
2520040183864
U.S. DE~~. ~ LA~fl~

~A/PUEL.~CWSCL0SU~E

TuRNINGP0INT 00 SEP I 3 P~12:21
STEPPIHG TOWARD A BRIGHTER FUTURE

TURN~NGPO~NT
P0 Box 89306
Sioux FALLS, SD
57109-9306 September5, 2000
605-334-1414
FAX 335-3121

1401 W. 51sT ST.
S~ouxFALLS, SD CERTIFIED MAIL-RETURN RECEIPT REQUESTED
605-334-1414 Top-HatPlanExemption
FAX 335-3121 PWBA

RoomN-5644
908 N. WEST AVE.

S~ouxFALLS, SD U.S. Departmentof Labor
57104 200 ConstitutionAvenue,N.W.
605-367-4293 Washington,D.C. 20210
FAX 367-5714

Re: TurningPointDeferredIncentivePlan

DearSir or Madam:

Onbehalfof the planadministratorreferencedabove,the following is a list of the

informationrequiredbyDOL Reg.§ 2520.104-23:

EmployersName: TurningPoint of SouthDakota

EmployersAddress: P.O.Box 89306,SiouxFalls, SD 57109-9306

EmployersEIN: 23-7353508

Name of Plan: TurningPoint DeferredIncentivePlan

Theplanis maintainedfor selectmanagementor highly compensatedemployees.

NumberofPlans: I

NumberofEmployeesin Plan: 1

S)ncerely, ~
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0

P3E~.~~ENT~CN,EDUCA~HON, Eol .OY~iEL~jTANi~



DEFERREDCOMPENSATIONAGREEMENT

AGREEMENTmadethis ~ day of JiA#V\.-€._ , 2000,andeffectiveIJLJV /

_____ 2000(theEffectiveDate),betweenTURNiNG POiNT, INC., a SouthDakota
corporation organizedandexistingunderthe lawsof theStateof SouthDakota(the

Corporation),andPAMELA B OLLINGER(theExecutive).

WITNESS ETH:

WHEREAS,theExecutiveis a valuedemployeeoftheCorporation,performingvaluable
servicesfor the Corporation; and

WHEREAS,theCorporation,in recognitionofExecutivesrole in thepastandfuture
progressoftheCorporationandheruniqueknowledgeoftheCorporationsaffairsand
operations,desiresto securetheExecutivescontinuedemploymentduring herlifetime until the
ageofretirement;and

WHEREAS,Executiveis willing to continuein theemploy oftheCorporation,provided
theCorporationagreesto pay to herorherbeneficiariescertainbenefitsin accordancewith the
termsandconditionshereinafterset forth.

NOW, THEREFORE,in considerationofthemutual covenantscontainedherein,it is
agreedbetweenthepartiesasfollows:

I.

EMPLOYMENT

TheCorporationagreesto employ theExecutivein suchcapacityastheCorporationmay
from timeto time determine.TheExecutivewill continuein theemployof theCorporationin
suchcapacityandwith suchdesiresandresponsibilitiesasmaybe assignedto her, andwith such
compensationasmaybedeterminedfrom time to time by theBoardofDirectorsofthe
Corporation(theBoard).

II.

DEFERRALAMOUNT

2.1 EstablishingtheAccount/IncentiveAward. TheCorporationshall establisha
DeferralAccounton its booksfor theExecutive,andshall credittheDeferralAccountwith
five percent(5%) of ExecutivesCompensationearnedduringtheCorporationsfiscal year
endingJune30, 2000. Forpurposesofthis Agreement,CompensationmeansW-2 wages.W-2
wagesmeansall wagesfor federalincometax withholdingpurposes,asdefmedunderCode §
3401(a)(for purposesofincometax withholding), and all otherpaymentsto theExecutivein the
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courseoftheExecutivesemployment,for which theCorporationmustfurnishto theExecutivea
written statementunderCode§~6041(d),6051(a)(3),and6052. For purposes of this

Agreement, Compensationwill includeelectivecontributionsto otherplansmaintainedby the
Corporation for its employees.Beginning on June30,2001, andon June30 ofeachfollowing
plan year prior to the paymentof all benefitsduehereunder,theCorporationshallcredit income

(or loss)on theaccountat a rate equal to the Growthof StockRatedeterminedasoftheendof
that calendaryear plus any additionalamounttheBoardshalldetermine.TheGrowthof Stock
Ratemeansthepercentagechangein theVanguardBalancedIncomeandGrowthFundover the
one-yearperiod,measuredon December31 of eachyear. For example,awardsfor the2000plan
yearwould becreditedwith theGrowth of StockdeterminedonDecember31, 2000,by taking
thepriceper shareoftheVanguardBalancedIncome andGrowthFundless theSharePriceon
December31, 1999,divided bytheDecember31, 1999 SharePrice, after adjustments for any
dividendsor otherdistributionsmadeduring thecalendaryear. TheSharePriceshall be
determinedannuallyby the accountantsregularlyretainedby the Corporationin accordancewith
this formula. TheCorporationmaymakesuchadditionalcontributionsto theDeferralAccount
asdeterminedin thesolediscretionof theBoard.

2.2 ~atementofAccounts. TheCorporationshallprovideto Executiveby September1
ofeachplanyearthis Agreementis in effect beginningon September30, 2001,a statement
settingforth theDeferralAccountbalance.

2.3 AccountingDeviceOi~y.TheDeferralAccountis solelyan accountingdevicefor
measuring amountsto bepaidunderthis Agreement.TheDeferral Account is not a trust fundof

any kind. TheExecutiveis ageneralunsecuredcreditoroftheCorporationfor paymentof
benefits.Thebenefitsrepresentthe Corporationsmerepromiseto pay suchbenefits.The

Executives rightsarenot subject in any mannerto anticipation,alienation,sale,transfer,
assignment,pledge,encumbrance,attachmentorgarnishmentby Executivescreditors.

III.

BENEFITS

3.1 Normal Retirement Benefit. If Executivehasnotretiredprior to agesixty-two (62)
(NormalRetirementDate),uponreachingherNormalRetirementDate,regardlesswhether
Executivecontinuesemploymentorretiresfrom activeemploymentafterthat date,the
Corporationagreesthat it will payto theExecutivetheDeferralAccountbalancevaluedasofthe
lastday ofthemonthimmediatelyprecedingExecutivesNormalRetirementDate. The
Corporationshall paythe benefitto theExecutivein theform ofan annuitypayablein twenty
(20) quarterlyinstallmentsbeginningon thefirst dayofthemonthfollowing theattainmentof
agesixty-two (62) andcontinuingin nineteen(19)equalquarterlyinstallments,without interest.

3.2 RetirementDeathBenefit. TheCorporationagreesthatif theExecutiveshallbegin
receivingtheRetirementBenefitsdescribedin Section3.1, but shalldiebeforereceivingtwenty
(20) quarterlypayments,the Corporationwill continueto makesuchquarterlypaymentsto such
individual or individualsastheExecutivemayhavedesignatedin writing, filed with and



approvedby theCorporation,until twenty (20) quarterlypaymentshavebeenmade. In the
absenceofany effectivedesignationof beneficiaries,anysuchamountsbecomingdueand

payable uponthedeathoftheExecutiveshallbepayableto her spouse,if living, andif none,to
her duly qualifiedexecutoror administrator.

3.3 DeathPrior to Retirement.If theExecutiveshoulddie while activelyemployedby
theCorporationat anytime aftertheEffective Dateofthis Agreementbut prior to receivingany
benefitsunderSection3.1, theCorporationwill paytheDeferralAccountbalancevaluedasof
the lastday ofthemonthimmediatelyprecedingExecutivesdeathin twenty(20)consecutive
quarterlypayments,without interest,to suchindividual or individualsastheExecutivemayhave
designatedin writing, filed with andapprovedby theCorporation. Thesaid quarterlypayments
shall beginthefirst dayofthemonthfollowing themonthofthedeathof theExecutive.In the
absenceof any effectivedesignationofbeneficiaryanysuchamountsbecomingdue andpayable
uponthedeathoftheExecutiveshallbepayableto her spouse,andotherwiseto herchildrenby
rightof representation,perstirpes;andif none,to herduly qualifiedexecutoror administrator.

3.4 Disabj~j~.If theExecutiveterminatesemploymentfor Disability prior to attaining
NormalRetirementAge, theCorporationshall payto theExecutivetheDeferralAccountbalance
valuedasofthe lastdayofthemonthimmediatelyprecedingattheExecutivesTerminationof
Employment. TheCorporationshallpaythebenefitto theExecutivein theform of an annuity
payablein twenty(20) equalquarterlyinstallmentscommencingon thefirst day ofthemonth
following ExecutivesTerminationofEmployment,withoutinterest. Forpurposesof this

section Disability meanstheExecutivesinability to performsubstantiallyall normaldutiesof
theExecutivesposition,asdeterminedby theCorporationsBoardofDirectorsin its sole
discretion. As a conditionto anybenefits,theCorporationmayrequiretheExecutiveto submit

to suchphysicalormentalevaluationsandtestsastheBoardofDirectorsdeemsappropriate.

3.5 Terminationof Serviceor Discharg~.If, prior to attainingagesixty-two (62), the
Executiveshall resignor otherwiseterminateheremploymentwith theCorporationfor any
reason,or no reason,orbedischargedfor anyreasonorno reason,this Agreementshall
terminateuponthedateofsuchresignationor otherterminationofemploymentandno benefits
orpaymentsof any kind areto bemadehereunder.

IV.

CONSULTINGSERVICES

It is mutuallyagreedthatfollowing Executivesretirementfrom activeemploymentthe
Executiveshall,at therequestofthe Corporation,be availableat reasonabletimesandplacesas
maybe mutuallyagreedupon,to renderservicesto the seniorexecutivesofthe Corporationin an
advisoryor consultingcapacity. Breachofthis conditionshallnot be consideredto have
occurredif theExecutiveis unableto consultbecauseofhermentalorphysicaldisability. In
furnishingsuchconsultativeservices,theExecutiveshallnot be an employeeofthecorporation,
but shallactin thecapacityof anindependentcontractor.
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V.

COMPETITIVE SERVICE

During thetwo-yearperiodfollowing Executivesretirement,theExecutiveshallnot
become the ownerof, norengage,directlyor indirectly, in anybusinesswhich is substantially

similar to thebusinessoftheCorporation,eitherasadvisor,agent,principal,partner,officer,
director,employeeor otherwise,within an areaoffifty (50)miles from theCity of Sioux Fallsor
any otherlocationwheretheCorporationhasafacility, unlesstheCorporationhasfirst
consentedin writing thereto.

VI.

REMEDIESFORBREACH

ThepaymentsprovidedunderArticle III areconditionedupontheExecutivefulfilling the
conditionsof Articles IV andV, and,in theeventtheExecutiveshall at any timematerially
breachtheforegoingconditions,theboardof directorsof theCorporationmay,by aresolution,at
any regularor specialmeeting,suspendor terminatepaymentduring theperiodof suchbreach.
Whatconstitutesamaterialbreachshallbe within thesole determinationoftheboardof
directors. If theboardofdirectorsby sucharesolutioneliminatesfurtherpaymentsto the
Executive,the Corporationshallhaveno furtherliability to theExecutiveor any otherpersons

hereunder.

VII.

ALIENABILITY

NeithertheExecutive,herspouse,norany otherbeneficiaryunderthisAgreementshall
haveanypoweror right to transfer,assign,anticipate,hypothecate,mortgage,commute,modify,
or otherwiseencumberin advanceanyof thebenefitspayablehereunder,nor shall any ofsaid
benefitsbesubjectto seizurefor thepaymentof any debts,judgments,alimony or separate
maintenanceowedby theExecutiveorher beneficiaryor any ofthemto be transferableby
operationof law in theeventofbankruptcy,insolvency,or otherwise. In theeventtheExecutive
oranybeneficiaryattemptsan assignment,commutation,hypothecation,transfer,or disposalof
thebenefitshereunder,the Corporationsliabilitiesshall forthwith ceaseandterminate.

VIII.

PARTICIPATION IN OTHERPLANS

Nothingcontainedin thisAgreementshall be construedto alter,abridge,or in any
manneraffect therightsandprivilegesoftheExecutiveto participatein andbe coveredby any
pension,profit-sharing,groupinsurance,bonusor similar employeeplanswhichtheCorporation

may now orhereafterhave.
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IX.

FUNDiNG

The Corporationreservestheabsoluteright atits sole andexclusivediscretioneitherto
fund theobligationsofthe Corporationundertakenby this Agreementor to refrainfrom funding

thesame,andto determinetheextent,nature,andmethodofsuchfunding. Shouldthe
Corporationelectto fundthis Agreement,in wholeor in part,throughthepurchaseoflife
insuranceor annuities,orboth, the Corporationshallbe theownerandbeneficiaryofthepolicy.
TheCorporationreservestheabsoluteright, in its solediscretion,to terminatesuchlife insurance
or annuities,aswell asanyotherfundingprogram,at anytime, eitherin wholeor inpart. At no
time shalltheExecutivebedeemedto haveanyright, title or interestin or to any specifiedasset
or assetsoftheCorporation,including,butnot by wayofrestriction,any insuranceor annuity
contractor contractsor theproceedstherefrom.

Any suchpolicy shallnot in any waybe consideredto be securityfor theperformanceof
theobligationsof thisAgreement. It shall be,andremain,ageneral,unpledged,unrestricted
assetoftheCorporation.

If theCorporationpurchasesa life insuranceor annuitypolicy onthe life ofthe
Executive,sheagreesto signany papersthatmaybe requiredfor thatpurposeandto undergo
anymedicalexaminationortestswhichmaybe necessary.

This articleshallnotbeconstruedasgiving theExecutiveorher beneficiaryanygreater
rights thanthoseofany otherunsecuredcreditorofthe Corporation.

X.

AMENDMENT OF AGREEMENT

This Agreementmaynot be altered,amendedormodified in any maimerwhatsoever
exceptby awriting signedby theCorporationandtheExecutive.Notwithstandingthe
foregoing,the Corporation,in its solediscretion,mayamendor terminatethis Agreementif at
anytime, pursuantto legislative,judicial, or regulatoryaction,continuationoftheAgreement
would (i) causebenefitsto betaxableto the Executiveprior to actualreceipt,or (ii) resultin
significantfinancialpenaltiesor othersignificantly detrimentalramificationsto theCorporation
(otherthanthefinancialimpactofpayingthebenefits). In theeventof any termination,the
Executiveshall be treatedasif thedateof terminationoftheAgreementwasherTerminationof
EmploymentunderSection3.2.
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XI.

REORGANIZATION

TheCorporationshallnot mergeorconsolidateinto or with anothercorporation,or
• reorganize,or sell substantiallyall of its assetsto anothercorporation,firm, orpersonunlessand

until suchsucceedingor continuingcorporation,firm orpersonagreesto assumeanddischarge
theobligationsoftheCorporationunderthisAgreement. Upontheoccurrenceofsuchevent,the
termCorporationasusedin this Agreementshallbe deemedto referto suchsuccessoror
survivorcorporation.

XII.

MISCELLANEOUS

12.1 Binding Effect. This Agreementshall be bindinguponandinureto thebenefit of
theExecutiveandherpersonalrepresentativesandtheCorporationandanysuccessor
organizationwhich shallsucceedto substantiallyall of its assetsandbusiness.

12.2 Communications.Any notice orcommunicationrequiredofeitherpartywith
respectto this Agreementshallbe madein writing andmayeitherbe deliveredpersonallyor sent
by first classmail.

12.3 No Guaranteeof Employment. This Agreementshallnot be deemedto constitute
acontractof employmentbetweenthepartieshereto,norshallany provisionhereofrestrictthe

right oftheCorporationto dischargetheExecutiveor restricttheright of theExecutiveto
terminateher employment.

12.4 ApplicableLaw. ThisAgreementshall besubjectto andgovernedby Section
457(f)oftheInternalRevenueServiceasit maybe amendedfrom timeto time andby thelaws
ofthe Stateof SouthDakotaexceptaspreemptedby applicablefederallaw.

12.5 Severabilit. If anyprovisionofthis Agreementshall for anyreasonbe heldto be
invalid orunenforceable,suchinvalidity orunenforceabilityshallnot affect any otherprovision
thereof,but this Agreementwill be giveneffect in suchamanneraswill bestcarryout the
purposesandintentionsof theparties.

12.6 TaxWithholding. TheCorporationshallwithhold any taxesthatarerequiredto
be withheldfrom the benefitsprovidedunderthis Agreement.

12.7 EntireAgreement. This Agreementis theentireagreementbetweentheparties
andit containsall thecovenantsandagreementsbetweentheExecutiveandtheCorporation.

12.8 NamedFiduciary. ForpurposesoftheEmployeeRetirementIncomeSecurityAct
of 1974,if applicable,the Corporationshallbe namedfiduciaryunderthis Agreement.
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12.9 Counterparts.This Agreementmaybe executedin counterparts,eachofwhich
shall bedeemedan original, andall of which, takentogether,shallconstituteoneandthesame

agreement.

• IN WITNESSWHEREOF,theCorporationhascausedthis Agreementto be duly
executedby its presidentand its corporatesealaffixed,andtheExecutivehashereuntosether
handon thedayandyearfirst abovewritten.

TURNINGPOINT, INC.

By:_______
Its ___________________________

EXECUTIVE
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DESIGNATION OF BENEFICIARY

Pursuantto thetermsof anonqualifieddeferredcompensationagreementdated
~ 3~)~— , 2000,betweenmyselfandtheTURNING POiNT, INC., I herebydesignate
thefollowing beneficiary(ies)to receiveanypaymentswhichmaybe dueundersuchagreement

aftermy death:

PrimarBeneficiar: A~~~1~i£. c//~I2jeJ- my
SecondaryBeneficiary(ies): Tomiu-,~~f~//i,t~r) 6rJ~ii~J~ s~1 ith~ei /3~/I~tr

my tW~ dvii-~

Theprimarybeneficiarynamedaboveshallbethedesignatedbeneficiaryreferredto in
Article II ofsaidagreementif (s)heis living at thetimea deathbenefitpaymentthereunder

becomesdueandpayable,andthesecondarybeneficiarynamedaboveshallbe thedesignated
beneficiaryreferredto in Article II of saidagreementonly if (s)heis living atthetime a death
benefitpaymentbecomespayableandtheprimarybeneficiaryis not thenliving.

Thisdesignationherebyrevokesany prior designationwhichmayhavebeenin effect.

Date:_______________

~itive

knowledgedby: ,tLS
- ~. Corporati Officer Title
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