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Pension and Welfare Benefits Administration
Room N-1513

U.S. Department of Labor
200 Constitution Avenue NW
Washington, DC 20210

Dear Sir or Madame:

This statement is filed under DOL Regulations § 2520.104-23.

Employer: Gillette Children’s Specialty HealthCare
Address: 200 East University Avenue
St. Paul, MN 55101
Employer ID
Number: 36-3379150

Effective June 1, 2012, the Employer adopted the following plan primarily for the purpose of
providing deferred compensation for a member of the select group of management or highly
compensated employees:

Number of
Plan Participants
VPHR Retention Incentive Plan 1

The Employer will provide plan documents to the Secretary of Labor on request.

Sincerely,

Tugasst ¢ Gongnan

President and CEO, Gillette Children's Specialty Healthcare

St. Paul Main Campus 200 University Avenue East ¢ Saint Paul, Minnesota 55101 e (651)291-2848 Fax (651) 229-3833

Burnsville Clinic 305 East Nicollet Boulevard, Suite 200 * Burnsville, Minnesota 55337 ¢ (952) 223-3400 Fax (952) 223-3405
Duluth Clinic Lakewalk Center, Suite 210, 1420 London Road ¢ Duluth, Minnesota 55805 ¢ (218) 728-6160 Fax (218) 724-6982
Maple Grove Clinic 9550 Upland Lane North, Suite 220 ¢ Maple Grove, Minnesota 55369 ¢ (763) 496-6000 Fax (763) 496-6660
Minnetonka Clinic 6060 Clearwater Drive ® Minnetonka, Minnesota 55343 ¢ (952) 936-0977 Fax (952) 936-0944

Mobile Outreach Clinic 200 University Avenue East * St. Paul, Minnesota 55101 (651) 634-1938 Fax (651) 628-4484 (800) 578-4266




GILLETTE CHILDREN’S SPECIALTY HEALTHCARE
VPHR RETENTION INCENTIVE PLAN

Article 1
The Plan

1.1 Name/Effective Date. GILLETTE CHILD-
REN’S SPECIALTY HEALTHCARE (the “Compa-
ny”) hereby establishes this VPHR Retention
Incentive Plan (the “Plan”) for the Company’s Vice
President of Human Resources, ELIZABETH
RIVARD (the “Participant™). This Plan is effective as
of June 1, 2012.

1.2 Purpose. The Plan provides the Participant with
supplemental deferred compensation, subject to
substantial risks of forfeiture, to encourage continued
employment with the Company during a crucial
period of time.

1.3 Legal Status. The Plan is a defined benefit non-
qualified deferred compensation plan subject to cliff
vesting. Therefore, the Company intends that the
Plan qualify for the “short-term deferral” exemption
under Section 409A of the Code (defined below), and
for income and employment tax deferral under
Sections 457(f) and 3121(v)(2)(A)(ii) of the Code.

Article 2
Definitions

Whenever used in the Plan, the following words and
phrases have the meanings set forth below unless the
context plainly requires a different meaning. Except
as noted below, when the defined meaning is
intended, the term is capitalized:

2.1 “Administrator” means the Board or the
committee, individual or other designee of the Board
with authority and responsibility to administer the
Plan.

2.2 “Affiliate” means an entity that is considered a
single employer with the Company under Sec-
tion 414(b) or (c) of the Code (but using an “at least
50 percent” rather than an “at least 80 percent”
control level under such sections), whether as parent-
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subsidiary corporations, brother-sister corporations or
other relationships described in such Code sections.

2.3 “Base Salary” means the total annual base salary
payable to the Participant at the rate in effect as of the
applicable date. Base Salary is not reduced for any
salary reduction contributions (i)to deferred ar-
rangements under Section 401(k) or Section 403(b)
of the Code, (ii) to a cafeteria plan under Section 125
of the Code, or (iii)to a nonqualified deferred
compensation plan. Base Salary does not take into
account any bonuses, reimbursed expenses, credits or
benefits (including benefits under any plan of
deferred compensation), or any additional cash
compensation or compensation payable in a form
other than cash.

2.4 “Board” means the Company’s Board of
Directors.

2.5 “Code” means the Internal Revenue Code of
1986, as amended. References to a Code section are
to that section as it now exists and to any successor
provision,

2.6 “Disability” means (i) the Participant, by reason
of any medically determinable physical or mental
impairment that can be expected to result in death or
can be expected to last for a continuous period of not
less than 12 months, either (A) being unable to
engage in any substantial gainful activity, or (B)
receiving income replacement benefits for a period of
not less than three months under an accident and
health plan covering employees of the Company; or
(ii) the Social Security Administration determining
that the Participant is totally disabled.

2.7 “Distribution Date” means December 31, 2014.

2.8 “Involuntary Separation from Service” means
a Separation from Service due to the independent
exercise of the unilateral authority of the Company to
terminate the services of the Participant that is not
due to the Participant’s implicit or explicit request
where the Participant was willing and able to
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continue performing services for the Company (as
further described in Treasury Regulation Section
1.409A-1(n)(1)).

2.9 “Reasonable Cause” means any of the follow-
ing, with respect to the Participant’s position of
employment with the Company:

2.9.1 Gross negligence, fraud or willful violation
of any law or significant Company policy, com-
mitted in connection with the position and result-
ing in a material adverse effect on the Company;
or

2.9.2 Failure to substantially perform (for rea-
sons other than Disability) the duties reasonably
assigned or appropriate to the position, in a man-
ner reasonably consistent with prior practice;

provided, however, that the term “Reasonable Cause”
does not include ordinary negligence or failure to act,
whether due to an error in judgment or otherwise, if
the Participant has exercised substantial efforts in
good faith to perform the duties reasonably assigned
or appropriate to the position.

2.10 “Retention Benefit” means the retention benefit
described in Section4.1.1 or 4.1.2 (whichever

applies).

2.11 “Separation from Service” (or any similar
phrase, such as “separate from service”) means the
Participant’s termination of employment for any
reason whatsoever, determined as follows:

2.11.1 Generally. The Participant terminates
employment when the facts and circumstances
indicate that the Company and the Participant
reasonably anticipate that the Participant will
perform no further services for the Company or
an Affiliate, or that the level of services the Par-
ticipant will perform for the Company and Affil-
iates will permanently decrease to no more than
20% of the average level of services the Partici-
pant performed over the immediately preceding
36-month period (or the full period of services if
the Participant has been providing services to the
Company and Affiliates less than 36 months)
(the “36-month average”). '

2.11.2 Presumptions. Barring contrary facts and
circumstances, the Company will presume
(i) that a decrease in services to 20% or less of
the 36-month average constitutes termination of
employment, and (ii) that continued services at
50% or more of the 36-month average does not
constitute termination of employment. Continued
services at more than 20% but less than 50% of
the 36-month average will remain subject to the
facts and circumstances test under Sec-
tion 2.11.1.

2.11.3 Employee vs. Contractor. For purposes
of the foregoing, and except as provided in
Treasury Regulation Section 1.409A-1G)(5) re-
garding employees also serving as members of
the Board, services include those performed as
employee or as independent contractor.

Article 3
Participation

The Participant commenced participation in the Plan
on June 1, 2012, and will continue to participate in
the Plan until all benefits have been paid or forfeited.
As a condition of participation in and receipt of
benefits under this Plan, the Participant agrees to
observe all rules and regulations established by the
Company for administering the Plan and will abide
by all decisions of the Company in the construction
and administration of the Plan.

Article 4
Retention Benefit

4.1 Benefit Entitlement/Calculation and Payment

4.1.1 Generally. If the Participant (i) remains
employed with the Company to the Distribution
Date, or (ii) experiences an Involuntary Separa-
tion from Service without Reasonable Cause
prior to the Distribution Date (for reasons other
than Disability), the Company will pay a Reten-
tion Benefit equal to 50% of the Participant’s
Base Salary in effect as of such event.

4.1.2 Early Separation for Death or Disability
— Benefit Payment. If, prior to becoming enti-
tled to the Retention Benefit under Section 4.1.1,




the Participant dies or suffers a Disability, the
Company will pay a prorated Retention Benefit
to the Participant (or in the case of death, to the
Participant’s Beneficiary). The prorated Reten-
tion Benefit is 50% of the Participant’s Base Sal-
ary in effect as of such event, multiplied by 2
fraction. The numerator of the fraction is the
rumber of complete months, if any, from Janu-
ary 1, 2013 through the date of death or Disabil-
ity, and the denominator is 24.

4.1.3 Early Separation — Benefit Forfeiture. If,
prior to the Distribution Date, the Participant
separates from service (i) voluntarily, or
(ii) under an Involuntary Separation from Ser-
vice with Reasonable Cause, the Participant for-
feits all rights to receive any unpaid Retention
Benefit under this Plan.

4.1.4 Time and Method of Payment of Bene-
fits. The Company will pay the Retention Bene-
fit to the Participant (or beneficiary, if applica-
ble) in a lump sum on the date determined in the
Company’s sole discretion that is no later than
the 15th day of the third month after the event
under Section 4.1.1 or 4.1.2 (whichever applies)
entitling the Participant (or beneficiary) to the
Benefit.

4.2 Beneficiary Provisions

4.2.1 Beneficiary Designations. The Participant
may designate a beneficiary only by filing 2 writ-
ten notice of such designation with the Company.
The Participant may revoke or modify the desig-
nation at any time by a further written designa-
tion. However, no such designation, revocation
or modification will be offective unless signed by
the Participant and accepted by the Company
during the Participant’s lifetime. The Partici-
pant’s beneficiary designation will be deemed
automatically revoked (i) if the beneficiary dies
prior to the Participant’s death, or (ii) if the Par-
ticipant designates the Participant’s spouse as
beneficiary and then, prior to the Participant’s
death, the Participant’s marriage to such individ-
ual is dissolved. If the Participant dies without a
valid beneficiary designation, all payments will

be made to the Participant’s surviving spouse, if
any, and if none, 1o the Participant’s estate.

4.2.2 Death of Beneficiary. If a beneficiary dies
before receiving the payment due to such benefi-
ciary pursuant to this Plan, the Company will
pay the remaining payment to the legal repre-
sentatives of the beneficiary’s estate.

4.2.3 Facility of Payment. If a benefit is payable
to a minor or person declared incompetent or t0 a
person incapable of handling the disposition of
his or her property, the Company may pay such
benefit to the guardian, legal representative or
person having the care or custody of such minor,
incompetent or person. The Company may re-
quire proof of incompetence, minority or guardi-
anship as it may deem appropriate prior t0 distri-
bution of the benefit. Such distribution will com-
pletely discharge the Company from all liability
with respect to such benefit.

Article 5
Claims and Review Procedures

Claims for benefits under the Plan will be made and
processed under the procedures described in Sec-
tions 5.1 and 5.2 subject to the adjustments referred
to in Section 5.3 for the determination of whether a
Disability has occurred.

5.1 Claims Procedure. Any individual (“claimant”)
who has not received benefits under the Plan that he
or she believes should be paid may make a claim for
such benefits only as follows:

~5.1.1 Initiation — Written Claim. The claimant
initiates a claim by submitting to the Administra-
tor a written claim for the benefits.

5.1.2 Timing of Administrator Response. The
Administrator will respond to such claimant
within 90 days after receiving the claim. If the
Administrator determines that special circum-
stances require additional time for processing the
claim, the Administrator can extend the response
period by an additional 90 days by notifying the
claimant in writing, prior to the end of the initial
90-day period, that an additional period is re-




quired. The notice of extension must set forth the
special circumstances and the date by which the
Administrator expects to render its decision.

5.1.3 Notice of Decision. If the Administrator
denies part or all of the claim, the Administrator
will notify the claimant in writing of such denial.
The Administrator will write the notification in a
manner calculated to be understood by the
claimant. The notification will set forth:

5.1.3.1 The specific reasons for the denial,

5.1.3.2 A reference to the specific provis-
jons of the Plan on which the denial is
based,

5.1.3.3 A description of any additional in-
formation or material necessary for the
claimant to perfect the claim and an expla-
nation of why it is needed,

5.1.3.4 An explanation of the Plan’s review
procedures and the time limits applicable to
such procedures, and

5.1.3.5 A statement of the claimant’s right
to bring a civil action under ERISA Sec-
tion 502(a) following an adverse benefit
determination on review.

5.2 Review Procedure. If the Administrator denies
part or all of the claim, the claimant will have the
opportunity for a full and fair review by the Adminis-
trator of the denial, as follows:

5.2.1 Initiation — Written Request. To initiate
the review, the claimant, within 60 days after
receiving the Administrator’s notice of denial,
must file with the Administrator a written request
for review.

5.2.2 Additional Submissions — Information
Access. The claimant will then have the oppor-
tunity to submit written comments, documents,
records and other information relating to the
claim. The Administrator will also provide the
claimant, upon request and free of charge, rea-
sonable access to, and copies of, all documents,
records and other information relevant (as de-

fined in applicable ERISA regulations) to the
claimant’s claim for benefits.

5.2.3 Considerations on Review. In considering
the review, the Administrator will take into ac-
count all materials and information the claimant
submits relating to the claim, without regard to
whether such information was submitted or con-
sidered in the initial benefit determination.

5.2.4 Timing of Administrator Response. The
Administrator will respond in writing to such
claimant within 60 days after receiving the re-
quest for review. If the Administrator determines
that special circumstances require additional time
for processing the claim, the Administrator can
extend the response period by an additional
60 days by notifying the claimant in writing,
prior to the end of the initial 60-day period, that
an additional period is required. The notice of
extension must set forth the special circumstanc-
es and the date by which the Administrator eX-
pects to render its decision.

5.2.5 Notice of Decision. The Administrator
will notify the claimant in writing of its decision
on review. The Administrator will write the noti-
fication in a manner calculated to be understood
by the claimant. The notification will set forth:

5.2.5.1 The specific reasons for the denial,

5252 A reference to the specific provis-
ions of the Plan on which the denial is
based,

5.2.5.3 A statement that the claimant is en-
titled to receive, upon request and free of
charge, reasonable access to, and copies of,
all documents, records and other informa-
tion relevant (as defined in applicable
ERISA regulations) to the claimant’s claim
for benefits, and

5254 A statement of the claimant’s right
to bring a civil action under ERISA Sec-
tion 502(a).

5.3 Disability Determination. To the extent a claim
for benefits submitted under Section 5.1 involves the




jssue of whether 2 Disability has occurred, the
foregoing procedures will be adjusted as described in
the Department of Labor Regulations Sec-
tion 2560.503-1 for disability determinations.

Article 6
Administration and Finances

6.1 Administration. The Administrator is the named
fiduciary and acts for the Company under this Plan.

6.2 Powers of the Administrator. The Administra-
tor has all powers necessary to administer the Plan,
including, without limitation, the sole powers and
discretionary authority:

6.2.1 to interpret the provisions of the Plan;

6.2.2 to establish and revise the method of ac-
counting for the Plan and to maintain the ac-
counts; and

6.2.3 to establish rules for the administration of
the Plan and to prescribe any forms required to
administer the Plan.

6.3 Actions of the Administrator. All determina-
tions, interpretations, rules, and decisions of the
Administrator are conclusive and binding upon all
persons having or claiming to have any interest or
right under the Plan.

6.4 Delegation. The Administrator has the power to
delegate specific duties and responsibilities 10
officers or other employees of the Administrator or
other individuals or entities. Any delegation by the
Administrator may allow further delegations by the
individual or entity to which the delegation is made.
The Administrator may rescind any delegation at any
time. Each person or entity to which 2 duty or
responsibility has been delegated is responsible for
the exercise of such duty or responsibility and will
not be responsible for any act or failure to act of any
other person Of entity.

6.5 Reports and Records. The Administrator and
those to whom the Administrator has delegated duties
under the Plan will keep records of all their proceed-
ings and actions and will maintain books of account,
records, and other data as will be necessary for the

proper administration of the Plan and for compliance
with applicable law.

6.6 Finances. The costs of the Plan will be bome by
the Administrator, except as otherwise provided
herein.

6.7 Timing of Benefit Payments

6.7.1 General Rule. Wherever any provision of
this Plan provides a time period for paying a
benefit, the Administrator will use its best efforts
to pay the benefit within such time period, but
will in all cases, except as provided in Sec-
tion 6.7.2, pay such benefit no earlier than the
event entitling the Participant (or beneficiary) to
the payment, and no later than December 31 of
the year in which the entitling event occurs (or
the 15th day of the third calendar month after the
entitling event, if later), as it determines in its
sole discretion.

6.7.2 Administrative Impracticability. To the
extent the calculation of the amount of a benefit
payment is not administratively practicable due
to events beyond the Participant’s control, the
Administrator will make such payment as soon
as the calculation becomes administratively prac-
ticable. The Participant’s failure to make an
election or to provide reasonably available in-
formation does not constitute an event beyond
the Participant’s control.

Article 7
Amendments and Termination

The Company may amend or terminate the Plan only
with the written consent of the Participant, and then
only after considering the implications of such action
under Section 409A of the Code.

Article 8
Miscellaneous

8.1 No Guaranty of Employment. The adoption and
maintenance of the Plan is not a contract of employ-
ment between the Company and the Participant.
Nothing contained herein gives the Participant the
right to continue to be retained by the Company Of to
interfere with the right of the Company to terminate




the services of the Participant at any time, nor does it
give the Company the right to require the Participant
to continue to provide services to the Company or to
interfere with the Participant’s right to separate from
service at any time.

8.2 Non-Alienation. No benefit payable at any time
under this Plan may be subject in any manner to
alienation, sale, transfer, assignment, pledge,
attachment, or encumbrance of any kind.

8.3 Assignment to Successor. The Company will
assign its rights and obligations under this Plan to any
successor organization resulting from a merger,
acquisition or affiliation involving the Company, or
resulting from a sale of substantially all of the
Company’s assets.

8.4 Applicable Law. The Plan and all rights
hereunder are governed by and construed according
to the laws of Minnesota, except 10 the extent the
laws of the United States of America preempt such
state laws.

8.5 Tax Withholding. The Company will withhold
from any benefit payable under the Plan any applica-
ble income tax withholding and employment taxes.
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EXHIBIT A
VPHR RETENTION INCENTIVE PLAN
BENEFICIARY DESIGNATION FORM

fits under the VPHR Retention Incentive Plan payable following

1 designate the following as beneficiary of any bene

my death:
R Mitelotadt

Primary: Sandva M. \,\\nc;’ avid Mai\)l

Contingent:
ustee and the exact date of the trust

Note: To name a trust as beneficiary, please provide the name of the tr

agreement.
ew wiritten designation with GILLETTE

the designations will be automatically

these beneficiary designations by filing a
in the event of the dissolu-

ALTHCARE. I further understand that

I understand that I may change
me or, if I have named my spouse as beneficiary,

CHILDREN’S SPECIALTY HE
revoked if the beneficiary predeceases
tion of our marriage.

5’&#‘ X fveds August 30 ,20 1 2~

Executi@l’s Signature Date

TE CHILDREN’S SPECIALTY HEALTHCARE on 44&?4{;@ ;S l ,20 _12
{

Accepted by GILLET
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