EXEQUITY

OUR VALUE PROPOSITION

EXEQUITY provides our clients with the highest quality, independent executive compensation and HR merger and

acquisition services:

2 Our professionals led the Executive Compensation Center of Technical Expertise and the Global Mergers and
Acquisitions practice at one of the largest HR consulting firms.

.- Our professionals have over 50 years of collective legal and HR consulting experience and have led over 300
transactions for some of the largest and most acquisitive organizations.

OUR EXECUTIVE COMPENSATION SERVICES

EXEQUITY provides independent executive compensation assistance to Compensation Committees and management.

Our executive compensation services include:

i Strategic pay pragram design and implementation.
:: Assessment of competitive levels of pay.

:: Help with technical implications of executive pay, such as: proxy disclosure, tax issues, accounting

implications, and securities laws.

- Development of retention incentive programs to help retain critical executive talent.

:: Design of appropriate severance coverage (change-in-control and general severance).

= Help with understanding likely shareholder reactions to executive pay (including ISS modeling of proposed plans).

OUR PRINCIPALS

MIKE SORENSEN

Mike is a founding Principal of EXEQUITY. Prior to joining
EXEQUITY, Mike co-managed Hewitt Associates’ Executive
Compensation Center of Technical Expertise, which has
global responsibility for technical areas impacting executive
compensation and corporate restructurings. Mike has worked
with hundreds of companies and has extensive experience in
all areas of executive and director compensation. In addition,
Mike regularly consults with companies engaged in mergers,
acquisitions, IPOs, and spin-offs. Mike is an attorney and a
member of the lllinois State Bar.

ROSS ZIMMERMAN

Ross is a founding Principal of EXEQUITY. Prior to joining
EXEQUITY, Ross served as one of Hewitt Associates’ senior
executive compensation consultants and continues to maintain

many relationships as consultant to Compensation Committees.

In addition, while at Hewitt, Ross served as a leader in Hewitt's
Corporate Restructuring and Change Practice, advising
hundreds of companies on corporate restructuring events,
such as mergers, acquisitions, IPOs and spin-offs. Ross is a
frequent speaker to national industry groups and professional
organizations. Ross is an attorney and a member of the lllinois
and Wisconsin State Bars.

PERRY PAPANTONIS

Perry is a founding Principal of EXEQUITY. Prior to joining
EXEQUITY, Perry was the Global Practice Leader of Hewitt
Associates’ Corporate Restructuring and Change practice,
covering mergers, acquisitions, divestitures, IPOs, spin-offs,
and other restructuring activities. Perry has served as lead
consultant on over 200 transactions over the past 10 years.
Perry is a frequent speaker on merger and acquisition topics.
Perry is an attorney and is a member of the New York and the
New Jersey State Bars.

EDWARD HAUDER

Ed is a Principal of EXEQUITY. Prior to joining EXEQUITY,

Ed managed Buck Consultants’ Technical Solutions and
Innovation Team, which is responsible for technical matters
impacting compensation (e.g., financial accounting, securities,
tax, corporate governance, and institutional shareholder
issues). Ed previously served on Hewitt Associates’ Executive
Compensation Center of Technical Expertise. Ed has worked
with hundreds of companies, large and small, and has
extensive experience in all areas of executive and director
compensation. Ed is a frequent speaker to national and
regional organizations. Ed is an attorney and an member of the
Illinois State Bar and the U.S. Tax Court.



// K, : ,\\\\\\\(\\

ProxEASE™ PARACHUTE MODELER
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INTRODUCING THE ProxEASE™ PARACHUTE MODELER

TERMINATION AND CHANGE-IN-CONTROL PAYMENTS

The new proxy disclosure rules mandate comprehensive disclosure of the payments that would have to be made to
each Named Executive Officer upon a termination of employment.

Preparing these disclosures will require application of some of the most complex calculations contained in the Tax
Code, the “golden parachute” rules. The required disclosures include:

.= A description of the specific events that would trigger payments or benefits;
= An estimate of the payments that would be made under the various scenarios triggering such payments; and

> Any material conditions or obligations applicable to the receipt of the payments (e.g., restrictive covenants, like
non-competes).

Most publicly traded companies maintain severance programs that could trigger parachute excise tax liabilities
—even if the severance program is not specifically designed in response to potential change-in-control events.

Many organizations have not run parachute calculations since adoption of their severance programs. Given the
complexity of the calculations, few will have the tools necessary to perform these required calculations for the
upcoming proxy season.

The ProxEASE™ Parachute Modeler is the only internet-based modeler that automates the golden parachute
calculation process. Through the use of an interactive questionnaire, the model will assist you in gathering the data
necessary to prepare parachute calculations and will run the calculations easily, efficiently, and accurately. In addition,
EXEQUITY's experts are available to help you satisfy the proxy disclosure requirements.



