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Glaucoma, Cataract
Diseases and Surgery of April 26, 2005
the Anterior Segment
B. Thomas Hutchinson, M.D.
A. Robert Bellows, M.D.
Claudia U. Richter, M.D.
BradIord J. Shingleton, M.D.
John V. Thomas, M.D. Top Hat PlanExemption
Michael F. Oats, M.D.
Laura C. Fine, M.D. EmployeeBenefitsSecurityAdministration
Will J. Price, Ill, M.D. U.S. DepartmentofLabor 2 5 20 0 5 2 0 9 2 9 0 1
Diseases and Surgery of 200 ConstitutionAvenue,NW, SuiteN-1513
the Retina and Vitreous
Albert R. Frederick, Jr., M.D. Washington,DC 20210
Trexler M. Topping, M.D.
Michael G. Morley, M.D.
Jeffrey S. Heler, M.D.
Mark S. Hughes, M.D. DearSir orMadam:
Delia N. Sang, M.D.
Jay S. Duker, M.D.

Pleasebeadvisedthat: OphthalmicConsultantsofBo~ton,Inc., 50
Cornea, Cataract
Diseases and Surgery of StanifordStreet,Boston,MA 02114,BIN 04-2500346maintainstheOphthalmic
the ~nferior Segment ConsultantsofBoston, Inc. PhantomStockandProfit Distribution Plan(the
Ann M. Bajart, M.D.
Michael B. Raizman, M.D. Plan).
Kenneth C. Chern, M.D.
Eugenio M. Candal, M.D.
Nicoletta Fynn-Thompson, M.D. Althoughtheplansponsordoesnotbelievethe Planis subjectto
Ophthalmic Plastic, DepartnientofLaborRegulationSection2520.104-23,this disclosurestatementis
Lacrimal and Orbital
Diseases and Surgery beingfiled with youroffice to satisfythereportinganddisclosurerequirements

A. Iwamoto, M.D. prescribedin Part 1 of Title I oftheEmployeeRetirementIncomeSecurityAct of
Refractive Surgery 1974shouldsuchPartbe foundto applyto thePlan.
Michael B. Raizman, M.D.
Michael F. Oats, M.D.
Kenneth C. Chern, M.D. ThePlanbecameeffectiveJanuary1, 2005. As of thedateof this letter,
Fugenio M. Candal, M.D.
Nicoletta Fynn-Thonipson, M.D. only oneindividual participatesin thePlan.
Uveitis, Immunology,
Cornea and External If additionalinformationis needed,pleasecontacttheundersigned.
Diseases
Michael It. Raizman, M.D.
Kenneth C. Chern, M.D. Verytruly yours,
Pediatric Ophthalmology
Mitchell B. Strominger, M.D.

Neuro-Ophthalmology
Mitchell B Strominger, M D. OPHTHALMIC CONSULTANTS
Optometry, Contact Lenses OF BOSTON,INC.
and Low Vision Rehabilitation
Mark W. ODonoghue, O.D.
Paul M. Cangiano, O.D.
Mark D. Kirstein, O.D.
Leigh C. Kozak, O.D. By~~ ~

Michael E. Dalton, O.D. ______________________________________________________
Claudine Y. Kawabata, O,D. B. ThomasHutchinson,M.D.,
Teresa L Stone, 0 D President
Anne 3. Farley, O.D.
Anmarie 3. Russo, O.D.
Geeta Chowdhary, O.D.
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OPHTHALMIC CONSULTANTS OF BOSTOJ~,INC.

PHANTOM STOCK AND PROFIT DISTRIBUTI~NPLAN

Effective as ofJanuary 1, 2005

The undersignedofficer of Ophthalmic Consultants of Boston, ~nc.hereby certifies
that this is a true and completecopy ofthe Ophthalmic Consultants of~Boston,Inc.
Phantom Stock Plan, effectiveasof January 1, 2005, and as in full forc~and effect on the
date hereof.
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OPHTHALMIC CONSULTANTS OF BOSTON, INC.
PHANTOM STOCK AND PROFIT DISTRIBUTION ~LAN

1. PURPOSE.ThepurposeoftheOphthalmicConsultantsofBoston~Inc. PhantomStock

Plan(thePlan) is to providean equity-basedincentiveto selectedkeyemployeeswho are

responsiblefor the long-termsuccessof OphthalmicConsultantsofBoston,Inc. (the

Company)andits affiliated surgerycenters,realestatecompanies,andotherbusinesses

(together,the affiliates). By providingthis incentive,theCompanyintenc~sto align the

financialobjectivesofselectedkeyemployeeswith thoseofthe Company.This purposewill be

effectuatedby thegrantingofunitsof phantomstockbasedupontheowijershipinterestheldby

theCompanyin CapeCod EyeSurgeryandLaserCenter,LLC (CCESLC)andCapeCodEye

CareRealEstate,LLC (CCECRE,or togetherwith CCESLC,theCCE Companies),each

suchunit correlatingto thepercentageinterestoftheCompanysownershipin eachofthe CCE

Companies(hereinafterreferredto asShareUnits). ThePlanis acash-basedcompensation

program. No securitiesareactuallyissued;instead,ShareUnits arecreate4.Thevalueofthe

ShareUnits fluctuatesbasedon thecombinedperformanceoftheCCE Companiesandnotupon

theperformanceofthe Company.Thecriteriathat controlShareUnit valuesfluctuatein a

mannersimilar to theperformancecriteriathatnormally impactstockvalue. Theeffectivedate

ofthePlanis January1, 2005.

2. ADMINISTRATION. ThePlanshallbeadministeredby thePresidentoftheCompany

astheAdministrator. TheAdministratorshallhavethepowerfrom timd to time(i) to construe

andinterpretthePlanandany GrantAgreements(asdescribedin Paragraph4 below) andto

establish,amendandrevokerulesandregulationsfor theadministrationo~thePlan,including,

but not limited to, correctinganydefectorsupplyinganyomission,orrec nciling any
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inconsistencyin thePlanor in any GrantAgreement,in themannerandto theextentit shall

deemnecessaryor advisableto makethePlanfully effective,and all decisi~nsand

determinationsby theAdministratorin theexerciseofthis powershallbe f~nal,bindingand

conclusiveuponall parties;(ii) to exerciseits discretionwith respectto th~powersandrights

grantedto it asset forth in thePlan;and(iii) generally,to exercisesuchpoWersandto perform

suchactsasaredeemednecessaryor advisableto promotethebestinterestsoftheCompanywith

respectto thePlan. TheAdministratorshallnotbepersonallyliable for an~action,

determinationor interpretationmadein goodfaith with respectto thePlanor anyagreement

thereunder.

3. ELIGIBILITY. ThePresidentshall havefull and final authorityto selectfrom timeto

timethosekeyemployeesof theCompanyto whom ShareUnits shallbegrantedunderthePlan

andthenumberof ShareUnits to begrantedto eachsuchkeyemployeeandto prescribethe

termsandconditions(whichneednotbe identical)ofeachgrantof SharelLJnits, andto makeany

amendmentormodificationto anyGrantAgreementconsistentwith thetermsofthePlan. The

rightof akeyemployeeto participatein thisPlanareexpresslyconditione~Iuponthekey

employeemakingarrangementssatisfactoryto theAdministratorprovidingfor thepaymentof

anyemployment-relatedtaxeson Planbenefitsprior to payment.

4. SHARE UNITS. Thetotal numberofShareUnits reservedunder~thePlanshallbe

equivalentto the interestheldby theCompanyin eachof theCCE Compa~iies.Thevalueof the

ShareUnits shallbedeterminedunderParagraph5 belowfrom time to tin~ie.Grantsof Share

Units maybemadeat the inceptionofthePlanand atany timethereafter.To receiveShare

Units, thekeyemployeeshallenterinto awritten agreementwith theCo panysettingforth the
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specific termsofthegrantof ShareUnits asdeterminedby the Company,which agreementshall

be in substantiallytheform setforth atExhibit A attachedhereto(theGrahtAgreement).

5. VALUATION OF SHARE UNITS. Thevalueof ShareUnits un4erthePlanshallbe

determinedin accordancewith theOperatingAgreementsof theCCE Companiesin effect from

time to time. TheAdministratorreservestheright to adjusttheamountpayableon redeeming

ShareUnits in connectionwith achangein capitalizationorany otherspecialor extraordinary

circumstances.Any goodfaith determinationby theAdministratoroftheamountto bepaidto a

key employeebytheCompanyon redemptionofShareUnits shallbe final andbinding.

6. VESTING. EachShareUnit grantedhereundershallbevestedin *~ccordancewith a

vestingscheduleset forth in eachGrantAgreement.

7. PAYMENTS.

A. Annually, theCompanyshallpayto eachkeyemployeewith aGrantAgreementa

portionof theK-i valueofeachof theCCE Companiesthatis equalto thetotalK-i valueof

suchCCE Companyheldby the Companytimes thepercentageinterestin suchCCE Company

thatis grantedto thekey employeein his/herGrantAgreement,but onlyt~theextentthat

amountis receivedby theCompanyfrom theCCE Companies;providedthat for purposesof

receivingpaymentsunderthisParagraph7A, theemployeeshallbedeemedfully vestedin the

ShareUnits grantedto himlher;andprovidedfurtherthat thefirst annualdistributionmadeto

eachkey employeemaybe reducedto accountfor the investmentvalueto be paidby suchkey

employeefor theShareUnits, all in accordancewith suchkey employeesGrantAgreement.

B. UponaTransferEventasdefinedin Paragraph8, theCompanyshall payakey

employeewith a GrantAgreementaredemptionpaymentdeterminedin a~cordancewith

Paragraph8.
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C. TheCompanyshallwithhold from anyamountspayableunderthisPlanall

federal,state,city and local taxesasshallbe legallyrequired.

8. TRANSFER EVENTS.

A. TheShareUnits heldby akeyemployeewith a GrantAgreementshall be

redeemedupontheoccurrenceof certaintransfereventsdescribedbelow(TransferEvents).

B. In theeventofthedeathordisabilityof thekeyemployee,theShareUnits granted

to thekey employeeshallbedeemedfully vested,andthekeyemployeeshallbe entitledto a

cashpaymentequalto thefair marketvalueoftheShareUnits, asdeterminedin accordancewith

theCCECompaniesOperatingAgreementsand shallbepayableto thekeyemployeein

accordancewith theBylaws of theCompany;providedthatnotwithstandingsuchdisability, the

keyemployeeis engagedby acompeting(asdeterminedby the CompanysBoardof Directors)

ophthalmicmedicalpracticeorophthalmicspecialtyhospitalwithin theCommonwealthof

Massachusetts,thenthekeyemployeeshallonly beentitled to acashpaymentequalto thebook

valueoftheShareUnits, asdeterminedin accordancewith theBylaws of theCompany.

C. In theeventoftheretirementor resignationofthekeyemployee,thekey

employeeshallbeentitled to acashpaymentequalto thefair marketvalueoftheShareUnits

thenvestedin accordancewith thetermsoftheapplicableGrantAgreement,assuchfair market

valueis determinedin accordancewith theCCECompaniesOperatingAgreementsandshallbe

payableto thekeyemployeein accordancewith theBylaws oftheCompany;providedthat

notwithstandingsuchdisability, thekey employeeis engagedby acompeting(asdeterminedby

theCompanysBoardofDirectors)ophthalmicmedicalpracticeor ophthalmicspecialtyhospital

within theCommonwealthofMassachusetts,thenthekeyemployeeshallonly beentitled to a
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cashpaymentequalto thebookvalueoftheShareUnits, asdeterminedin accordancewith the

Bylaws oftheCompany.

D. In theeventthekeyemployeesemploymentwith theCompanyis terminatedfor

cause,thekeyemployeeshallbe entitled to a cashpaymentequalto thebookvalueoftheShare

Units thenvestedin accordancewith thetermsoftheapplicableGrantAgreement,assuchbook

valueis determinedin accordancewith theCCE CompaniesOperatingAgreements.

9. NON-ASSIGNABILITY. No ShareUnits shallbe assignableor transferableby akey

employee.

10. TERMINATION AND AMENDMENT OF THE PLAN. The ~oardmay terminate

this Planat anytime; providedthat terminationofthePlanwill not affect ~nyrightsand

obligationspreviouslygrantedto keyemployeesandthenin effect. TheBøardmayatany time,

withoutlimitation, andfrom timeto timemodify or amendthis PlanorthetermsofShareUnits

hereunderin any respectwhatsoever;provided,however,thatno termination,modificationsor

amendmentto thePlanorany Grant Agreementshall,without theconsentof thekeyemployeeto

whomanygrantshall theretoforehavebeenmade,alteror impair therights ofsuchkey

employee,unlesssuchtermination,modificationsoramendmentto thePlaparemadein

compliancewith anylaw orregulationapplicableto thePlan,orarerequiredto avoidany

penaltiesor excisetaxesrelatingto suchlawsor regulations.

11. CONSOLIDATION OR MERGER. No provisionofthis Planshall preventthe

consolidationormergeroftheCompanywith or into anycorporation,orpr~ventthe saleor

transferby theCompanyofits propertyorany partthereof. ThesuccessorCorporationresulting

from anyconsolidation,merger,saleor transfershallsucceedtheCompan~andbecomeaparty

hereto,unlesstheAdministratorelectsto acceleratepaymentofthe ShareT~nitsprior to such
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consolidationor mergerandtheemployeesShareUnits shallbe deemedvestedin accordance

with theapplicableGrantAgreement.12. LIMITATIONS ON CONS~LIDATION,

MERGER OF PLAN OR TRANSFER OF PLAN. In theeventofthisPlansmergeror

consolidationwith anyotherplan,eachkeyemployeethencoveredunderthePlan(if thePlan

thenterminates)shallbeentitled to receiveabenefitimmediatelyaftersuchmerger,

consolidationor transferwhich is equalto orgreaterthanthebenefitheor shewould havebeen

entitled to receiveimmediatelybeforethemerger,consolidationor transfer(if thePlanhadthen

terminated).

13. LIABILITY LIMITATION. NeithertheestablishmentofthePlannorany

modificationthereof,northecreationof anyaccountunderthePlan,northepaymentof any

benefits,shallbeconstruedasgiving to akeyemployeeor otherpersonany legalor equitable

right againsttheCompany(or anypersonconnectedtherewith),exceptasprovidedby law orby

any Planprovision. Nothingcontainedin thePlan, andno actiontakenpursuantto its

provisions,shallcreateorbeconstruedto createa fiduciaryrelationshipbetweenthe Company

(or anypersonconnectedtherewith)andanykeyemployeeorotherperson.In no eventshallthe

Company(oranypersonconnectedtherewith)beliable to anypersonfor thefailure ofanykey

employeeorotherpersonto be entitledto anyparticulartax consequenceswith respectto the

Planoranycontributiontheretoordistributiontherefrom.

14. EMPLOYMENT RIGHTS. It is understoodthat theestablishmentofthis Plangivesno

rightswhatsoeverto akeyemployeeto be retainedin theemploymentor serviceoftheCompany,

and all keyemployeesshall remainsubjectto disciplinaryaction,includingbutnot limited to,

dischargeto thesameextentasif this instrumenthadneverbeenexecuted.Nothingcontained

hereinshallbeconstruedasacontractofemployment.
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15. CLAIMS PROCEDURE. In theeventthat benefitsunderthePlartaredenied,the

Administratorshallnotify theaffectedkeyemployeein writing within thir~y(30)daysof the

specificreasonsfor suchdenial, makingspecificreferenceto theprovisior~ofthePlanorsuch

employeesGrantAgreement. If thekeyemployeeconteststhe denialofbenefits,theemployee

will havesixty (60)daysfrom thedateof suchactionto file awritten appealto theBoard. The

situationwill be reviewedandtheBoardshallrendera decisionwithin nin~ty(90) days. Thekey

employeeshallbe informedin writing ofsuchdecisionandits basiswith r~ferenceto the

provisionsof thePlanand suchkeyemployeesGrantAgreement. If thek~yemployees

EmploymentAgreementallows for arbitrationof disputes,any disputeof theBoardsdecision

maybearbitratedin accordancewith thetermsofthat Agreement.

16. UNFUNDED, UNSECUREDOBLIGATION. ThePlanshallat~ll timesbe entirely

unfundedandno provisionsshallat anytimebemadewith respectto segregatingassetsof the

Companyfor paymentofanybenefitshereunder.Nokey employeeorotherpersonshallhave

anyinterestin anyparticularassetsoftheCompanybyreasonoftheright to receiveabenefit

underthePlanandany keyemployeeor otherpersonshallhaveonly therightsof ageneral

unsecuredcreditoroftheCompanywith respectto anyrightsunderthePlaij.

17. ERISA. It is theCompanysintentthat thePlan,to theextentcovetedby theEmployee

RetirementIncomeandSecurityAct of 1974,asamended(ERISA), constitutesanunfunded

deferredcompensationplanfor aselectgroupofmanagementandhighly compensated

employeeswithin themeaningof U.S. DepartmentofLaborRegulation§~520.104-23,and

complieswith theapplicablerequirementsofERISA.
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18. NON-EXCLUSIVE. Adoption of thePlanshallnotbeconstrued~screatingany

limitationson thepowerof theCompanyto adoptsuchotherincentivearr~ngementsasit may

deemdesirable,eithergenerallyor applicableonly in specificcases.

19. GOVERNINGLAW. Exceptto theextentsupersededby federallaw, the lawsofthe

CommonwealthofMassachusettsshallapplyto thisPlan.
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