
(c) Definition of ‘‘Change in Control.’’ A ‘‘Change in Control’’ shall be deemed to have occurred if, after the Effective

Date:

(i) Any ‘‘person,’’ as such term is used in Section 13(d) and 14(d) of the Exchange Act (other than the Company,

any trustee or other fiduciary holding securities under an employee benefit plan of the Company, or any company

owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as their

ownership of stock of the Company), acquires voting securities of the Company and immediately thereafter is a

‘‘30% Beneficial Owner.’’ For purposes of this provision, a ‘‘30% Beneficial Owner’’ shall mean a person who is the

‘‘beneficial owner’’ (as defined in Rule 13d- 3 under the Exchange Act), directly or indirectly, of securities of the

Company representing 30% or more of the combined voting power of the Company’s then-outstanding voting

securities; provided that the term ‘‘30% Beneficial Owner’’ shall not include any person who, at all times following

such an acquisition of securities, remains eligible to file a Schedule 13G pursuant to Rule 13d-1(b) under the

Exchange Act, or remains exempt from filing a Schedule 13D under Section 13(d)(6)(b) of the Exchange Act, with

respect to all classes of Company voting securities;

(ii) During any period of two consecutive years commencing on or after the Effective Date, individuals who at the

beginning of such period constitute the Board, and any new director (other than a director designated by a person (as

defined above) who has entered into an agreement with the Company to effect a transaction described in

subsections (i), (iii) or (iv) of this definition) whose election by the Board or nomination for election by the Company’s

shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were

directors at the beginning of the period or whose election or nomination for election was previously so approved (the

‘‘Continuing Directors’’) cease for any reason to constitute at least a majority thereof;

(iii) The Company has consummated a merger, consolidation, recapitalization, or reorganization of the

Company, or a reverse stock split of any class of voting securities of the Company, other than any such transaction

which would result in at least 60% of the combined voting power of the voting securities of the Company or the

surviving entity outstanding immediately after such transaction being beneficially owned by persons who together

beneficially owned at least 80% of the combined voting power of the voting securities of the Company outstanding

immediately prior to such transaction, with the relative voting power of each such continuing holder compared to the

voting power of each other continuing holder not substantially altered as a result of the transaction; provided that, for

purposes of this paragraph (iii), such continuity of ownership (and preservation of relative voting power) shall be

deemed to be satisfied if the failure to meet such 60% threshold (or to substantially preserve such relative voting

power) is due solely to the acquisition of voting securities by an employee benefit plan of the Company, such surviving

entity or a subsidiary thereof; and provided further, that, if the corporate transaction referred to in this Section 9(c)(iii)

is subject, at the time of such consummation, to the consent of any government or governmental agency or approval

of the shareholders of another entity or other material contingency, no Change in Control shall occur until such time

as such consent and approval has been obtained and any other material contingency has been satisfied; or

(iv) The shareholders of the Company have approved a plan of complete liquidation of the Company or an

agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets (or any

transaction having a similar effect); provided that, if consummation of the transaction referred to in this

Section 9(c)(iv) is subject, at the time of such approval by shareholders, to the consent of any government or

governmental agency or approval of the shareholders of another entity or other material contingency, no Change in

Control shall occur until such time as such consent and approval has been obtained and any other material

contingency has been satisfied.

(d) Definition of ‘‘Change in Control Price.’’ The ‘‘Change in Control Price’’ means an amount in cash equal to the

higher of (i) the amount of cash and fair market value of property that is the highest price per share paid (including

extraordinary dividends) in any transaction triggering the Change in Control or any liquidation of shares following a sale of

substantially all assets of the Company, or (ii) the highest Fair Market Value per share at any time during the 60-day period

preceding and 60-day period following the Change in Control.

10. Additional Award Forfeiture Provisions.

(a) Forfeiture of Options and Other Awards and Gains Realized Upon Prior Option Exercises or Award Settlements.

Unless otherwise determined by the Committee, each Award granted hereunder shall be subject to the following additional

forfeiture conditions, to which the Participant, by accepting an Award hereunder, agrees. If any of the events specified in

Section 10(b)(i), (ii), or (iii) occurs (a ‘‘Forfeiture Event’’), all of the following forfeitures will result:
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