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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On December 5, 2008, the Personnel & Compensation Committee (the “HVHC P&C Committee”) of HVHC Inc. (“HVHC”), a
wholly owned subsidiary of Highmark Inc. and the holding company for Highmark Inc.’s vision business, which includes Eye Care
Centers of America, Inc. (“ECCA”), adopted the HVHC Executive Retirement Plan (the “Plan”) and delegated authority to HVHC’s
Chief Financial Officer to finalize the written Plan document with such terms and design features consistent with those approved by
the HVHC P&C Committee. On the same day, the Personnel & Compensation Committee of ECCA (the “ECCA P& C Committee”)
adopted the Plan as a participating employer. The ECCA P&C Committee designated ECCA’s Chief Operating Officer,

James N. Eisen (“Mr. Eisen”), and its Executive Vice President and Chief Financial Officer, Jennifer Kelley Taylor (“Ms. Taylor”),
as Participants under the Plan.

The Plan is a defined contribution/capital accumulation supplemental retirement plan and will become effective on January 1,
2009. As Participants under the Plan, Mr. Eisen and Ms. Taylor shall each receive from ECCA a credit equal to fifteen percent
(15%) of their respective annual base salaries and awards under ECCA’s Annual Executive Incentive Plan. Five years of service are
required to vest under the Plan except under those circumstances described below. Prior service credit (i.e., service prior to the
effective date of the Plan) will be counted toward the vesting requirement. The benefit under the Plan will be paid in a single lump
sum and, except as otherwise described below, shall be payable at the later of a Participant turning age 55 or the termination of
Participant’s employment. A Participant shall become immediately vested under the Plan upon termination of employment if such
termination is for reasons other than cause, and the Plan benefit shall become payable upon such termination. In addition, the Plan
benefit shall immediately vest and become payable in the event of death or disability of a Participant or upon the occurrence of a
change of control event. The Plan benefit shall be forfeited if a Participant’s employment is terminated for cause.

On December 5, 2008, the ECCA P&C Committee also approved providing certain executives with an Executive Long Term
Disability (“Executive LTD”) program, effective January 1, 2009. The Executive LTD program is designed to supplement disability
benefits afforded to all ECCA employees eligible for benefits under a group long term disability program. The Executive LTD
program will replace sixty percent (60%) of salary above the $100,000 salary cap applicable under ECCA’s group long term disability
program. Participants in the Executive LTD program will include Mr. Eisen, Ms. Taylor and ECCA’s Chief Executive Officer,

David L. Holmberg, who also serves as the President and Chief Executive Officer of HVHC.
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