
Company enters into an agreement (that is conditioned on the approval by the holders of a majority of the
outstanding shares of Common Stock) with respect to a merger, recapitalization, share exchange, or a similar
transaction involving the Company or the direct or indirect acquisition of more than 50% of the Company’s
consolidated total assets (a “Definitive Acquisition Agreement”), until the time of the meeting at which the
stockholders will be asked to vote on the Definitive Acquisition Agreement. If no Acquiring Person has
emerged, the offer continues to be a Qualifying Offer and stockholders representing a majority of the shares of
Common Stock represented at the meeting at which a quorum is present vote in favor of redeeming the rights,
then such Qualifying Offer shall be deemed exempt from the Rights Agreement on the date that the vote
results are certified. If no Acquiring Person has emerged and no special meeting is held by the date required,
the Rights will be redeemed at the close of business on the tenth business day following that date.

A Qualifying Offer, in summary terms, is an offer determined by the Board of Directors to have each of
the following characteristics which are generally intended to preclude offers that are coercive, abusive, or
clearly illegitimate:

• is an all-cash tender offer or stock exchange offer or combination thereof for any and all of the
outstanding shares of Common Stock of the Company;

• is an offer whose per-share price represents a reasonable premium over the highest market price of
the Common Stock in the preceding 18 months, with, in the case of an offer that includes shares of
common stock of the offeror, such per-share offer price being determined using the lowest reported
market price for common stock of the offeror during the five trading days immediately preceding and
the five trading days immediately following the commencement of the offer;

• is an offer which, within 20 business days after the commencement date of the offer (or within 10
business days after any increase in the offer consideration), does not result in a nationally recognized
investment banking firm retained by the Board rendering an opinion to the Board that the
consideration being offered to the Company’s stockholders is either unfair or inadequate;

• is subject only to the minimum tender condition described below and other customary terms and
conditions, which conditions shall not include any requirements with respect to the offeror or its
agents being permitted to conduct any due diligence with respect to the books, records, management,
accountants and other outside advisers of the Company;

• is accompanied by an irrevocable written commitment by the offeror to the Company that the offer
will remain open for at least 120 business days and, if a special meeting is duly requested by the
Company’s stockholders with respect to the offer, at least 10 business days after the date of the
special meeting or, if no special meeting is held within 90 business days following receipt of the
notice of the special meeting, for at least 10 business days following that 90-day period;

• is accompanied by an irrevocable written commitment by the offeror to the Company that, in addition
to the minimum time periods specified above, the offer will be extended for at least 15 business days
after any increase in the price offered, and after any bona fide alternative offer is made;

• is conditioned on a minimum of a majority of the shares of Common Stock of the Company being
tendered and not withdrawn as of the offer’s expiration date;

• is accompanied by an irrevocable written commitment by the offeror to the Company to consummate
promptly upon successful completion of the offer a second-step transaction whereby all shares of
Common Stock of the Company not tendered into the offer will be acquired at the same
consideration per share actually paid pursuant to the offer, subject to stockholders’ statutory appraisal
rights, if any;

• is accompanied by an irrevocable written commitment by the offeror to the Company that no
amendments will be made to the offer to reduce the offer consideration or otherwise change the
terms of the offer in a way that is adverse to a tendering stockholder; and
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