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• __ EYE SURGERY
& LASER

~-CENTER

April 26, 2005

Top HatPlanExemption
EmployeeBenefitsSecurityAdministration 252005209
U.S.DepartmentofLabor
200 ConstitutionAvenue,NW, SuiteN-1513
Washington,DC 20210

DearSir orMadam:

Pleasebe advisedthat:BostonEyeSurgeryandLaserCenterTrust, 50 Staniford
Street,Boston,MA 02114,EIN 04-3092292maintainstheBostonE e SurgeryandLaser
CenterTrustPhantomStockandProfit Distribution Plan(the Plan

Althoughthe plansponsordoesnot believethePlanis subjec to Departmentof
LaborRegulationSection2520.104-23,this disclosurestatementis 1 eingfiled with your
office to satisfythereportinganddisclosurerequirementsprescribedin Part1 ofTitle I of
theEmployeeRetirementIncomeSecurityAct of 1974shouldsuch artbe foundto apply
to thePlan.

ThePlanbecameeffectiveJanuary1, 2005. As of thedateo this letter, only one
individual participatesin thePlan.

If additional informationis needed,pleasecontacttheundersi~ned.

Very truly yours,

BOSTON EYE SUR( ERY AND LASER
CENTERTRUST

By~ ~~~ent

CH1994461139-1.057139.0010

50 StanifordStreet,Boston,MA 02114
TEL: 617/723-2015.FAX: 617/723-7787
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BOSTON EYE SURGERY AND LASER CENTE] TRUST

PHANTOM STOCK AND PROFIT DISTRIBUTI~ N PLAN

Effective as of January 1, 2005

The undersignedofficer of BostonEye Surgery and Laser Cent r Trust hereby
certifies that this is a true and completecopy of the Boston EyeSurger and Laser Center
Trust Phantom Stock Plan, effectiveasof January 1, 2005,and asin fu 1 force and effect on
the datehereof.
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UOST0N EY~SU~G~RYAND LAS~C~T~T UST
pflAN~OMSTOCl~~~ rnSTR8UTI~~LAN

1. Thepurposeof theBoStOflEyeSurge~andLaserC nterTrustPhantom

StockandprofitD~Stri tlOnPlan~effeCt~asof Janua~1,2005(the lan) is to providean

~qUityas~ incentiveto seleCt~keyemPl0Y~Sand~onsU1tants(toget er, key ~~pioyees)

who areresP0flS~~for the~0ngte~ successof BoStOnEye~urge~ a d LaserCenterTrust(the

ii~ompan!)andits affiliatedsurge~centersandotherbusinesses(to ether,the~~affiliates).By

provithn~thisincentive,the ComPanYintendstO a1ig~thefinancial0 jectivesof selectedkey

emP10Y~Swith thoseof theCompanY. ThispurPosewill beeffeCtu tedby thegranting0f~njtS

of liphantom.stock in theCompany(hereinafterreferredt0 asShar Units). Theplan is a

cash~ba5edcompensationprogra~No securitiesareactuallyissue ; instead,ShareUnits are

created.The valueof theShareUnits fluctuatesbasedon theperf rmanceof theCompany.The

criteriathatcontrolShareUnit valuesfluctuatein amannersimi1 to theperfo~an~criteria

that normaflY impactstockvalue. Theeffectivedateof theplani JanU~Y1,2005.

2. Theplanshallbeadministered thepresidentofthecompany

asthe~AdministTat0r. TheAdministratorshallhavethepowerfromtimeto time (1) to construe

andinterPretthePlanandany GrantAgreements(asdescribednparagraph4 belOw)andto

establish,amendandrevokerulesandregulationsfor theadmi isttatjonof theplan,

butnot iimited to,~0rrectm~any defector supplY~~any omi siOfl, or reco thug any

inconsistencyin theplanor in any GrantAgreementsin the anne!andto theextentit shall

deemneceSS~or advisableto maketheplanfully effective andall decisionsand

determinationsby the Administratorin theexerciseofthis owershallbe final, bindingand

conCl~~uponall pa~ieS (ii) to exerciseits discretionWi h respectto thepowersan~rights
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grantedto it asset forth in thePlan;and(iii) generally,to exercisesuchpo ersandto perform

suchactsasaredeemednecessaryor advisableto promotethebestinterest of theCompanywith

respectto thePlan. The Administratorshall notbepersonallyliable for an action,

determinationor interpretationmadein goodfaithwith respectto thePlan r any agreement

thereunder.

3. ELIGIBILITY. ThePresidentshallhavefull and final authorityt selectfrom time to

time thosekeyemployeesof theCompanyto whom ShareUnits shallbe antedunderthePlan

andthenumberofShareUnits to begrantedto eachsuchkeyemployeean to prescribethe

termsandconditions(whichneednotbe identical)ofeachgrantof Share flits, andto makeany

amendmentormodificationto any GrantAgreementconsistentwith thete s ofthePlan. The

right ofakeyemployeeto participatein this Planare expresslyconditione uponthekey

employeemaking arrangementssatisfactoryto theAdministratorprovidin for thepaymentof

any employment-relatedtaxeson Planbenefitsprior to payment.

4. SHARE UNITS. Thetotal numberofShareUnits reservedunder he Planshall be as

determinedby thegoverningboardof theCompanyfrom time to time. Th valueof theShare

Units shallbedeterminedunderParagraph5 below from time to time. Gr ts of ShareUnits may

bemadeatthe inceptionofthePlanandat anytime thereafter.To receiveShareUnits, thekey

employeeshallenterinto awrittenagreementwith theCompanysettingfo h thespecific terms

ofthe grantof ShareUnits asdeterminedbytheCompany,whichagreemet shallbein

substantiallytheform setforth at Exhibit A attachedhereto(theGrantAg eement).

5. VALUATION OF SHARE UNITS. ThevalueofShareUnits un er thePlan shall be

determinedin accordancewith theBylawsoftheCompanyin effect from t meto time. The

Administratorreservestheright to adjusttheamountpayableon redeemin ShareUnits in

BS199 1440650-3.057140.0010 3



connectionwith achangein capitalizationorany otherspecialor extraordi ary circumstances.

Any goodfaith determinationby theAdministratoroftheamountto be pai to akey employee

by theCompanyon redemptionofShareUnits shallbe final andbinding.

6. VESTING. EachShareUnit grantedhereundershallbevestedin ccordancewith a

vestingscheduleset forth in eachGrantAgreement.

7. PAYMENTS.

A. Annually, theCompanyshallpay to eachkeyemployeewit a GrantAgreementa

portionof theK-i valueof theCompanythat is equalto thetotalK-i valu oftheCompany

timesthepercentageinterestin theCompanythat is grantedto thekeyem loyeein his/herGrant

Agreement;providedthatforpurposesofreceivingpaymentsunderthis p agraph7A, the

employeeshallbedeemedfully vestedin theShareUnits grantedto hinilh r; andprovided

further that thefirst annualdistributionmadeto eachkeyemployeemayb reducedto account

for theinvestmentvalueto be paidby suchkey employeefor theShare flits, all in accordance

with suchkey employeesGrantAgreement;andprovidedfurtherthatthe ey employeeshall

receivetaxdistributionseachyearbasedon theprior yearspaymentin acc rdancewith this

paragraph7A, which distributionsshallbecalculatedandpaid in accordanewith theBylawsof

theCompany.

B. Upona TransferEventasdefinedin Paragraph8, theComp ny shall payakey

employeewith a GrantAgreementaredemptionpaymentdeterminedin ac ordancewith

Paragraph8.

C. TheCompanyshallwithhold from any amountspayableun er this Planall

federal,state,city andlocal taxesasshallbe legallyrequired.

8. TRANSFEREVENTS.
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A. TheShareUnits heldby a key employeewith a GrantAgre mentshall be

redeemedupontheoccurrenceof certaintransfereventsdescribedbelow( TransferEvents).

B. In theeventofthedeathor disabilityof thekey employee,t e ShareUnits granted

to thekey employeeshallbe deemedfully vested,andthekeyemployeesh 11 be entitledto a

cashpaymentequalto thefair marketvalueof theShareUnits, asdetermi ed in accordancewith

theBylaws of theCompany,andshallbepayableto thekeyemployeein a cordancewith the

Bylaws ofthe Company;providedthatnotwithstandingsuchdisability, thekey employeeis

engagedby acompeting(asdeterminedby theCompanysBoardof Truste s) ophthalmic

medicalpracticeor ophthalmicspecialtyhospitalwithin theCommonwealt ofMassachusetts,

then thekeyemployeeshallonly beentitled to acashpaymentequalto the ookvalueof the

ShareUnits, asdeterminedin accordancewith theBylaws oftheCompany Forpurposesofthis

Paragraph8B, disability shallhavethesamemeaningasdefinedin theB lawsofthe

Company.

C. In theeventoftheretirementor resignationofthekey empi yee,thekey

employeeshallbe entitled to acashpaymentequalto thefair marketvalue f theShareUnits

thenvestedin accordancewith thetermsoftheapplicableGrantAgreemen, assuchfair market

valueis determinedin accordancewith theBylaws oftheCompany,andsh II be payableto the

keyemployeein accordancewith theBylaws of theCompany;providedth notwithstanding

suchretirementorresignation,thekeyemployeeis engagedby a competin (asdeterminedby

the CompanysBoardof Trustees)ophthalmicmedicalpracticeorophthal ic specialtyhospital

within the CommonwealthofMassachusetts,thenthekeyemployeeshallo ly be entitledto a

cashpaymentequalto thebookvalueoftheShareUnits, asdeterminedin ccordancewith the

Bylaws of theCompany.
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D. In theeventthekey employeesemploymentwith theCorn any is terminatedfor

cause,thekeyemployeeshallbe entitled to a cashpaymentequalto thebo k valueoftheShare

Units thenvestedin accordancewith thetermsoftheapplicableGrantA ement,assuchbook

valueis determinedin accordancewith theBylawsof theCompany,ands all bepayableto the

key employeein accordancewith theBylaws oftheCompany.

9. NON-ASSIGNABILITY. No ShareUnits shallbe assignableort ansferableby akey

employee.

10. TERMINATION AND AMENDMENT OF THE PLAN. The oardmayterminate

thisPlanat any time; providedthat terminationof thePlanwill not affect nyrights and

obligationspreviouslygrantedto keyemployeesandthenin effect. TheB ardmayat any time,

without limitation,and from time to timemodify oramendthisPlanor thetermsof ShareUnits

hereunderin any respectwhatsoever;provided,however,that no terminati n, modificationsor

amendmentto thePlanor any GrantAgreementshall, without theconsent f thekey employeeto

whom anygrantshall theretoforehavebeenmade,alteror impair theright ofsuchkey

employee,unlesssuchtermination,modificationsor amendmentto theP1 aremadein

compliancewith anylaw or regulationapplicableto thePlan,orarerequir d to avoidany

penaltiesorexcisetaxesrelatingto suchlawsor regulations.

11. CONSOLIDATION OR MERGER. No provisionofthis Plans all preventthe

consolidationormergerof theCompanywith or intoanycorporation,orp eventthesaleor

transferby the Companyof its propertyor anypart thereof. Thesuccessorcorporationresulting

from any consolidation,merger,saleortransfershallsucceedtheCompan andbecomeaparty

hereto,unlesstheAdministratorelectsto acceleratepaymentoftheShare flits prior to such
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consolidationor mergerandtheemployeesShareUnits shallbe deemedvi stedin accordance

with theapplicableGrantAgreement.

12. LIMITATIONS ON CONSOLIDATION, MERGER OF PLAN OR TRANSFER

OF PLAN. In theeventofthis Plansmergeror consolidationwith any oth r plan,eachkey

employeethencoveredunderthePlan(if thePlanthenterminates)shallbe ntitled to receivea
0

benefitimmediatelyaftersuchmerger,consolidationor transferwhich is e tal to or greaterthan

thebenefitheor shewould havebeenentitled to receiveimmediatelybefor themerger,

consolidationortransfer(if thePlanhadthenterminated).

13. LIABILITY LIMITATION. NeithertheestablishmentofthePla norany

modificationthereof,nor thecreationofanyaccountunderthePlan,north paymentofany

benefits,shallbeconstruedasgiving to akey employeeorotherpersonan legal or equitable

right againsttheCompany(or anypersonconnectedtherewith),exceptasp ovidedby law orby

anyPlanprovision. Nothingcontainedin thePlan, andno actiontakenpur uantto its

provisions,shallcreateorbeconstruedto createafiduciaryrelationshipbe veentheCompany

(oranypersonconnectedtherewith)andany key employeeorotherperson.In no eventshallthe

Company(or anypersonconnectedtherewith)be liableto anypersonfor ti e failureof anykey

employeeorotherpersonto be entitled to any particulartax consequencespith respectto the

Planor any contributiontheretoor distributiontherefrom.

14. EMPLOYMENT RIGHTS. It is understoodthattheestablishmeit ofthis Plangivesno

rightswhatsoeverto akey employeeto be retainedin theemploymentors rviceof theCompany,

andall key employeesshallremainsubjectto disciplinaryaction, includin~but not limited to,

dischargeto thesameextentasif this instrumenthad neverbeenexecuted.Nothingcontained

hereinshallbeconstruedasacontractofemployment.
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18. NON-EXCLUSIVE. AdoptionofthePlanshallnotbeconstrued creatingany

limitationson thepowerofthe Companyto adoptsuchotherincentivean gementsasit may

deemdesirable,eithergenerallyor applicableonly in specificcases.

20. GOVERNING LAW. Exceptto theextentsupersededby federal aw,the lawsofthe

CommonwealthofMassachusettsshallapplyto this Plan.

BST99 1440650-3.057140.0010 9
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