISA Section
3(2). An employeepensionbenefitplanis exemptfrom theparticipation,funding,vestingand
fiduciaryrequirementsof ERISAif: (a) theplanis unfunded;and(b) theplanis maintained
primarily for thepurposeofprovidingdeferredcompensationto a selectgroupofmanagementor
highlycompensatedemployees.SeeERISA Section201(2),Section301(a)(3)andSection
401(a)(l). Sucha plan is calleda top hatplan. A tophatplanis subjectto thereporting
requirementsof ERISA. SeeERISA Section103. However,anemployercansatisfythe
reportingrequirementsofERISAby makingaone-timefiling with theDepartmentofLabor
(DOL). Thetop hat filing mustbeprovidedwithin 120 daysaftertheplanbecomessubjectto
ERISA. SeeRegulationSection2520.104-23.A top hatplanmustalsocontainaclaims
procedure.SeeERISA Section503.

Becausethe DeferredCompensationAgreementwill benefitonly theExecutive,it will be
deemedto bea top hat planfor purposesofERISA. Therefore,theDeferredCompensation
Agreementmustcontainaclaimsprocedure.SeeSection7 oftheDeferredCompensation
Agreement. In addition,theEmployerwill haveto submitto theDepartmentofLaboraone-
time filing regardingtheDeferredCompensationAgreement.
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NONOUALIFIED DEFERRED COMPENSATION AGREEMENT

THIS AGREEMENTis madeasofthe25t~~dayofFebruary,2009by andbetween
FIDELCO GUIDE DOG FOUNDATION, INC., 103 Old Iron Ore Road, Bloomfield, CT
06002(theEmployer) and DIANE R. LINDELAND, 98 PrincetonAvenue,FeedingHills,
Massachusetts(theExecutive).

WITNES SETH:

WHEREAS,theEmployerhasemployedtheExecutiveasits executivedirector; and

WHEREAS,theEmployerhasagreedto providetheExecutivewith certaindeferred
compensationandotherbenefits,subjectto thetermsandconditionsset forth in this Agreement.

NOW, THEREFORE,theEmployerandtheExecutivedo herebyagreeasfollows:

1. Definitions

The following termsshallhavethefollowing meanings:

(a) Beneficiarymeansthebeneficiarydesignatedby theExecutiveto receiveany
deathbenefitspayableunderthisAgreement.If no designatedBeneficiarysurvivesthe
Executive,or if theExecutivefails to designateaBeneficiary,theExecutivesBeneficiaryshall
behissurviving spouseor, if hehasnone,his estate.

(b) BoardofDirectorsmeanstheboardofdirectorsoftheEmployer.

(c) BenefitCommencementDatemeansthefirst dayofthemonthfollowing the
dateonwhich theExecutivereachesagesixty-five (65);provided,however,that if theExecutive
dies,incursaDisability, orhashis employmentterminatedby the Employerwithout Causeprior
to thefirst dayofthemonthfollowing thedateonwhichhe reachesagesixty-five(65),Benefit
CommencementDatemeansthe first dayofthemonthfollowing the dateoftheExecutives
death,thedateonwhichhe incursaDisability, or thedateon which theEmployerterminateshis
employmentwithout Cause(whicheveroccursfirst).

(d) Causemeansgrossnegligencein connectionwith the Executivesemployment
or grossnegligencein failing to performhis responsibilitiesasan employeein thebestinterests
oftheEmployer(including,without limitation, breachby theExecutiveofanyprovisionofany
employment,nondisclosure,non-competitionor othersimilar agreementbetweentheExecutive
andtheEmployer),asdeterminedby theBoardofDirectorsoftheEmployer(which
determinationby theBoardofDirectorsof theEmployershallbeconclusive).TheEmployer
shallbeconsideredto havebeendischargedfor Causeif theBoardofDirectorsoftheEmployer

13058.000/420089.3



determines,within thirty (30)daysaftertheExecutivesterminationofemployment,that
dischargewaswarranted.

(e) CodemeanstheInternalRevenueCodeof 1986,asamended.

(1) Compensationmeansall oftheExecutivescompensationpaidby theEmployer
duringacalendaryearwhich is includiblein theExecutivesgrossincomefor federalincometax
purposesandis reportedon Form W-2, includingbut not limited to theExecutivesregular
salary,bonuses,commissions,andanyotherformsof compensation.In addition,Compensation
includesanypre-taxcontributionsmadeon behalfof theExecutiveto a CodeSection401(k)
plan,a CodeSection403(b)annuity,ora Section125 cafeteriaplan.

(g) Disability meansa condition: (i) which causestheExecutiveto beunableto
engagein anysubstantialgainful activityby reasonof anymedicallydeterminablephysicalor
mentalimpairmentwhichcanbeexpectedto resultin deathorwhich canbeexpectedto last for
acontinuousperiodofnot lessthantwelvemonths;or(ii) which resultsin theExecutive
receiving,by reasonofanymedicallydeterminablephysicalormentalimpairmentwhich canbe
expectedto resultin deathorwhich canbeexpectedto last for acontinuousperiodofnot less
thantwelvemonths,incomereplacementbenefitsfor aperiodofnot lessthanthreemonths
underanaccidentandhealthplancoveringtheemployeesoftheEmployer. Disability shallbe
deemedto existonly whenawrittenapplicationhasbeenfiled with theEmployerby oron
behalfof theExecutiveand,with respectto aconditiondescribedin Section1 (g)(ii), whensuch
Disability is certifiedto theEmployerby alicensedphysicianapprovedby theEmployer.

(h) EmployermeansFidelcoGuideDog Foundation,Inc. andanysuccessorwhich
hereafterassumesits obligationshereunder.

(i) Executivemeanstheindividual whosenameis setforth above.

(j) HighestThreeYearCompensationmeansthehighestCompensationreceived
by theExecutiveduring thethreeconsecutivecalendaryearsimmediatelyprecedingthecalendar
yearwhich containsthe ExecutivesBenefitCommencementDate.

(k) Total RetirementPaymentmeansan amountequalto five times theExecutives
HighestThreeYearCompensation.

2. Deferred Compensationand Medical Benefits

(a) Retirement Benefit

TheExecutive(orhis Beneficiary)shallcommenceto receivearetirementbenefiton the
BenefitCommencementDate. Theretirementbenefitshallbepaid in tenannualinstallments,
with eachinstallmentbeingequalto one-tenth(1/

10
th) oftheTotalRetirementPayment. The

first suchinstallmentshallbepaidon theBenefitCommencementDate,andtheremaining
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installmentsshallbepaidon the successiveanniversariesoftheBenefitCommencementDate
until theretirementbenefithasbeenpaidin full.

If theExecutivediesaftertheBenefitCommencementDateandpriorto his receiptofthe
entireretirementbenefit, theExecutivesBeneficiarywill receivetheremaininginstallmentor
installmentsoftheretirementbenefiton thedateordatesthattheExecutivewouldhavereceived
themif hehadsurvived.

(b) Additional Gross-UpPayment

On the Benefit CommencementDate,theExecutive(orhis Beneficiary)will receivean
additionalpaymentofdeferredcompensationequalto thirty-ninepercent(39%)of thepresent
valueoftheExecutivesretirementbenefitdescribedin Section2(a),assumingan interestrateof
six percent(6%).

(c) MedicalBenefits

Commencingon thedateoftheExecutivesseparationfrom servicewith theEmployer
(whethersuchseparationfrom serviceoccurson, beforeoraftertheExecutivesBenefit
CommencementDate)andcontinuinguntil the lastdayofthesecondcalendaryearfollowing the
calendaryearin whichtheExecutivesseparationfrom serviceoccurs,theEmployerwill
providehealthanddental insurancebenefitsto the ExecutiveandtheExecutivesspouseand
dependents.Thebenefitsshallbeconsistentwith thosebeingprovidedfor theEmployersactive
officersat thattime. TheExecutiveshallbe requiredto paythatportionofthecostof such
benefitswhich theExecutiverequiresactiveofficers to pay for comparablebenefits.

(d) Additional DeferredCompensation

Commencingon thefirst paydateofthethird calendaryearfollowing thecalendaryearin
which theExecutivesseparationfrom serviceoccursandcontinuingon thefirst paydateof each
subsequentmonthuntil theearliestof: (i) themonthin which thetenthanniversaryofthe
Executivesseparationfrom serviceoccurs;(ii) Decemberofthecalendaryearin whichpayment
oftheExecutivesretirementbenefitunderSection2(a) ceases;or (iii) themonthin which the
Executivedies,theEmployerwill paythe Executiveadditionaldeferredcompensationin lieu of
continuedhealthanddentalinsurancebenefits. Theadditionaldeferredcompensationwill equal
$1,500permonth.

Notwithstandingtheforegoingto the contrary,commencingon thefirst paydateofthe
fourth calendaryearfollowing thecalendaryearin whichtheExecutivesseparationfrom
serviceoccursandon thefirst paydateof eachsubsequentcalendaryearin which theadditional
deferredcompensationunderthis Section2(d) is payable,theamountssetforth in thepreceding
paragraphshallbeadjustedto equalthesumof: (i) theapplicableamount in effect for the
immediatelyprecedingcalendaryear;plus (ii) theproductoftheapplicableamountin effect for
the immediatelyprecedingcalendaryearandthepercentagechange(expressedin decimals)in
the immediatelyprecedingcalendaryearin theCPI for All UrbanConsumers(theCPI-U) as
publishedby theUS DepartmentofLabor,Bureauof LaborStatistics.
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No additionaldeferredcompensationunderthis Section2(d) shallbepaidby the
Employerto theExecutivefor anycalendarmonth: (i) which is prior to the first paydateof the
third calendaryearfollowing thecalendaryearoftheExecutivesseparationfrom service;(ii)
which is afterthe endofthetenthanniversaryoftheExecutivesseparationfrom service;(iii)
which is afterDecemberofthecalendaryearin whichpaymentof theExecutivesretirement
benefitunderSection2(a) ceases;or (iv) which is afterthe Executivesdeath.

(e) No Other DeferredCompensation

Exceptfor thedeferredcompensationset forth in theprecedingprovisionsof this Section
2, theEmployershallnotpayanydeferredcompensationto theExecutive(orhis Beneficiary)
following the ExecutivesBenefitCommencementDateorseparationfrom service;provided,
however,thattheExecutiveshallbeentitledto receiveanybenefitspayableto himunderany
qualifiedretirementplanorplansmaintainedby theEmployerfor its employees.

3. Delayed Payments

Notwithstandingtheprovisionsof Section2(a) andSection2(b), if themakingofany
paymentsto theExecutive(orhisBeneficiary)underSection2(a)orSection2(b)would cause
theEmployerto violatethe termsofanyloanagreementor similarcontractto which the
Employeris apartyandsuchviolationwouldcausematerialharmto theEmployer,thenthe
paymentswill bedelayed;provided,however,that anysuchdelayedpaymentswill bemadeat
the earliestdateonwhich theEmployerreasonablyanticipatesthatthepaymentswill notcausea
violation ofthe loanagreementor similarcontractor will notcausematerialharmto the
Employer.

4. Vesting

(a) Deferred Compensation

TheExecutivesright to receivethedeferredcompensationsetforth in Section2(a),
Section2(b)andSection2(d) shallvestupontheExecutivesBenefitCommencementDate
(which is the first dayofthemonthfollowing the earliestoftheExecutivesattainmentofage
sixty-five (65),death,Disability, orterminationofemploymentby theEmployerwithoutCause.
Notwithstandinganythingelsehereinto thecontrary,theExecutivesright to receivethe
deferredcompensationsetforth in Section2(a), Section2(b)andSection2(d)shallbe forfeited if
theExecutivevoluntarilyterminateshis employmentwith theEmployerprior to his Benefit
CommencementDate.

Exceptto theextentset forth in Section4(b), theExecutiveshallalwaysbe 100%vested
in his right to receivethemedicalbenefitsdescribedin Section2(c) following his separation
from service.
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(b) Termination for Cause

Notwithstandinganythingelsehereinto thecontrary,theExecutivesright to receivethe
deferredcompensationdescribedin Section2(a),Section2(b)andSection2(d),andthemedical
benefitsdescribedin Section2(c),shallbe forfeitedupontheExecutivesterminationof
employmentby theEmployerfor Cause;provided,however,thattheExecutiveshallcontinueto
be eligible to receivecontinuedmedicalbenefitsto theextentrequiredby the Consolidated
OmnibusBudgetReconciliationAct of 1985(COBRA).

5. PerformanceofAdditional Servicesfor Employer

In considerationof thepaymentofthedeferredcompensationandthemedicalbenefits
describedin Section2, the Executiveagreesthat, duringtheperiodoftime following his
separationfrom servicein which heis receivingtheretirementbenefitdescribedin Section2(a),
hewill performsuchadditionalservicesfor theEmployerastheEmployermayreasonably
request,at suchtimesandplacesasaremutuallyconvenientto theEmployerandtheExecutive;
provided,however,that suchadditional servicesshallin no eventexceedten(10)hoursper
month(unlessotherwiseagreedto by theExecutivein his solediscretion);andprovidedfurther,
thattheExecutiveshallnotbe requiredto performsuchadditionalservicesif hehasincurreda
Disability. TheExecutiveshallnot receiveanyadditionalcompensationfor theperformanceof
suchservices;provided,however,that theEmployershall reimbursetheExecutivefor all
reasonableexpensesincurredby theExecutivein performingsuchadditionalservicesto the
extenttheExecutivefurnishestheEmployerwith suchevidencesubstantiatingsuchexpensesas
theEmployermayreasonablyrequest.

6. ClaimsProcedure

(a) Any claimfor benefitsunderthisAgreementshallbemadein writing to the
Employer. TheEmployershallpromptlyprocesseachclaim forbenefitsreceivedby it andshall
notify theclaimantin writing ofthe actiontakenregardingtheclaim for benefitswithin a
reasonableperiodoftime following its receipt,but not laterthanninety (90)days. This period
maybeextendedby theEmployerfor up to ninety (90)days,providedthatthenoticeofthe
extensionoftime is furnishedto theclaimantprior to thebeginningofthe extensionperiod. In
theeventofadenialofbenefits,theEmployershall furnishtheclaimantwith awritten
notificationwhich shallinclude: (i) thereasonsfor thedenial; (ii) specificreferencesto the
provisionsoftheAgreementonwhich thedenialis based;(iii) adescriptionofany additional
materialor informationnecessaryfor the claimantto perfecttheclaim for benefits,including an
explanationofwhy suchmaterialor informationis necessary;and(iv) anexplanationofthe
reviewproceduresetforth in Section6(b).

(b) A claimantwho hasreceivedawrittendenialofa claim for benefitsmayappeal
by filing with theEmployerawrittenrequestfor review. Suchrequestmustbemadewithin
sixty (60)daysfollowing thereceiptofthewrittendenial. In connectionwith anyrequestfor
review,theclaimantmayat anytimereview all documents,records,andotherinformation
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relevantto theclaimfreeofcharge,andrequestareviewthattakesinto accountall comments,
documents,recordsandotherinformationsubmitted(withoutregardto whethersuchinformation
wassubmittedorconsideredin the initial benefitdetermination).A claimantmustfile an appeal
with theEmployerrequestingits reviewofa denialofabenefitclaimbeforeinitiating aclaim in
astateor federalcourt.

(c) TheEmployershallnotify theclaimantof its determinationon reviewwithin sixty
(60)daysfollowing receiptof therequestfor review. Thisperiodmaybeextendedby the
Employerfor up to sixty (60) days,providedthattheEmployerdeterminesthat special
circumstances(suchastheneedto hold ahearing)requireanextensionoftime for processingthe
claim. Writtennoticeoftheextensionshallbe furnishedto theclaimantprior to thebeginningof
theextensionperiod. The extensionnoticemustindicatethespecialcircumstancesrequiringthe
extensionandthedateasofwhichtheEmployerexpectsto renderadecision.

7. No Fiduciary Relationship

Exceptto theextentrequiredby law, nothingcontainedin thisAgreement,andno action
takenpursuantto its provisionsby eitherpartyhereto,shallcreateorbeconstruedto createa
trustofanykind, ora fiduciary relationshipbetweentheEmployerandtheExecutiveorany
otherperson.

8. Paymentsfrom General Assets

It is the intentionoftheEmployer,theExecutive,andhis Beneficiarythat the
arrangementshereunderbeunfundedfor tax purposesandfor purposesofTitle I ofthe
EmployeeRetirementIncomeSecurityAct of 1974, asamended.Thepaymentsto theExecutive
hereundershallbemadefrom assetswhich shallcontinue,for all purposes,to beapartofthe
generalassetsoftheEmployer,andno person,otherthantheEmployer,shallhave,by virtueof
theprovisionsofthis Agreement,any interestin suchassets.To theextentthat anyperson
acquiresa right to receivepaymentsfrom theEmployerundertheprovisionshereof,suchright
shallbeno greaterthantherightof anyunsecuredgeneralcreditoroftheEmployer. The
Executiveandhis heirs,successorsandassignsshallhaveno legalorequitablerights, interests
orclaimsto anyspecificpropertyorassetsoftheEmployer. ThisAgreementconstitutesamere
promiseby theEmployerto makebenefitpaymentsin the future.

This Agreementis maintainedby theEmployerprimarily for thepurposeofproviding
deferredcompensationto theExecutive,who is amemberofa selectgroupofmanagementor
highlycompensatedemployeeswithin themeaningofSections201(2),301(a)(3)and401(a)(1)
oftheEmployeeRetirementIncomeSecurityAct of 1974,asamended.TheAgreementwill be
administeredandinterpretedto theextentpossiblein amannerconsistentwith this purpose.
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9. Continuanceof Employment

This Agreementshallnotbedeemedto beacontractof employmentwith theExecutive.
ThisAgreementdoesnot imposeanyobligationon theEmployerto continuetheemploymentof
theExecutive,nordoesit restricttheright oftheEmployerto terminatetheExecutives
employment.

10. Tax Withholding

TheExecutiveshallpayall federal,stateandlocal taxesrelatingto theEmployers
paymentofanyamounthereunder.TheEmployershallhavetheright to deductfrom anysuch
paymentanytaxesrequiredby law to bewithheldfrom theExecutivewith respectto such
payment.

11. Amendment and Suspension

TheEmployer(by actionofits BoardofDirectors)andtheExecutivemay,by written
agreement,modify, amend,orsuspendthis Agreementat anytime;provided,however,thatno
modification,amendment,orsuspensionofthis Agreementmaypermit anydistributionofthe
Executivesbenefitshereunderotherthanin accordancewith theprovisionsofSection409A of
theCode.

12. Termination

(a) TheEmployer(by actionofits BoardofDirectors)andtheExecutivemay,by
writtenagreement,terminatethisAgreementat anytime,but only ~ (i) all nonqualified
deferredcompensationplansofthesametypemaintainedby theEmployerandall of its affiliates
areterminatedwith respectto all employees;(ii) no payments(otherthanpaymentsthatwould
bepayableunderthetermsoftheAgreementif theterminationoftheAgreementhadnot
occurred)aremadewithin twelvemonthsaftertheterminationoftheAgreement;(iii) all
paymentsaremadewithin 24 monthsaftertheterminationoftheAgreement;and(iv) the
Employerdoesnot adoptanonqualifieddeferredcompensationplanofthesametypefor a
periodoffive yearsfollowing thedateofterminationoftheAgreement.If the Agreementis
terminated,thepresentvalueofall amountspayableto theExecutivewill bedistributedin a
lump sumon thefirst dayofthemonthcoincidingwith or nextfollowing the first anniversaryof
theterminationofthe Agreement.

(b) NotwithstandingSection12(a),the EmployerandtheExecutivemay,by written
agreement,terminatethis AgreementandrequiretheEmployerto distributeto theExecutivein a
lump sumthepresentvalueofall amountspayableto theExecutiveassoonasadministratively
practicablefollowing theterminationoftheAgreement,providedthattheterminationof the
Agreementoccurs: (i) within twelvemonthsfollowing a corporatedissolutionthat is taxable
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underCodeSection331; or(ii) within twelvemonthsfollowing thebankruptcycourtsapproval
oftheterminationofthe Agreement.

(c) Forpurposesofthis Section12, in calculatingthepresentvalueoftheamounts
payableto theExecutive,theEmployershalluseareasonableinterestrate(aspermittedunder
Section409AoftheCode).

13. Miscellaneous

(a) Thetitles ofthesectionsin thisAgreementarefor referenceonly. In the eventof
aconflict betweenatitle andthe contentofa section,thecontentofthesectionshallcontrol.

(b) This AgreementshallbebindingupontheEmployerandits successorsand
assigns,andtheExecutiveandtheExecutivessuccessors,assigns,heirs, executors,
administratorsandbeneficiaries. InsofarastheExecutiveis concerned,thisAgreementis
personalandtheExecutivesdutiesunderit shallnotbe assigned.Thewaiverby anypartyof
anybreachor defaultofanyprovisionofthis Agreementshallnot operateorbeconstruedasa
waiverofanysubsequentbreach.

TheEmployerwill requireanysuccessor(whetherdirector indirect,by purchase,
merger,consolidationorothertransaction)of all or substantiallyall ofthebusinessandlorassets
oftheEmployerto expresslyassumeandagreeto performtheEmployersobligationsunderthis
Agreementin thesamemannerandto thesameextentthat theEmployerwould berequiredto
performthemif no suchsuccessionhadtakenplace. Eachsuchsuccessorshallexecuteawritten
agreementevidencingits assumptionoftheEmployersobligationsunderthis Agreementprior to
theeffectivedateofanysuchpurchase,merger,consolidationor othertransaction.

(c) TheExecutivemaynot assign,transfer,pledgeor hypothecatehis rightsunder
this Agreementin anyway(whetherby operationof law orotherwise)andsuchrightsofthe
Executiveshallnotbe subjectto execution,attachmentorsimilarprocess.Any attempted
assignment,transfer,pledgeorhypothecationofthisAgreementcontraryto theprovisions
hereof,andanylevyupon,attachmentofor similarprocesswith respectto this Agreement,shall
benull andvoid andwithout effect. TheEmployershallhavetheright to terminatethis
Agreement,in theeventofanysuchassignment,transfer,pledge,hypothecation,levy,
attachmentorsimilarprocess,by noticeto thateffectto thepersonthenentitledto exercisethe
Executivesrightsunderthis Agreement;provided,however,that suchaterminationofthis
Agreementshallnot prejudiceanyrightsorremedieswhich theEmployermayhaveunderthis
Agreementorotherwise.

(d) Any notice,consentordemandrequiredorpermittedto begivenunderthe
provisionsofthis Agreementshallbe in writing, andshallbesignedby thepartygiving or
makingthe same.If suchnotice,consentordemandis mailedto apartyhereto,it shallbesent
by UnitedStatescertifiedmail, postageprepaid,addressedto suchpartyslastknownaddressas
shownon therecordsoftheEmployer. Thedateofsuchmailingshallbedeemedthedateof
notice,consentordemand.
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(e) This Agreement,andtherightsofthepartieshereunder,shallbegovernedby and
construedin accordancewith the lawsofthe Stateof Connecticut.Actionsbroughtunderthis
Agreementshallbesubjectto thejurisdictionofthestateandfederalcourtsofConnecticut.
Bothpartiesconsentto thepersonaljurisdictionof suchcourtsfor suchactions,andagreethat
theymaybeservedwith processby certifiedorregisteredmail to theirthencurrentaddresses.

(1) No provisionin thisAgreementis to be interpretedfor or againstanyparty
becausethatpartyorthat partyslegal representativedraftedtheprovision.

(g) Theprovisionsofthis Agreementareseverable,andtheinvalidity or
unenforceabilityof anyprovisionshallnot affect thevalidityor enforceabilityofanyother
provision.

(h) Thewaiverby apartyof abreachofanyprovisionofthis Agreementshallnot
operateorbeconstruedasawaiverof anyprioror subsequentbreachby anyoftheparties
hereto.

(i) Anyprovisionofthis Agreementthatis susceptibleto morethanone
interpretationshallbe interpretedin amannerthatis consistentwith theAgreementsatisfyingthe
requirementsof CodeSection409A.

IN WITNESSWHEREOF,thepartiesheretohaveexecutedthis Agreementasoftheday
andyearfirst abovewritten.

Witness: EMPLOYER:
FIDELCO GUIDE DOGFOUNDATION, INC.

~

EXECUTIVE:

DianeR. Lindeland
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EMPLOYMENT AGREEMENT

THIS AGREEMENTis madeasofthe
25

th dayofFebruary,2009,by andbetween
FIDELCO GUIDE DOG FOUNDATION, INC., 103 Old IronOreRoad,Bloomfield,CT
06002(theEmployer) andDIANE R. LINDELAND, 98 Princeton Avenue,FeedingHills,
Massachusetts(theExecutive).

WITNES SETH:

WHEREAS,theEmployerwishesto continueto employtheExecutivein thecapacities
andon thetermsandconditionssetforth below, andtheExecutivehasagreedto acceptsuch
employmenton thetermsset forth below.

NOW, THEREFORE,in considerationoftheforegoingpremises,themutualcovenants
hereinaftersetforth andothergoodandvaluableconsideration,theEmployerandtheExecutive
agreeasfollows:

1. Definitions.

(a) BoardofDirectorsmeanstheboardofdirectorsoftheEmployer.

(b) Causemeansgrossnegligencein connectionwith theExecutivesemployment
orgrossnegligencein failing to performhis responsibilitiesasanemployeein thebestinterests
oftheEmployer(including,withoutlimitation, breachby theExecutiveof anyprovisionofany
employment,nondisclosure,non-competitionorothersimilaragreementbetweentheExecutive
andtheEmployer),asdeterminedby theBoardofDirectorsoftheEmployer(which
determinationby theBoardofDirectorsof theEmployershallbeconclusive).TheEmployer
shallbeconsideredto havebeendischargedfor Causeif theBoardofDirectorsoftheEmployer
determines,within thirty (30)daysaftertheExecutivesterminationof employment,that
dischargewaswarranted.

(c) Code meanstheInternalRevenueCodeof 1986,asamended.

(d) Disability meansacondition: (i) which causestheExecutiveto beunableto
engagein anysubstantialgainful activityby reasonofanymedicallydeterminablephysicalor
mentalimpairmentwhichcanbe expectedto resultin deathorwhich canbeexpectedto lastfor
acontinuousperiodofnot lessthantwelvemonths;or(ii) which resultsin theExecutive
receiving,by reasonofanymedicallydeterminablephysicalormentalimpairmentwhich canbe
expectedto resultin deathor whichcanbeexpectedto last for acontinuousperiodofnot less
thantwelvemonths,incomereplacementbenefitsfor aperiodofnot lessthanthreemonths
underan accidentandhealthplancoveringtheemployeesoftheEmployer. Disability shallbe
deemedto exist only whenawrittenapplicationhasbeenfiled with theEmployerby oron
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behalfoftheExecutiveand,with respectto aconditiondescribedin Section1 (d)(ii), whensuch
Disabilityis certifiedto theEmployerby a licensedphysicianapprovedby theEmployer.

(e) TransitionYearsmeanthetwelvemonthperiodimmediatelyprecedingthe
terminationdateofthis Agreement(Third TransitionYear),thetwelvemonthperiod
immediatelyprecedingtheThird TransitionYear(theSecondTransitionYear), andthetwelve
monthperiodimmediatelyprecedingtheSecondTransitionYear(theFirst TransitionYear).

2. Position.

TheEmployerherebyemploystheExecutive,andtheExecutiveherebyaccepts
employment,asVice Presidentofthe Employerfor theperiodfrom thedateofthis Agreement
throughthefirst dayofthemonth following thedateonwhich theExecutivereachesagesixty-
five (65).

TheExecutiveagreesto serveastheVicePresidentoftheEmployerandto devoteher
full workingtime, attentionandenergiesto theperformanceofthedutiesdescribedin Section3:
(i) exceptfor vacationsin accordancewith Section5(d)hereofandabsencesdueto temporary
illness; and(ii) exceptthattheforegoingshallnot precludetheExecutivefrom servingon the
boardsof areasonablenumberoftradeassociations,for-profit corporationsandcharitable
organizationsandengagingin charitableactivitiesandcommunityaffairs,providedsuch
activitiescollectivelydo not interferewith theproperperformanceoftheExecutivesdutiesand
responsibilitieshereunder.Notwithstandingtheabove,duringtheFirstTransitionYear the
Executiveshallnot berequiredto performmorethan 1,300hoursofservice,duringthe Second
TransitionYear theExecutiveshallnotberequiredto performmorethan 650 hoursofservice,
andduringtheThird TransitionYeartheExecutiveshallnotbe requiredto performmorethan
325 hoursofservice.

3• Authority, Responsibilitiesand Duties.

TheExecutiveshallhavesuchauthority,responsibilitiesanddutiesasgenerallypertain
to theofficeofVice President,andshallhavesuchotherauthority,responsibilitiesanddutiesas
mayreasonablybeassignedfrom time to timeby theBoardofDirectorsoftheEmployeror its
designee.

Notwithstandingthe above,duringtheTransitionYearstheExecutiveshallalsohavethe
responsibilityto designandimplementatransitionplanpursuantto which hewill be ableto
transferall ofhis responsibilitiesanddutiesto asuccessorby the endoftheTransitionYears.

4. Term.

Thetermof thisAgreementshallbeginasofthedateofthis Agreementandshall
continueuntil thefirst dayof themonthfollowing thedateonwhich theExecutivereachesage
sixty-five (65);provided,however,thatthetermofthis Agreementshallterminateif the
ExecutiveincursaDisability; andprovidedfurther,theEmployermayterminatethisAgreement
for Cause. If thetermofthe Agreementis terminateddueto theExecutivesDisability, the
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Executiveshallbeentitledto receiveall ofthecompensationandbenefitsdescribedin Section5
whichheearnedthroughthedateoftermination,aswell asanypost-terminationcompensation
orbenefitsto which he is entitledunderthetermsoftheAgreement,anyotheragreementwith
theEmployer,orby law. If theEmployerterminatesthisAgreementfor Cause,theExecutive
shallnotbe entitledto receiveanyofthecompensationandbenefitsdescribedin Section5
following thedateofsuchtermination,exceptto theextentotherwiserequiredby law.

5. Compensationand Benefits.

Duringthetermof thisAgreement,in considerationoftheservicesperformedfor oron
behalfoftheEmployer,theEmployershallcompensatetheExecutiveasfollows:

(a) BaseCompensation.

TheEmployershallpaythe Executive,in accordancewith theEmployerscustomary
payrollpracticesfor its seniorexecutiveofficers,basecompensationat anannualratedetermined
by theBoardofDirectors. Notwithstandinganythingelsehereinto thecontrary,theExecutives
basecompensationfor anycalendaryearduringthetermofthis Agreementshallnotbe lessthan
hisbasecompensationduringtheimmediatelyprecedingcalendaryear(unlesstheExecutive
consentsto suchreduction),andtheExecutivesbasecompensationfor the calendaryearsin the
TransitionYearsshallequaltheExecutivesbasecompensationfor thecalendaryear
immediatelyprecedingtheTransitionYears.

(b) Annual Bonus.

Foreachfiscal yearoftheEmployerwhich endswithin the termoftheAgreement,the
Executiveshallbeentitledto participatein theEmployersannualincentiveprogramfor its
seniorexecutiveofficers, orsuchotherbonusplanorprogramastheBoardofDirectorsshall
establishfor the Executivein its solediscretion.

(c) Other Benefits.

TheExecutivewill be eligible for andwill be entitled to participatein otherbenefits
maintainedby theEmployerfor its seniorexecutiveofficers(including,but not limited to,
medical,dental,disability, life insuranceandretirementbenefits)on abasisnot lessfavorable
thanthat applicableto otherseniorexecutiveofficersoftheEmployer,subjectto the
requirementsof applicablelaw. TheEmployershallhavetheright to amendorterminateanyor
all of suchbenefitsat anytime;provided,however,thatanysuchamendmentortermination
shallapplyon thesamebasisto the Executiveandto all otherseniorexecutiveofficersofthe
Employer. TheExecutivewill alsobe entitled to appropriateoffice space,administrativesupport
(includingbutnot limited to secretarialassistance),andsuchotherfacilities andservicesasare
suitableto theExecutivespositionandadequatefor theperformanceof theExecutivesduties.
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(d) Vacation.

Prior to theTransitionYears,theExecutivewill be entitledto four (4)weeksofvacation
percalendaryear,to betakenat suchtimesandintervalsasshallbedeterminedby the
Executive,subjectto thereasonablebusinessneedsoftheEmployerandto Employerpolicies
applicableto seniorexecutiveofficersasin effect from timeto time. TheExecutiveshallnotbe
entitledto receivecashin lieu ofanyunusedvacationtime, andshallnotbeentitledto carryover
anyunusedvacationtimeto asubsequentcalendaryear. TheExecutiveshallnot beentitled to
anyvacationduringtheTransitionYears.

(e) BusinessExpenses.

The Executivewill beentitledto reimbursementofall reasonablebusinessexpenses,in
accordancewith theEmployerspolicy asin effect from timeto timeandonabasisnot less
favorablethanthatapplicableto otherseniorexecutiveofficersoftheEmployer(including,
withoutlimitation, telephone,travelandentertainmentexpensesincurredby theExecutivein
connectionwith thebusinessoftheEmployer). All suchreimbursementsshallbe subjectto such
reasonablesubstantiationanddocumentationasmaybe specifiedby theEmployer.

(1) Withholding

Any paymentsprovidedunderthis Agreementshallbepaidnetofanyapplicabletax
withholdingrequiredby federal,stateor local law.

6. NonqualifiedDeferredCompensationAgreement

In additionto theamountspayableunderthis Agreement,theExecutiveis alsoentitled to
receivethebenefitssetforth in theNonqualifiedDeferredCompensationAgreementdatedof
evendateherewith. If this Agreementis deemedto involve thepaymentof anydeferred
compensation,theclaimsproceduresetforth in theNonqualifiedDeferredCompensation
Agreementshallapplyto suchdeferredcompensation.

7. Nondisclosure/Nonsolicitation/NOncomPetitiOnCovenant

TheExecutivecovenantsandagreesasfollows:

(a) NondisclosureCovenant

TheExecutivewill not in anymanner,eitherdirectlyor indirectly,at anytime during
employmentby theEmployeror afterterminationof employmentfor anyreason,discloseor
makeaccessibleto anythird party,orpermit or authorizeothersto do thesame,norappropriate
to theExecutivesownuseorto theuseofothers,anysecret,confidential,proprietaryor
classifiedinformationortradesecrets(whetheridentifiedby theEmployerasclassified,
confidentialor secretornot)pertainingto theEmployersproductsandservices,including
without limitation all methods,processes,designs,formulas,equipment,supplierinformation,
financialdata,pastandpresentpricinginformation,plansandproductsinformation,testresults
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anddata,researchinformation,designtechniques,discoveries,inventions,improvements,plans,
devices,materials,engineering,copyrightedmaterial,developmentwork, customeranddonor
lists andinformation,andsalesoroperatingproceduresoftheEmployer(hereinaftersometimes
collectivelyreferredto asConfidentialInformation),andwhetherornot developed,devisedor
otherwisecreatedin wholeor in partby theeffortsoftheExecutive,exceptasrequiredfor the
performanceof theExecutivesdutiesfor theEmployer.

TheExecutiveacknowledgesthatthedisclosureofanyoftheEmployersConfidential
Informationwouldbedetrimentalto theEmployer. Thepartiesagreethat restrictingdisclosure
oftheEmployersConfidentialInformationis essentialto theeffectiveandsuccessfulconductof
theEmployersbusinessandto theEmployersgoodwill, andthattheConfidentialInformation
shallbeandremainthepropertyoftheEmployer. TheExecutiveshall returnall Confidential
Informationto theEmployerupondemand,andin any eventpromptlyupontheterminationof
theExecutivesemploymentfor anyreason,andtheExecutiveshallretainno copiesofthe
Confidential Informationin anymediumwhatsoeverfollowing suchterminationofemployment.

(b) Inventionsand Discoveries

If theExecutive,while employedby theEmployerorduringaperiodof six (6) months
afterterminationofemploymentfor anyreason,eithersolelyorjointly with others,makes,
conceives,developsoracquiresanydesign,discovery,improvement,invention, trainingproduct
orservice,trademark,process,methodorcopyrightedmaterial(collectively,Inventions)which
pertainsorrelatesto thebusiness,products,publications,orprocessesoftheEmployer,or is
made,conceived,developedoracquiredthroughuseoftheEmployersfacilities, oron the
Employerstime orwith theEmployersresources(whetherornotduring regularworking
hours),saidInventionsshallbethe soleandexclusivepropertyoftheEmployer. TheExecutive
shallpromptly andfully discloseanysuchInventionto theEmployer,andtheExecutiveshall
executeanddeliver to theEmployer,withoutrequestandwithoutfurthercompensation,all
documentswhich theEmployerdeemsnecessaryor appropriateto: (i) prepareor prosecute
applicationsfor patentsfor anyoftheInventions,andtheExecutiveshalldo all otherthings
necessaryorproperto obtain letterspatentandto vesttheEmployerwith full title thereto;(ii)
assignandtransferto theEmployertheExecutivesentireright, title andinterestin andto all
suchInventions;and(iii) otherwisemorefully evidencetheEmployersownershipofthe
Inventions. TheExecutivefurtheragreesto providetheEmployer,without request,all copies
andoriginalsof records,notes,reportsandthe like relatingto theInventionsatthetime ofthe
Executivesterminationofemployment.

(c) Recordsand Documents

Duringemploymentwith theEmployerandatall timesafterterminationofemployment
for anyreason,theExecutivewill not, withouttheprior writtenconsentoftheEmployer,take,
retainorcopyanypapers,publications,customerordonorlists,brochures,catalogues,files,
equipment,samples,trainingmaterials,creditcards,oranyotherdocumentorotherpapersor
copiesthereofofanykind belongingto or furnishedby theEmployer.
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(d) Nonsolicitation of Customersand Donors

TheExecutivecovenantsandagreesthat, duringthetermoftheExecutivesemployment
with theEmployer,andfor aperiodofeighteen(18)monthsafterhis terminationof employment
for anyreason,theExecutivewill not, directlyor indirectly,aloneor in concertwith others,for
theExecutivesaccountorfor theaccountofanyotherperson,solicit orcontact(otherthan for
theaccountoftheEmployer)anyclients,customers,donorsor leadswith whomtheEmployer,
or theExecutive,hashadprior contact,for thepurposeofsoliciting salesofproductsor services
whicharethesameasorcompetitivewith theproductsor servicesoftheEmployer,or for the
purposeofsoliciting donationsto theEmployer.

(e) Noninterference

The Executivecovenantsandagreesthat, duringthe Executivesemploymentwith the
Employerandfor aperiodofeighteen(18)monthsafterhis terminationofemploymentfor any
reason,theExecutivewill not, directly or indirectly,aloneor in concertwith others,for the
Executivesaccountorfor theaccountofanyotherperson,solicit orotherwiseinterferewith any
of theEmployerscontractsor relationshipswith anyoftheEmployersemployees,customers,
suppliers,donors,vendors,joint venturersor independentcontractors.

(1) AgreementNot to Harm theEmployer

TheExecutivecovenantsandagreesthat, at anytime duringemploymentwith the
Employer,orafterterminationofemploymentfor anyreason,theExecutivewill notmakeany
statement,verbally or in writing, ortakeanyactionwhich is materiallydetrimentalto the
interestsofthe Employerorwhichmayadverselyaffect anyrelationshipbetweentheEmployer
andits employees,customers,suppliers,donors,vendors,joint venturersor independent
contractors.

(g) NoncompetitionAgreement

While employedby theEmployer,andfor aperiodofeighteen(18)monthsafter
terminationofemploymentfor anyreason,theExecutivewill not,anywherein theRestricted
Area, directlyor indirectly, aloneor in concertwithothers,eitherasa soleproprietor,partner,
joint venturer,shareholder,director,officer, member,manager,trustee,trustbeneficiary,agent,
employee,consultant,investoror in anyothercapacity,competewith theguidedogtraining
businessoftheEmployerasconductedduringtheExecutivesemployment. As usedin this
subsection(g): (i) thetermcompeteshallmeanengaging,participating,orbeinginvolved in
anyrespectin thebusinessof, or furnishinganyaid,assistanceorserviceofanykind to any
personin connectionwith, thedesign,manufacture,production,distribution,sale,marketing,
merchandising,import or exportof anyproductorservicesimilar in eitherdesignor function,or
both, to anyproductor serviceatany time designed,manufactured,produced,distributed,sold,
marketed,merchandised,importedor exportedby theEmployer;and(ii) theRestrictedArea
meanstheUnitedStates.If it is determinedthroughappropriateproceedingsthattheExecutive
hasbreachedthecovenantset forth in this subsection(g), thetermofthe covenantshallbe
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extendedfor atermequalto theperiodfor which theExecutiveis determinedto havebreached
thecovenant.

(h) Remediesof the Employer

TheExecutiveacknowledgesthat: (i) thecovenantsandagreementsin thisSection7
representareasonableandnecessaryprotectionofthe legitimateinterestsoftheEmployerand
havebeentailoredto protectthoseinterests;(ii) theExecutivesfailure to observeandcomply
with thesecovenantsandagreementswill causeirreparableharmto theEmployer;(iii) the
considerationreceivedby theExecutivefor thecovenantsandagreementsis fair; (iv) the
covenantsandagreementsshallnot deprivetheExecutiveoftheability to earnareasonable
living, andtheExecutivehasskills whichwill allow theExecutiveto obtain employmentwithout
violatingthis Section7; (v) it is andwill continueto bedifficult to ascertainthenature,scope
andextentoftheharmcausedby theExecutivesfailureorbreachofthesecovenantsand
agreements;and(vi) aremedyat law for theExecutivesfailureorbreachwill be inadequate.
Accordingly,thepartiesintendthat, in additionto anyotherrights andremedieswhich the
Employermayhavein the eventofanybreachofthecovenantsandagreementscontainedin this
Section7, theEmployershallbeentitled,andis expresslyandirrevocablyauthorizedby the
Executive,to demandandobtainspecificperformanceandall otherappropriateinjunctiverelief
againstthe Executivein orderto enforceagainsttheExecutive,or in orderto preventanybreach
or anythreatenedbreachby theExecutiveof, thecovenantsandagreementscontainedin this
Section7.

(i) Separability

If anytermorprovisionofthis Section7 is heldordeemedto be invalid or
unenforceable,in whole or in part,for anyreason(including, withoutlimitation, geographic,
temporalorsubjectmatterscopeoverbreadth),suchtermor provisionshallbe ineffectiveto the
extentof suchinvalidity orunenforceabilityonly, andtheremainingtermsandprovisionsofthis
Section7 shall continuein full forceandeffect.

TheEmployerandtheExecutivedesireand intendthatthis Section7 begiveneffectto
themaximumextentpermittedby law andequity. Theythereforerespectfullyrequestthat any
provisiondeterminedto beoverbroadin anymannershallbereformedor interpretedto givethat
provisionthemaximumeffectpermissibleby law andequity, andtheExecutiveagreesto the
enforcementof theprovisionassomodified.

The Executivehascarefullyconsideredthenatureandextentofthe covenantsand
agreementsupontheExecutiveandtherightsandremediesconferredupontheEmployerunder
thisSection7, andacknowledgesandagreesthe samearereasonablewith respectto time and
territory, aredesignedto precludecompetitionwhichwouldbeunfairto theEmployer,arefully
requiredto protectthe legitimatebusinessinterestsoftheEmployer,anddonot conferbenefits
upontheEmployerdisproportionateto thedetrimentto theExecutive.
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8. Amendment and Suspension

TheEmployer(by actionof its BoardofDirectors)andthe Executivemay,by written
agreement,modify, amend,orsuspendthis Agreementat anytime;provided,however,thatno
modification,amendment,orsuspensionofthis Agreementmaypermit anydistributionto the
Executivehereunderotherthanin accordancewith theprovisionsof Section409A oftheCode.

9. Miscellaneous

(a) Thetitlesofthe sectionsin thisAgreementareforreferenceonly. In the eventof
aconflict betweenatitle andthecontentofa section,thecontentofthesectionshallcontrol.

(b) This AgreementshallbebindingupontheEmployerandits successorsand
assigns,andthe ExecutiveandtheExecutivessuccessors,assigns,heirs, executors,
administratorsandbeneficiaries.InsofarastheExecutiveis concerned,this Agreementis
personalandtheExecutivesdutiesunderit shallnotbe assigned.Thewaiverby anypartyof
anybreachordefaultofanyprovisionofthisAgreementshallnot operateorbeconstruedasa
waiverofanysubsequentbreach.

TheEmployerwill requireanysuccessor(whetherdirector indirect,by purchase,
merger,consolidationorothertransaction)of all or substantiallyall ofthebusinessandlorassets
of theEmployerto expresslyassumeandagreeto performtheEmployersobligationsunderthis
Agreementin thesamemannerand to thesameextentthattheEmployerwould be requiredto
performthemif no suchsuccessionhadtakenplace. Eachsuchsuccessorshallexecuteawritten
agreementevidencingits assumptionoftheEmployersobligationsunderthis Agreementprior to
theeffectivedateof anysuchpurchase,merger,consolidationorothertransaction.

(c) TheExecutivemaynot assign,transfer,pledgeor hypothecatehis rightsunder
thisAgreementin anyway(whetherby operationoflaw or otherwise)andsuchrightsofthe
Executiveshallnot besubjectto execution,attachmentor similarprocess.Any attempted
assignment,transfer,pledgeorhypothecationofthis Agreementcontraryto theprovisions
hereof,andanylevyupon, attachmentoforsimilarprocesswith respectto thisAgreement,shall
benull andvoid andwithout effect. TheEmployershallhavetheright to terminatethis
Agreement,in theeventofanysuchassignment,transfer,pledge,hypothecation,levy,
attachmentor similarprocess,by noticeto that effectto thepersonthenentitledto exercisethe
Executivesrightsunderthis Agreement;provided,however,thatsuchaterminationofthis
AgreementshallnotprejudiceanyrightsorremedieswhichtheEmployermayhaveunderthis
Agreementorotherwise.

(d) Any notice,consentordemandrequiredorpermittedto begivenunderthe
provisionsofthis Agreementshallbe in writing, andshallbe signedby thepartygiving or
makingthesame.If suchnotice,consentordemandis mailedto apartyhereto,it shallbe sent
by UnitedStatescertifiedmail, postageprepaid,addressedto suchpartyslastknownaddressas
shownon therecordsoftheEmployer. Thedateofsuchmailingshallbedeemedthedateof
notice,consentor demand.
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(e) This Agreement,andtherightsofthepartieshereunder,shallbegovernedby and
construedin accordancewith thelaws oftheStateofConnecticut.Actionsbroughtunderthis
Agreementshallbesubjectto thejurisdictionofthestateandfederalcourtsof Connecticut.
Both partiesconsentto thepersonaljurisdictionof suchcourtsfor suchactions,andagreethat
theymaybeservedwith processby certifiedorregisteredmail to theirthencurrentaddresses.

(1) No provisionin thisAgreementis to be interpretedfor oragainstanyparty
becausethatpartyorthat partyslegalrepresentativedraftedtheprovision.

(g) Theprovisionsof thisAgreementareseverable,andthe invalidity or
unenforceabilityofanyprovisionshallnot affectthevalidity orenforceabilityofanyother
provision.

(h) Thewaiverby apartyofabreachofanyprovisionofthis Agreementshallnot
operateorbeconstruedasawaiverofanyprior orsubsequentbreachby anyoftheparties
hereto.

(i) Any provisionofthisAgreementthatis susceptibleto morethanone
interpretationshallbe interpretedin amannerthatis consistentwith the Agreementsatisfyingthe
requirementsof CodeSection409A.

IN WITNESSWHEREOF,thepartiesheretohaveexecutedthisAgreementasoftheday
andyearfirst abovewritten.

Witness: EMPLOYER:
FIDELCO GUIDE DOGFOUNDATION, INC.

______ By_______

EXECUTIVE:

13
ianeR. Lindeland
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