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TopHat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-1513
U.S.DepartmentofLabor
200 ConstitutionAvenueNW
Washington,DC 20210

DearSir orMadame:

Thisstatementis filed underDOL Regulations§ 2520.104-23.

Employer: Gillette ChildrensSpecialtyHealthCare

Address: 200 EastUniversityAvenue
St.Paul,MN 55101

EmployerID
Number: 36-3379150

EffectiveJune1, 2012,theEmployeradoptedthefollowing planprimarily for thepurposeof
providingdeferredcompensationfora memberoftheselectgroupofmanagementorhighly
compensatedemployees:

Number of
Plan Participants

VPHR RetentionIncentive Plan 1

The Employer will provide plan documentsto the Secretary ofLabor on request.

Sincerely,

Marg~ijetPerryman
PresicI~entand CEO, GilletteChildrensSpecialtyHealthcare

St. Paul Main Campus 200UniversityAvenueEast • SaintPaul,Minnesota55101 • (651)291-2848 Fax(651)229-3833
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Duluth Clinic Lakewalk Center, Suite 210, 1420LondonRoad • Duluth, Minnesota55805 • (218)728-6160 Fax(218) 724-6982
Maple Grove Clinic 9550Upland LaneNorth, Suite220 • Maple Grove,Minnesota55369 • (763)496-6000 Fax(763) 496-6660
Minnetonka Clinic 6060 ClearwaterDrive • Minnetonka,Minnesota55343 • (952) 936-0977Fax (952)936-0944
Mobile Outreach Clinic 200UniversityAvenueEast • St.Paul,Minnesota55101 • (651) 634-1938Fax (651)628-4484 (800)578-4266



GILLETTE CHILDRENS SPECIALTY HEALTHCARE
VPHR RETENTION INCENTIVE PLAN

Article 1 subsidiarycorporations,brother-sistercorporationsor
ThePlan other relationships describedin suchCodesections.

1.1 Name/Effective Date. GILLETTE CHILD- 2.3 Base Salary meansthetotal annual base salary

RENS SPECIALTY HEALTHCARE (the Compa- payableto the Participantat theratein effectas of the
ny) hereby establishes this VPHR Retention applicabledate. Base Salaryis not reducedfor any

IncentivePlan(the Plan) for the CompanysVice salary reduction contributions (i) to deferred ar-
President of Human Resources, ELIZABETH rangementsunder Section401(k) or Section403(b)
RIVARD (the Participant).ThisPlanis effectiveas of theCode,(ii) to a cafeteriaplanunderSection 125

ofJune 1,2012. of the Code, or (iii) to a nonqualified deferred
compensationplan. Base Salarydoes not take into

1.2 Purpose.The Planprovides the Participantwith
accountany bonuses,reimbursedexpenses,creditsor

supplemental deferred compensation, subject to
benefits (including benefits under any plan of

substantialrisksof forfeiture, to encouragecontinued
deferred compensation), or any additional cash

employment with the Company during a crucial
compensationor compensationpayable in a form

periodoftime.
otherthancash.

1.3 Legal Status.The Planis a defined benefitnon-
2.4 Board means the Companys Board of

qualified deferredcompensationplan subjectto cliff
Directors.

vesting. Therefore, the Companyintendsthat the
Plan qualify for the short-termdeferralexemption 2.5 Code means the Internal RevenueCode of
underSection409Aof theCode(definedbelow),and 1986,as amended.Referencesto a Codesectionare

for income and employment tax deferral under to that sectionas it now existsand to any successor
Sections457(f)and3121(v)(2)(A)(ii) oftheCode, provision.

Article 2 2.6 Disability means(i) the Participant,by reason

Definitions of any medically determinablephysical or mental
impairmentthat canbe expectedto result in deathor

Wheneverusedin the Plan,the following words and
canbe expectedto last for a continuousperiodof not

phraseshavethemeaningssetforth below unlessthe
less than 12 months, either (A) being unable to

contextplainly requiresa different meaning.Except
engage in any substantialgainful activity, or (B)

as noted below, when the defined meaning is
receivingincomereplacementbenefitsfor aperiodof

intended,the termis capitalized:
not less than threemonths under an accidentand

2.1 Administrator means the Board or the healthplan coveringemployeesof theCompany;or
committee,individual or otherdesigneeofthe Board (ii) the Social Security Administration determining

with authority and responsibility to administer the thattheParticipantistotally disabled.
Plan.

2.7 DistributionDatemeansDecember31, 2014.

2.2Affiliate meansan entity that is considereda
2.8 Involuntary Separationfrom Servicemeans

single employer with the Company under Sec-
a Separationfrom Service due to the independent

tion 414(b)or (c) of the Code(but using an at least
exerciseoftheunilateralauthority ofthe Companyto

50 percent rather than an at least 80 percent
terminatethe servicesof the Participant that is notcontrol level undersuchsections),whetherasparent-
due to the Participantsimplicit or explicit request

where the Participant was willing and able to
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continueperforming services for the Company (as 2.11.2Presumptions. Barring contrary factsand

further described in Treasury Regulation Section circumstances, the Company will presume
1.409A-1(n)(1)). (i) that a decreasein servicesto 20% or less of

the 36-monthaverageconstitutesterminationof
2.9ReasonableCausemeansany of the follow-

employment,and (ii) that continuedservicesat
ing, with respect to the Participantsposition of

50% or moreof the 36-monthaveragedoesnot
employmentwith theCompany:

constituteterminationofemployment.Continued

2.9.1 Grossnegligence,fraud orwillful violation servicesat morethan 20%but less than50% of

of any law or significant Companypolicy, corn- the 36-monthaveragewill remain subjectto the
mitted inconnectionwith the positionandresult- facts and circumstances test under Sec-

ing in a materialadverseeffecton the Company; tion 2.11.1.
or

2.11.3 Employeevs. Contractor.For purposes
2.9.2Failure to substantiallyperform (for rea- of the foregoing, and except as provided in

sonsother thanDisability) the dutiesreasonably TreasuryRegulationSection 1 .409A-1(j)(5) re-
assignedor appropriateto theposition,in a man- garding employeesalso serving as membersof
nerreasonablyconsistentwith prior practice; the Board, servicesinclude those performedas

employeeor asindependentcontractor.
provided,however,that theterm ReasonableCause
doesnot includeordinarynegligenceor failure to act, Article 3
whetherdue to an error in judgmentor otherwise,if Participation

the Participanthas exercisedsubstantial efforts in
The Participantcommencedparticipationin thePlangood faith to performthe dutiesreasonablyassigned
on June 1, 2012, and will continueto participatein

or appropriateto theposition.
thePlanuntil all benefitshavebeenpaid or forfeited.

2.10 RetentionBenefit meansthe retentionbenefit As a condition of participation in and receipt of
described in Section4.1.1 or 4.1.2 (whichever benefits under this Plan, the Participant agreesto

applies), observeall rules and regulationsestablishedby the

Companyfor administeringthe Plan and will abide
2.11Separation from Service (or any similar

by all decisionsof the Companyin the construction
phrase,suchas separatefrom service)meansthe

andadministrationofthePlan.
Participants termination of employment for any
reasonwhatsoever,determinedasfollows: Article 4

Retention Benefit
2.11.1 Generally. The Participant terminates

employmentwhen the facts and circumstances 4.1 Benefit Entitlement/Calculation and Payment

indicate that the Company and the Participant 4.1.1Generally. If the Participant(i) remains
reasonably anticipate that the Participant will

employedwith the Companyto the Distribution
perform no further servicesfor the Companyor

Date,or (ii) experiencesan Involuntary Separa-
anAffiliate, or that the level of servicesthePar- tion from Service without Reasonable Cause
ticipantwill performfor theCompanyandAffil- prior to the DistributionDate(for reasonsother
iateswill permanentlydecreaseto no more than

thanDisability), the Companywill pay aReten-
20% of the averagelevel of servicesthePartici-

tion Benefit equal to 50% of the Participants
pant performedover the immediatelypreceding BaseSalaryin effectas ofsuchevent.36-monthperiod(or the full periodof servicesif

the Participanthasbeenprovidingservicesto the 4.1.2Early Separationfor Deathor Disability

Company and Affiliates less than 36 months) — Benefit Payment. If, prior to becomingenti-
(the36-monthaverage). tled to theRetentionBenefitunderSection4.1.1,
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the Participant dies or suffers a Disability, the be madeto theParticipantssurviving spouse,if
Companywill pay a proratedRetentionBenefit any,andif none,to theParticipantsestate.
to the participant(or in the caseof death,to the

ParticipantsBeneficiary). The proratedReten- 4.2.2Deathof Beneficiary.If a beneficiarydies

tion Benefit is 50%of theParticipantsBaseSal- beforereceivingthe paymentdueto suchbenefi-
ary in effect as of such event, multiplied by a ciary pursuantto this Plan, the Companywill
fraction. The numeratorof the fraction is the pay the remainingpaymentto the legal repre-

numberof completemonths,if any, from Janu- sentativesofthebeneficiarysestate.
ary 1,2013throughthe dateof deathor Disabil- 4.2.3 FacilitYof Payment.If abenefitis payable

ity, andthe denominatoris24. to aminoror persondeclaredincompetentor to a

4.1.3 Early Separation— Benefit Forfeiture. ~, personincapableof handling the dispositionof
prior to the Distribution Date, the participant his or herproperty,the Companymaypay such

separates from service (i) voluntarily, or benefit to the guardian,legal representativeor

(ii) under an Involuntary Separationfrom Ser- personhavingthecareor custodyof suchminor,
vice with ReasonableCause,theParticipantfor- incompetentor person. The Companymay re-

feits all rights to receiveany unpaidRetention quire proofof incompetence,minority or guardi-
Benefitunderthis Plan. anshipasit maydeemappropriateprior to distri-

butionof the benefit. Suchdistributionwill com-

4.1.4Time and Method of Payment of Bene- pletely dischargethe Companyfrom all liability
fits. The Companywill paythe RetentionBene- with respectto suchbenefit.

fit to the participant(or beneficiary,if applica-
ble) in a lump sumon thedatedeterminedin the Article 5

Companyssole discretion that is no laterthan ClaimsandReviewProcedures
the 15th day of the third monthafter the event Claims for benefitsunderthe Planwill be madeand

underSection4.1.1 or 4.1.2 (whicheverapplies) processedunder the proceduresdescribedin Sec-
entitling the Participant (or beneficiary) to the tions5.1 and 5.2 subjectto the adjustmentsreferred

to in Section5.3 for the determinationof whethera
Benefit.

4.2BeneficiarYprovisions Disabilityhasoccurred.

4.2.1 BeneficiarYDesignations.The Participant 5.1 Claims Procedure.Any individual (claimant)

maydesignatea beneficiaryonlyby filing a writ- who hasnot receivedbenefitsunderthePlanthathe

tennoticeof suchdesignationwith theCompany. or shebelievesshouldbepaidmaymakea claim for
TheParticipantmay revokeor modify thedesig- suchbenefitsonly as follows:

nation at any time by a further written designa- 5.1.1Initiation — Written Claim.The claimant

tion. However, no such designation,revocation initiatesa claimby submittingto theAdministra
ormodificationwill be effectiveunlesssignedby tor awrittenclaim for thebenefits.

the Participantand acceptedby the Company
during the Participants lifetime. The Partici- 5.1.2Timing of AdministratorResponse.The
pants beneficiary designationwill be deemed Administrator will respondto such claimant

automaticallyrevoked(i) jf the beneficiarydies within 90 days after receivingthe claim. If the
prior to the Participantsdeath,or (ii) if the Par- Administrator determinesthat special circum-
ticipant designatesthe Participantsspouseas stancesrequireadditionaltime for processingthe
beneficiary and then, prior to the Participants claim, theAdministratorcanextendthe response
death,theParticipantsmarriageto suchindivid- periodby an additional90 days by notifying the
ual is dissolved.If the Participantdieswithout a claimantin writing, prior to the endof the initial
valid beneficiarydesignation,all paymentswill 90-day period, that an additional period is re-
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quired.Thenotice of extensionmustsetforth the fined in applicableERISA regulations)to the

specialcircumstancesandthe dateby which the claimantsclaimforbenefits.
5.2.3ConsiderationSOil Review.In considering

Administratorexpectsto renderits decision.
5.1.3Notice of Decision. If the Administrator thereview, the Administrator will take into ac-

deniespart or all of the claim,theAdministrator count all materialsand information the claimant
will notify theclaimant inwriting of suchdenial. submitsrelating to the claim, without regardto
The Administratorwill mitethe notification in a whethersuch informationwas submittedor con-

manner calculated to be understood by the sideredin the initial benefitdetermination.
5.2.4Timing of Administrator Response.The

claimant.Thenotificationwill setforth:

5.1.3.1Thespecificreasonsfor thedenial, Administrator will respondin writing to such
claimantwithin 60 days after receivingthe re-
questfor review.If the Administratordetermines

5.1.3.2A referenceto the specific provis-
that specialcircumstancesrequireadditionaltime

ions of the Plan on which the denial is
for processingthe claim, the Administratorcan

based,
5.1.3.3A descriptionof any additional in- extend the responseperiod by an additional
formation or material necessaryfor the 60 days by notifying the claimant in writing,
claimantto perfectthe claim and an expla- prior to the end of the initial 60-dayperiod,that

nationof why it isneeded, an additional period is required.The notice of
extensionmust setforth the specialcircumstanc-

es and the date by which the Administrator ex-5.1.3.4An explanationof thePlansreview
pectsto renderits decision.proceduresandthetimelimits applicableto

suchprocedures~and
5.2.5Notice of Decision. The Administrator

will notify the claimantin writing of its decision5.1.3.5A statementof the claimantsright
on review. TheAdministratorwill writethenoti-to bring a civil action underERISA Sec-
fication in a mannercalculatedto beunderstoodtion 502(a) following an adversebenefit
by the claimant.Thenotificationwill setforth:determinationon review.

5.2.5.1Thespecificreasonsfor thedenial,5.2 RevieW Procedure.If the Administratordenies
part or all of the claim, the claimantwill havethe
opportunityfora full and fair reviewby theAdminis- 5.2.5.2A referenceto the specific provis-

tratorofthedenial,asfollows: ions of the Plan on which the denial is
based,

5.2.1 InitiatiOn — Written Request.To initiate
the review, the claimant, within 60 days after 5.2.5.3 A statementthat the claimantis en-
receiving the Administrators notice of denial, titled to receive,upon requestand free of

mustfile with theAdministratorawritten request charge,reasonableaccessto, andcopiesof,
for review, all documents,records and other informa-

tion relevant (as defined in applicable
ERISAregulations)to the claimantsclaim5.2.2 Additional Submissions— Information
for benefits,andAccess.The claimantwill thenhavethe oppor-

tunity to submit written comments,documents,
records and other information relating to the 5.2.5.4A statementof the claimantsright
claim. The Administratorwill also provide the to bring a civil action underERISA Sec-
claimant,uponrequestand free of charge,rea- tion 502(a).

5.3Disability DeterminationTo theextenta claimsonableaccessto, andcopiesof, all documents,
for benefitssubmittedunderSection5.1 involvestherecords and other information relevant (as de-
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issue of whether a Disability has occurred, the properadministrationof thePlanandfor compliance

foregoingprocedureswill be adjustedasdescribed~fl withapplicablelaw.

6.6Finances.The costsof thePlanwill bebornebythe Department of Labor Regulations Sec-
the Administrator, except as otherwise providedtion 2560.503-1fordisability determinations.

Article6 herein.

6.7Timing of BenefitPaymentsAdministrationandFinances

6.7.1 GeneralRule. Whereverany provisionof6.1 AdminiStrati0~~The Administrator is the named
this Plan providesa time period for paying a

fiduciary andactsfor theCompanyunderthisPlan.
6.2Powersof the Administrator. TheAdministra- benefit,theAdministratorwill useits bestefforts

tor hasall powersnecessaryto administerthe Plan, to pay the benefitwithin such time period, but

including, without limitation, the sole powers and will in all cases,except as provided in Sec-
discretiOnaryauthority: tion 6.7.2, pay such benefitno earlier than the

evententitling the Participant(orbeneficiary) to
the payment,andno later than December31 of6.2.1 tointerprettheprovisionsof thePlan;

6.2.2to establishand revisethe method of ac- the year in which the entitling event occurs(or
counting for the Plan and to maintain the ac- the 15thday of the third calendarmonthafterthe

counts;and entitling event,if later), as it determinesin its

solediscretion.
6.2.3 to establishrules for the administrationof
the Planand to prescribeany formsrequired to 6,7.2AdministratiVe ImpracticabilitY. To the

administerthePlan. extentthe calculationof the amountof a benefit
paymentis not administrativelypracticabledue
to eventsbeyondthe Participantscontrol, the6.3 ActionS of the Administratoi. All determina-
Administratorwill make suchpaymentas soontions, interpretations, rules, and decisionsof the

asthecalculationbecomes~d~inistratiVniyprac-Administrator are conclusive and binding upon all
ticable. The Participants failure to make anpersonshaving or claiming to haveany interestor
election or to provide reasonablyavailable in-rightunderthePlan.

6.4Delegation.The Administrator hasthe powerto formation doesnot constitutean event beyond

delegate specific duties and responsibilities to theParticipantscontrol.

Article 7officers or other employeesof the Administratoror
AmendmentsandTerminationother individuals or entities.Any delegationby the

Administrator may allow further delegationsby the
individual or entity to which the delegationis made. The Companymay amendor terminatethePlanonly
TheAdministratormayrescindany delegationat any with the written consentof theParticipant,andthen

time. Each person or entity to which a duty or only afterconsideringthe implicationsof suchaction
responsibilityhas beendelegatedis responsiblefor underSection409A of the Code.

Article 8the exerciseof such duty or responsibility and will

Miscellaneousnotberesponsiblefor any act or failure to actof any

8.1 No GuarantyofEmployment.The adoptionandotherpersonor entity.
maintenanceof thePlanis not a contractof employ-6.5 Reports and Records.The Administrator and
ment between the Company and the Participant.thoseto whom theAdministratorhasdelegatedduties
Nothing containedhereingives the Participant theunderthePlanwill keeprecordsof all their proceed-
right to continueto beretainedby the Companyor toings and actionsand will maintainbooksof account,

interfere with the right of the Companyto terminaterecords,and otherdataas will be necessaryfor the
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the servicesof theParticipantat anytime, nor doesit

give the Companythe right to require theParticipant
to continueto provideservicesto the Companyor to
interferewith the Participantsright to separatefrom

serviceatanytime.

8.2Non_Alienation.No benefitpayableat any time

under this Plan may be subject in any mannerto
alienation, sale, transfer, assignment, pledge,

attachment,orencumbranceof anykind.

8.3 Assignment to Successor.The Companywill
assignits rightsandobligationsunderthis Planto any
successororganization resulting from a merger,

acquisitionor affiliation involving the Company,or
resulting from a sale of substantiallyall of the

Companysassets.

8.4Applicable Law. The Plan and all rights

hereunderare governedby andconstruedaccording
to the laws of Minnesota, exceptto the extentthe
laws of the United Statesof America preemptsuch

statelaws.

8.5Tax Withholding. The Companywill withhold

from any benefitpayableunderthe Planany applica-

ble incometaxwithholding andemploymenttaxes.

GILLETTE CHILDRENSSPECIALTY
HEALTIICARE

By

Title
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EXHIBIT A
VPHR RETENTION INCENTIVE PLAN
BENEFICIARY DESIGNATION FORM

I designatethe following asbeneficiaryof anybenefitsundertheVP}~RetentionIncentivePlanpayablefollowing

my death:

primary: QVIA ~

Contingeflt

Note: To nameatrust as beneficiary,pleaseprovide the nameof the trusteeand theexact dateof the trust

agreement.
I understandthatI maychangethesebeneficiarydesignationsby filing anewwritten designationwith GILLETTE
CI~DRENS SPECIALTY }fflALTHCA~. I further understandthat the designationswill be automatically
revokedif thebeneficiarypredeceasesme or, if I havenamedmy spouseasbeneficiary,in theeventof thedissolu-
tionofour marriage.

Exe~~~t~
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