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Section 1 — Registrant’s Business and Operations
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Item 1.01 Entry into a Material Definitive Agreement.
Change in Control Program

On August 15, 2006, the Company’s Board of Directors approved a Change in Control Program (the ‘‘Program’”) for
executive officers, non-executive officers and other corporate employees. The Board of Directors based its approval
on the recommendation of its Compensation Committee, composed solely of independent directors. The
Compensation Committee’s recommendation was based, in part, on consultations with its independent compensation
consultant, and was not in anticipation of, or in response to, any particular transaction or process.

Under the Program, executive officers, non-executive officers and other corporate employees will be entitled to
severance benefits if their employment is terminated in connection with or following a change in control of the
Company. The following sets forth the material terms of the Program:

Eligible Persons Executive officers, non-executive officers and other
corporate employees

Protection Period Two years following the occurrence of a Change in
Control. In addition, the Program will cover terminations
that become effective prior to the occurrence of a Change
in Control, if such termination has been effected (i) upon
the request of the acquiror or (ii) otherwise in anticipation
of the Change in Control.

Payout Requirements Severance payments are required following termination by
the Company without cause or termination by the eligible
officer or employee for good reason during the Protection
Period.

Severance Benefits Lump sum payment equal to a multiple of annual salary
and 3-year average bonus:

e Chief Executive Officer, Chief Financial Officer,
General Counsel — 3x

* Senior Vice Presidents, Chief Operating Officers —
2.5x

*  Certain other senior employees — 1x to 2x

Other corporate employees — Lump sum payment equal to a

minimum of 4 weeks of their average annual

compensation (base salary plus average bonus), plus 2 or 3

weeks of such compensation for each year of service (the

entire amount subject to a 52 week maximum)

Bonus for Year of Change in Pro rata bonus based on number of months worked in the

Control/Termination year of termination and 3-year average bonus (or actual, if
performance is determinable)

Benefits/Perquisites Continuation Continuation of medical and life insurance benefits (or

cash equal to premiums) for the same periods as the
severance multiple

Change in Control Definition Substantially similar to definitions contained in the
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Company’s current stock option and supplemental
executive retirement plans

Restrictive Covenants Elected Officers will be subject to non-compete and
non-solicit covenants for one year periods following the
termination of their employment

Amendment and Termination of Plan Prior to the occurrence of a Change in Control, the
Compensation Committee may amend or terminate the
Program at any time upon 90 days written notice

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.
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