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Item 5.02. Departure of Directors or Principal Officers; Election of Directors;
Appointment of Principal Officers.

On October 29, 2007, Pennsylvania-based HVHC Inc., a wholly owned subsidiary and
holding company for the vision business of Highmark Inc., announced the retirement of David
McComas as Chief Executive Officer of Eye Care Centers of America, Inc. (ECCA) effective
December 31, 2007. Mr. McComas has been guaranteed his payout of the 2007 senior executive
incentive plan at the predetermined target levels.

On November 6, 2007, David Holmberg will become ECCA’s CEO-elect. Mr. Holmberg
will officially become ECCA’s Chief Executive Officer on January 1, 2008. Mr. Holmberg
formerly was Executive Vice President for Jo-Ann Stores, Inc. His previous experience includes
three years as President, Cole Licensed Businesses, a provider of retail optical services for Sears
Optical, Target Optical and Pearle Vision Canada, based in Cleveland.

Mr. Holmberg’s starting annual salary will be $450,000. Mr. Holmberg will be eligible to
participate in HVHC’s Annual Executive Incentive Plan and HVHC’s Long Term Incentive
Plan. Mr. Holmberg entered into a letter agreement with ECCA which provides for certain rights
and obligations in the event Mr. Holmberg’s employment is terminated at any time between
November 1, 2007 to December 31, 2009; however, if a change in control occurs prior to
December 31, 2009, the term of his agreement will expire two (2) years after the change in
control.

The severance agreement provides that if ECCA terminates Mr. Holmberg’s employment
relationship for reasons other than cause (as defined in the severance agreement) or Mr.
Holmberg terminates his employment with ECCA as a result of a material change (as defined in
the severance agreement) during the term of the severance agreement, then ECCA, or its
subsidiaries, will provide the following severance compensation in lieu of compensation for
periods subsequent to his termination of employment:

Q) 200% of base salary at the time of termination in equal installments over twenty-
four (24) months;

(i)  any Management Incentive Plan (“*MIP”) payments for the calendar year
preceding termination, if not previously paid or deferred, plus the portion of the MIP payment
earned during the year of termination, pro rata based upon the number of complete months of
employment during the year; and

(ili)  up to eighteen (18) months’ worth of COBRA premiums for health care coverage
plus a lump sum amount equal to eighteen (18) months of premiums for employer-provided
group-term life insurance coverage.

This brief description of the severance agreement is qualified in its entirety by reference
to the provisions of the letter agreement attached to this Current Report on Form 8-K as Exhibit
10.1

Item 9.01 Final Statements and Exhibits
(c) Exhibits
99.1 Press Release
10.1 Severance Agreement of David Holmberg



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Eye Care Centers of America, Inc.
Dated: November 2, 2007

By:  /s/ Douglas C. Shepard

Executive Vice President and Chief
Financial Officer



Exhibit 99.1

Press Release — David Holmberg named CEO-Elect of Eye Care Centers of America, Inc.

HVHC INC.

A HIGHMARK COMPANY

David McComas to Retire Following Nearly a Decade of Service

PITTSBURGH, Pa (October 29, 2007) — Pennsylvania-based HVHC Inc., a
wholly owned subsidiary and holding company for the vision business of Highmark Inc.,
has announced the retirement of David McComas as Chief Executive Officer of Eye
Care Centers of America (ECCA) effective December 31, 2007.

On January 1, 2008, David Holmberg will become ECCA'’s Chief Executive
Officer. Mr. Holmberg formerly was Executive Vice President of Operations for Jo-Ann
Stores, Inc. (JAS). His previous experience includes three years as president, Cole
Licensed Businesses, a provider of retail optical services for Sears Optical, Target
Optical, and Pearle Vision Canada, based in Cleveland.

In addition, Mr. Holmberg held several key management positions at Zales
Corporation (ZLC) in Dallas including executive vice president, Zale U.S., and president,
Zale Canada. Mr. Holmberg holds an MBA from the University of Texas at Dallas and is
a graduate of the Harvard Business Schools Advanced Management Program.

“We are grateful to Dave McComas for his many years of service and his
valuable contributions that have made the company very successful,” said HYHC

president and chief executive officer Robert Gray.



“I have enjoyed leading the efforts of the ECCA staff as we grew the company
during the past decade, and I've greatly appreciated my relationship with HVHC,” said
Mr. McComas. “I'm proud that ECCA is well positioned as one of the top retail optical

chains in the country."

HVHC acquired San Antonio, Texas-based ECCA in 2006. As a wholly owned
subsidiary of HYHC, ECCA operates and/or manages more than 400 optical retail
stores in 36 states. The company offers frames, lenses, accessories and sunglasses in
retail operations under 11 regional chains, each a recognized leader in its respective

market.

According to Mr. Gray, Holmberg’s leadership will give ECCA and HVHC the
ability to continue its commitment to customer choice by maintaining a blended network
of private practitioners and retail chains to meet the diverse health care and vision care

needs of employers and consumers.

“David Holmberg has an impressive list of credentials and brings a great deal of
retail experience and enthusiasm to the job,” Gray said. “We know that David will make

many contributions to our vision business in the years ahead.”

“Joining the Highmark organization is a great opportunity,” Holmberg said. “Not
only has the company built an excellent reputation in the health insurance industry for
70 years, it has established a major national presence in the vision business and I'm

looking forward to being part of the executive team.”

ECCA employs nearly 5,000 people throughout the United States. Its retail
locations joined the 89 other optical retail sites owned by HVHC — including locations in

New York, New England, and Pennsylvania.

In 2005 HVHC acquired Viva International Group, a New Jersey-based
ophthalmic and sunglass design and distribution company. The purchase of Viva, and
the acquisition of ECCA has enabled HVHC to provide clients with a full spectrum of

vision products and services with a fully integrated delivery system.



About HVHC Inc.

HVHC Inc. is the for-profit subsidiary that holds the stock of Highmark’s vision
companies — DVSC, Inc. and Davis Vision, Inc., Viva International Group and Eye Care
Centers of America. Together, these companies rank among the nation’s largest
managed vision care companies, providing comprehensive coverage to more than 38
million individuals nationwide including 18 million funded members and an additional 20

million discount members.

About Eye Care Centers of America, Inc.

With more than 400 retail stores in 36 states, Eye Care Centers of
America, Inc. is the third largest retail optical chain in the U.S. The company's brand
names include EyeMasters, Binyon's, Visionworks, Hour Eyes, Dr. Bizer's VisionWorld,
Dr. Bizer's ValueVision, Doctor's ValuVision, Stein Optical, Vision World, Doctor's
VisionWorks, and Eye DRx. Founded in 1984, the company is headquartered in San

Antonio, Texas.



Exhibit 10.1

Re: Severance
Dear Mr. Holmberg:

This letter agreement (the “Agreement”) sets forth certain conditions with regard to your
employment and post-employment activities as well as the conditions under which you will be
entitled to receive severance benefits. For definitions of capitalized terms used in this
Agreement, see Appendix A. The term of this Agreement is from November 1, 2007 to
December 31, 2009; however, if a Change in Control occurs prior to December 31, 2009, the
term of this Agreement will expire two (2) years after the Change in Control. This Agreement
applies to terminations of employment during this term.

Intending to be legally bound, the Company and you agree as follows:
Amount of Severance. If you qualify for severance, Eye Care Centers of America, Inc.

(“ECCA™) will pay you an amount equal to two hundred percent (200%) of your base annual
salary at the time of termination, in equal monthly installments over twenty-four (24) months.

Incentive Plan Payments. If you qualify for severance, you will also receive (i) any
Annual Executive Incentive Plan (“AEIP”) payment for the calendar year preceding your
termination, if it was not previously paid to you, and (ii) a portion of the AEIP payment you have
earned during the year of termination, prorated based upon the number of your complete months
of employment during the year. These AEIP payments will be made at the same time such
payments are normally made for the applicable year to executives who continue in employment,
but in any event by March 15 of the calendar year following your termination of employment.
Amounts are payable based on actual performance.

In addition, if you qualify for severance and you have five or more years of
service or you have attained age 55, you will be eligible for payment of an award under
the Long-Term Incentive Plan (LTIP), regardless of your age at termination, as follows.
For termination before a Change in Control, your award will be determined and paid in
the same manner as awards to employees who retire at or after age 55 under the LTIP.
For termination after a Change in Control, awards will be paid in accordance with the
terms of the LTIP.

Benefits. ECCA will also pay, on a monthly basis, up to eighteen (18) months’ worth of
COBRA premiums for health, dental and vision care coverages that you elect to receive while
you are eligible for COBRA. In addition, ECCA will make a single sum payment to you equal to
the then current monthly cost of employer-provided life insurance coverage being provided to
you immediately before your termination times eighteen (18), which payment will be made as
soon as practicable after your termination of employment.



Except as provided above or as provided to terminated employees under the
specific terms of a qualified or non-qualified employee benefit plan, fringe benefit or
compensation program in which you are eligible to participate, you will not be entitled to
any other benefits or compensation from ECCA after (or as a result of) your termination
of employment. You also may not receive severance under any other agreement, plan or
arrangement with ECCA.

Qualifying for Severance. You will qualify for severance under this Agreement if, during
the term of this Agreement, (i) we terminate your employment for reasons other than Cause, or
(i) you elect to resign within sixty (60) days after you have knowledge of a Material Change
before or after a Change in Control. As noted above, these capitalized terms are defined in
Appendix A. In any case, you must timely sign and return a General Release and Waiver
Agreement (and not revoke it) provided by the Company in order to receive severance or
benefits under this Agreement. A copy of the Release that ECCA currently uses is available for
review upon request.

However, you will NOT qualify for severance if any of the following apply: (i) you are
terminated for Cause, (ii) you choose to remain employed by ECCA (or a successor entity) more
than sixty (60) days after the occurrence of a Material Change, (iii) you voluntarily resign or
retire (other than due to a Material Change), (iv) your termination is due to long-term disability
entitling you to disability benefits from the Company or death, or (v) you decline to sign and
return the General Release and Waiver Agreement within the time specified by the Company, or
you attempt to revoke it.

A payment scheduled to be made under this Agreement as a result of your termination of
employment will be paid or commence as soon as practicable after you timely sign and return the
General Release and Waiver Agreement. Unless forfeited by you, such payment will be made or
commence during the same calendar year as your termination, or (if later) by the 15" day of the
third calendar month following your termination of employment. In no event, however, will you
be permitted to designate the calendar year of the payment.

Your Covenants. Regardless of whether you qualify for severance, you agree to the
following:

1) During your employment and after your separation (for whatever reason), you will not
disclose ECCA’s Confidential Information to others (except as required in the normal
performance of your duties for the Company) or use such information for your own
advantage or for the advantage of others. All records, files, materials and Confidential
Information obtained by you in the course of your employment with the Company are
confidential and proprietary and shall remain the exclusive property of the Company.
This provision does not preclude you from providing truthful information to the extent
required by subpoena, court order, search warrant or other legal process, but you must
immediately notify the Company’s counsel of such request in order to provide us with the
opportunity to object in the appropriate forum and obtain a ruling on our objection.



)

(3)

(4)

Upon the Company’s request at any time, or upon separation from employment (for
whatever reason), you will deliver to ECCA (a) all documents and materials containing
ECCA trade secrets and other Confidential Information, and (b) all other documents,
materials and other property belonging to ECCA that are in your possession or under
your control, including, but not limited to, Company-provided automobiles, computers,
cellular telephones, pagers, rolodexes or address/telephone books.

During the term of this Agreement and for twelve (12) months after your separation (for
whatever reason), you will not directly or indirectly, in any capacity whatsoever, entice,
induce or solicit, or attempt to entice, induce or solicit, any individual or entity having a
business relationship with ECCA, whether as an employee, consultant, customer or
otherwise, to terminate or cease such relationship or to divert any business from ECCA.

During the term of this Agreement and for twelve (12) months after your separation (for
whatever reason), you will not own (other than as a shareholder of less than 1% of a
publicly traded entity), accept employment in any capacity with, serve as a consultant for,
or otherwise provide services or support of any nature to, any entity, company,
corporation or person engaged in Optical Retailing in any geographic area in which the
Company does business. After separation, you may ask the Chairman of ECCA, by
written request, to reduce or modify the scope of this non-competition clause. The
decision to grant or deny such a request shall be within the sole discretion of ECCA’s
Chairman and shall be effective only if it is in writing.

By signing this Agreement, you agree that these covenants are reasonable as to
time, geographical area and scope of activity and do not impose a restriction greater than
IS necessary to protect the Company’s goodwill, proprietary information and business
interests. You also agree that this Agreement provides enhanced protections and benefits
you would otherwise not be entitled to, and that these protections and benefits constitute
valuable consideration sufficient to support the obligations described above. You also
agree that any breach of these covenants is likely to cause irreparable injury to the
Company and that damages for any breach are difficult to calculate. Therefore, the
Company shall, at its election, be entitled to injunctive and other equitable relief from a
court in addition to whatever other relief or remedies, including damages, may be
available.

Arbitration.  Any dispute between us under this Agreement shall be resolved by
final and binding arbitration; provided, however, that the Company, in its sole discretion,
may enforce the covenants set out above under “Your Covenants” by bringing a
proceeding in any court of competent jurisdiction. The arbitration shall be held in the
City of Pittsburgh, Pennsylvania and shall be conducted in accordance with the then-
prevailing Commercial Arbitration Rules of the American Arbitration Association. The
arbitrator shall be acceptable to both the Company and to you. If we cannot agree on an
acceptable arbitrator, the dispute shall be heard by a panel of three arbitrators, one
appointed by each of us, and the third selected by the other two arbitrators. Under no
circumstances may the arbitrator(s) have the authority to require your reinstatement to
employment or continued employment, or award any lost wages or benefits (other than
severance benefits as described above) as a result of your termination of employment for



any reason. The arbitrator(s) shall also have no authority to award punitive, liquidated or
consequential damages or the payment of a prevailing party’s costs and/or attorneys’

fees. Each of us shall bear our own costs and expenses and an equal share of the
arbitrators” and administrative fees of arbitration. You, the Company and the arbitrator(s)
shall treat all aspects of the arbitration proceedings, including without limitation,
discovery, testimony and other evidence, briefs and the award, as strictly confidential;
provided, however, that any award or order rendered by the arbitrator(s) under this
Agreement may be entered as a judgment or order in a court of competent jurisdiction
and may be disclosed by the Company as necessary to enforce the terms of your
covenants described above.

Miscellaneous. This Agreement: (i) may be amended only by a written instrument which
is executed by both parties, (ii) shall be governed by the laws of Pennsylvania, without regard to
its conflict of law provisions, (iii) is intended to be legally valid and binding, (iv) contains our
entire agreement relative to its subject matter and supersedes all severance agreements or
understandings in effect prior to its execution, and (v) does not establish a durational term of
employment or alter the nature of the at-will relationship between the two parties. The parties
intend that any payments contemplated by this Agreement constituting “deferred compensation”
under Internal Revenue Code Section 409A will comply with the requirements of that section.
Thus, no such deferred compensation will be subject to acceleration or to any other change in the
specified time or method of payment, except as consistent with Code Section 409A. In no event
will ECCA have any liability with respect to taxes for which you may become liable as a result
of the application of Code Section 409A.

You also agree that: (i) if a tribunal determines a portion of this Agreement to be
invalid or unenforceable, the remainder of this Agreement shall not be affected and shall
be enforceable to the fullest extent permitted by law, (ii) ECCA may withhold taxes from
payments made under the Agreement, and (iii) you may not assign any rights or
obligations you have under the Agreement. ECCA’s rights and duties under this
Agreement shall be transferred to, and shall be binding upon, any corporation or other
entity which succeeds to the rights and obligations of ECCA by operation of law or
otherwise. Any court litigation brought to challenge the enforceability of any of the
provisions of this Agreement may be brought only in a court of competent jurisdiction in
the Commonwealth of Pennsylvania.

If you agree to the terms and conditions of this Agreement, please countersign
below, retain a copy for your files, and return this original to me.

Sincerely,

Chairman of the Board
Eye Care Centers of America, Inc.

Date

Executive
Date




APPENDIX A
DEFINITIONS

“Cause” means: (i) the willful or gross neglect of your duties, including your refusal to
follow written directives of the Chairperson of the Board of Directors of ECCA or his designee;
(i) your conviction of a felony; (iii) willful or gross misconduct by you which materially injures
ECCA, monetarily or otherwise; or (iv) your material breach of any obligation under this letter
agreement.

“Change in Control” means: (i) during any period of twenty-four months, individuals
who at the beginning of such period constitute the Board of Directors of Highmark Inc. (the
Incumbent Directors) and any new directors whose election by the Board or by the members of
Highmark Inc. was proposed by the Nominating and Governance Committee of the Board of
Directors comprised of at least 2/3 of Incumbent Directors, cease for any reason to constitute a
majority of the Board of Directors; (ii) Highmark Inc. merges or consolidates with any other
corporation or entity, other than a merger or consolidation in which individuals who are
members of the Board of Directors of Highmark Inc. immediately prior thereto continue to
comprise or have the authority to appoint at least fifty-one percent of the positions on the
surviving entity’s Board of Directors; (iii) the sale, transfer or exchange of all or substantially all
of the assets of Highmark Inc. to any other corporation or entity, unless immediately after such
transaction, the transferee entity is controlled by or under common control with Highmark Inc.
and the provisions of this Plan/Agreement apply to such transferee entity; (iv) the members of
Highmark Inc. approve a plan of complete liquidation of Highmark Inc., or Highmark Inc. is
dissolved and its assets distributed in any judicial or administrative proceeding; or (v) the
acquisition of ECCA or HVHC, Inc. by, or the merger of ECCA or HVHC, Inc. into, another
corporation or entity; or the consolidation of ECCA or HVHC, Inc. with another corporation or
entity which results in the creation of a new corporate entity; provided, however, that a “Change
in Control” does not occur under clause (v) as a result of a mere change in name, corporate form
or place of organization, or an acquisition, merger, dissolution or consolidation of ECCA or
HVHC, Inc. if Highmark Inc. is the resulting entity or continues to own, directly or indirectly, at
least 51% of the resulting entity.

“Company” or “ECCA” refers to Eye Care Centers of America, Inc. However,
for purposes of the covenants in the letter agreement, affiliates of HVHC, Inc., including
subsidiaries and joint venture partners, are included in the definition.

“Material Change” before or after a Change in Control means the occurrence of any of
the following events, without your written consent, which event remains uncorrected for ten (10)
days after you have made written demand to the Chairperson of the Board of Directors for
correction: (i) any reduction in or failure to pay base salary; (ii) any reduction in your target
percentages under the Long-Term Incentive Plan (if applicable) or the Annual Employee
Incentive Plan; (iii) any reduction of more than 10% in your aggregate performance-based
compensation opportunity (i.e., annual incentive payment, long-term incentive payment, and
split dollar life insurance premium, if any), reasonably determined by the Company at the time
performance criteria are established; or (iv) any material reduction in the aggregate employee
benefits available to you, other than an amendment, modification or termination of an employee
benefit that applies on a non-discriminatory basis to similarly situated employees. The demand
for correction described above must be provided within sixty (60) days after you have knowledge



of a Material Change. If demand for correction is timely provided, the sixty (60) day period for
resignation described in “Qualifying for Severance” above will not end prior to the end of the ten
(10) day correction period.

In addition, “Material Change” after a Change in Control shall also include the
occurrence of one of the following events, without your written consent, which event remains
uncorrected for ten (10) days after you have made written demand to the Chairperson of the
Board of Directors for correction: (i) substantial reduction of your position responsibilities or
authorities from your position immediately prior to the Change in Control, or assignment of
duties or responsibilities materially inconsistent with such position; or (ii) relocation of your
primary office more than fifty (50) miles from your then current office location, but not closer to
your principal residence. As described in the preceding paragraph, the demand for correction
described above must be provided within sixty (60) days after you have knowledge of a Material
Change, and if demand for correction is timely provided, the sixty (60) day period for resignation
described in “Qualifying for Severance” above will not end prior to the end of the ten (10) day
correction period.

“Optical Retailing” means any retail company in which gross sales from
the sale of optics and optical related devices (such as eyeglasses, sunglasses and eye contact

lenses) is greater than fifteen percent (15%) of its total gross sales.



