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Executive Benefits and Involuntary
Payments Upon Voluntary Not for Cause For Cause
Terminations Termination Termination Termination
Severance $ —$ 570,000 $ —$

Explanation of Responses:

1,085,000
1,085,000

1,085,000

17,395

550,000

111,573

10,000

10,000

1,630,226

Change in
Death Disability Control
—$ —  $1,965,000
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Pro rata Bonus Payment — 427,500 — — — 427,500
Unvested Restricted Stock — 582,175 — — — 1,270,200
Long-term Incentive Plan

Payment at Target — — — 1,100,000 1,100,000 1,100,000
Welfare Benefits Values — 17,395 — 500,000 — 130,159
Outplacement — 10,000 — — — 10,000
Excise Tax & Gross-Up — — — — — 1,572,100
38
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Jason M. Harrold

Executive Benefits and Involuntary
Payments Upon Voluntary  Not for Cause = For Cause Change in
Terminations Termination Termination Termination Death Disability Control
Severance $ —$ 400,000 $ —$ —$ —  $965,000
Pro rata Bonus Payment — 160,000 — — — 160,000
Unvested Stock Option
Spread — 2,730 — — — 13,650
Unvested Restricted Stock — 170,419 — — — 596,994
Welfare Benefits Values — 16,470 — 1,100,000 — 187,823
Outplacement — 10,000 — — — 10,000
Excise Tax & Gross-Up — — — — — 584,574
Jesse N. Hunter
Executive Benefits and Involuntary
Payments Upon Voluntary Not for Cause For Cause Change in
Terminations Termination Termination Termination Death Disability Control
Severance $ —$ 425,000 $ —$ —$ —  $1,430,000
Pro rata Bonus Payment — 318,750 — — — 318,750
Unvested Stock Option
Spread — 8,660 — — — 34,640
Unvested Restricted Stock — 779,755 — — — 1,481,900
Long-term Incentive Plan
Payment at Target — — — 580,000 580,000 580,000
Welfare Benefits Values — 17,395 — 1,450,000 — 163,944
Outplacement — 10,000 — — — 10,000
Excise Tax & Gross-Up — — — — — 1,347,289

Compensation Committee Interlocks and Insider Participation

During fiscal year 2009, none of our executive officers served as a director or member of the Compensation
Committee, or other committee serving an equivalent function, of any other entity that has one or more of its
executive officers serving as a member of our board of directors or Compensation Committee. None of the current
members of our Compensation Committee has ever been an officer or employee of Centene or any of our subsidiaries

39
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Information About Stock Ownership

OTHER MATTERS

The following table sets forth information regarding ownership of our common stock as of February 26, 2010 for:

» each person, entity or group of affiliated persons or entities known by us to beneficially
own more than 5% of our outstanding common stock;

e each of our Named Executive Officers, directors (two of whom are nominated for

re-election); and

» all of our executive officers and directors as a group.

Name and Address of Beneficial Outstanding
Owner Shares

T. Rowe Price Associates, Inc. 3,843,300
100 East Pratt Street

Baltimore, Maryland 21202

FMR LLC 3,513,280
82 Devonshire Street

Boston, Massachusetts 02109

BlackRock, Inc. 3,368,621
55 East 52nd Street

New York, New York 10055

Lord, Abbett & Co. LLC 3,172,575
90 Hudson Street, 11th floor

Jersey City, NJ 07302

Michael F. Neidorff 281,234
Robert K. Ditmore 345,3313
William N. Scheffel 55,821
David L. Steward 19,541
John R. Roberts 25,5415
Steve Bartlett 28,341
Tommy G. Thompson 17,041
Jesse N. Hunter 21,534
Frederick H. Eppinger 12,960
Mark W. Eggert 14,632
Pamela A. Joseph 14,722
Richard A. Gephardt 13,270
Eric R. Slusser 17,382
Jason M. Harrold 1,367
All directors and executive

officers as a group (21 persons) 938,186

Beneficial Ownership

Shares
Acquirable
Within 60 Days

1,534,2462
64,033
142,486
56,533
42,948
29,544
39,301
33,600
35,588
30,000
25,500
15,073

6,500

2,168,844

*Represents less than 1% of outstanding shares of common stock.

Explanation of Responses:

Total
Beneficial

Ownership
3,843,300

3,513,280

3,368,621

3,172,575

1,815,4802
409,3644
198,307

76,0744
68,4894
57,8854
56,3424
55,134
48,5484
44,632
40,2224
28,343
17,382
7,867

3,107,030

Percent

Shares Not
Acquirable

Ownership Within 60 Days1

7.8

7.2

6.9

6.5

W
K K K K K K K K K K K ¥ ¥ O\

2
=

690,904

66,334

4,000
70,900
98,334

3,333

39,507

1,237,749
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1 The share numbers in the column labeled “Shares Not Acquirable Within 60 Days” reflect the
number of shares underlying options and restricted stock units which are unvested and will not
vest within 60 days of February 26, 2010. The share numbers also include the number of
phantom shares acquired through the Company’s deferred compensation plan. Those shares are
not considered to be beneficially owned under the rules of the SEC.

20f Mr. Neidorff’s shares acquirable within 60 days, 600,000 were granted in the form of
restricted stock units, payable in shares of common stock, pursuant to the executive
employment agreement with Mr. Neidorff dated November 8, 2004. The shares vested in
November 2009. The restricted stock units shall be distributed to Mr. Neidorff on the later of
(a) January 15 of the first calendar year following

40
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termination of Mr. Neidorff’s employment and (b) the date that is six months after
Mr. Neidorff’s “separation of service” as defined in the Internal Revenue Code.

3 Mr. Ditmore’s outstanding shares include 80,050 shares owned by family members, family
partnerships or trusts. Mr. Ditmore disclaims beneficial ownership except to the extent of his
pecuniary interest therein.

4 Shares beneficially owned by Messrs. Bartlett, Ditmore, Eppinger, Roberts, Steward,
Thompson and Ms. Joseph include 24,471, 26,460, 20,515, 26,875, 26,460, 24,228 and
13,760, respectively, restricted stock units acquired through the Non-Employee Directors
Deferred Stock Compensation Plan.

5Mr. Roberts’ outstanding shares include 20,541 shares owned by a revocable trust. Mr.
Roberts disclaims beneficial ownership except to the extent of his pecuniary interest therein.

As of February 26, 2010, there were 49,065,443 shares of our common stock outstanding, net of treasury

shares. Beneficial ownership is determined in accordance with the rules of the SEC. To calculate a stockholder’s
percentage of beneficial ownership, we include in the numerator and denominator those shares underlying options
beneficially owned by that stockholder that are vested or that will vest within 60 days of February 26, 2010. Options
held by other stockholders, however, are disregarded in the calculation of beneficial ownership. Therefore, the
denominator used in calculating beneficial ownership among our stockholders may differ.

Unless otherwise indicated, the persons or entities identified in this table have sole voting and investment power with
respect to all shares shown as beneficially owned by them, except to the extent authority is shared by spouses under
applicable community property laws. The address of our officers and directors is in care of Centene Corporation, 7711
Carondelet Avenue, St. Louis, Missouri 63105.

No director, executive officer, affiliate or owner of record, or beneficial owner of more than five percent of any class
of our voting securities, or any associate of such individuals or entities, is a party adverse to us or any of our
subsidiaries in any material proceeding or has any material interest adverse to us or any of our subsidiaries.

Of Mr. Neidorff’s 690,904 shares not acquirable within 60 days, 400,000 were granted in the form of restricted stock
units, payable in shares of common stock, pursuant to the executive employment agreement with Mr. Neidorff dated
November 8, 2004. The shares vest between 2010 and 2014. Subject to such vesting, the restricted stock units and all
of the related shares of common stock shall be distributed to Mr. Neidorff on the later of (a) January 15 of the first
calendar year following termination of Mr. Neidorff’s employment and (b) the date that is six months after

Mr. Neidorff’s “separation of service” as defined in the Internal Revenue Code.

All other shares not acquirable within 60 days represent options to purchase shares of common stock or restricted
stock units and vest in accordance with our standard vesting provisions or phantom shares in our deferred
compensation program which will be settled in cash or other non-company securities.

Information with respect to the outstanding shares beneficially owned by T. Rowe Price Associates, Inc. (Price
Associates) is based on Schedule 13G filed with the SEC on February 12, 2010 by such firm. Price Associates
beneficially owns 3,843,300 shares, of which it holds sole voting power over 739,900 shares and sole dispositive
power over 3,843,300 shares. The securities are owned by various individual and institutional investors which Price
Associates serves as investment advisor with power to direct investments and/or sole power to vote the securities. For
purposes of the reporting requirements of the Securities Exchange Act of 1934, Price Associates is deemed to be a
beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial
owner of such securities.

Explanation of Responses: 8
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Information with respect to the outstanding shares beneficially owned by FMR LLC is based on Schedule 13G filed
with the SEC on February 16, 2010 by such firm. FMR LLC reports that Edward C. Johnson and FMR LLC each has
sole power to dispose of 3,513,280 shares, and Pyramis Global Advisors Trust Company, an indirect, wholly owned
subsidiary of FMR is the beneficial owner of 616,451 shares.

Information with respect to the outstanding shares beneficially owned by BlackRock, Inc. is based on Schedule 13G
filed with the SEC on January 29, 2010 by such firm. BlackRock, Inc. beneficially owns 3,368,621 shares. Of the

shares BlackRock, Inc. owns, it has shared voting power over 3,368,621 shares and shared dispositive power over
3,368,621 shares.

41
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Information with respect to the outstanding shares beneficially owned by Lord, Abbett & Co. LLC. is based on
Schedule 13G filed with the SEC on February 12, 2010 by such firm. Lord, Abbett & Co. LLC beneficially owns
3,172,575 shares. Of the shares Lord, Abbett & Co. LLC owns, it has shared voting power over 2,782,318 shares and
shared dispositive power over 3,172,575 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Directors, executive officers and beneficial owners of more than ten percent of our common stock are required by
Section 16(a) of the Securities Exchange Act to file reports with the SEC detailing their beneficial ownership of our
common stock and other equity securities and reporting changes in such beneficial ownership. We are required to
disclose any late filings of such reports. To our knowledge, based solely on our review of copies of reports furnished
to us and written representations by the persons required to file these reports that no reports were required, all
Section 16(a) filing requirements during 2009 were complied with on a timely basis.

If a Named Executive Officer or member of the Board of Directors wants to sell shares of the company’s stock, we
require them to sell through a Rule 10b5-1 Sales Plan in order to afford themselves affirmative defenses, protections
and safeguards provided by Rule 10b5-1 promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

Householding

Some banks, brokers and other nominee record holders may be participating in the practice of “householding”. This
means that only one copy of either the proxy notice or this proxy statement, our 2009 Summary Annual Report to
Stockholders and Annual Report on Form 10-K may have been sent to multiple stockholders sharing an address unless
the stockholders provide contrary instructions. We will promptly deliver a separate copy of these documents to you if
you call, write or e-mail us at:

Centene Corporation

7711 Carondelet Avenue

St. Louis, Missouri 63105

Attn: Keith H. Williamson, Secretary
(314) 725-4477
kwilliamson @ centene.com

If you want to receive separate copies of our proxy statements and annual reports to stockholders in the future, or if
you are receiving multiple copies and would like to receive only one copy for your household, you should contact
your bank, broker or other nominee record holder, or you may contact us at the above address, phone number or
e-mail address.

42
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Appendix A
CENTENE CORPORATION

Amended and Restated
2003 Stock Incentive Plan

1.  Purpose

The purpose of this Amended and Restated 2003 Stock Incentive Plan (the ‘“Plan”) of Centene Corporation, a Delaware
corporation (the “Company”), is to advance the interests of the Company’s stockholders by enhancing the Company’s
ability to attract, retain and motivate persons who make (or are expected to make) important contributions to the
Company by providing such persons with equity ownership opportunities and performance-based incentives and
thereby better aligning the interests of such persons with those of the Company’s stockholders. Except where the
context otherwise requires, the term “Company” shall include any of the Company’s present or future parent or
subsidiary corporations as defined in Sections 424(e) or (f) of the Internal Revenue Code of 1986, as amended, and
any regulations promulgated thereunder (the “Code”) and any other business venture (including joint venture or limited
liability company) in which the Company has a controlling interest, as determined by the Board of Directors of the
Company (the “Board”).

2. Eligibility

All of the Company’s employees, officers, directors, consultants and advisors are eligible to be granted options,
restricted stock, restricted stock units and stock appreciation rights (each, an “Award”) under the Plan. Each person who
has been granted an Award under the Plan shall be deemed a “Participant.”

3.  Administration and Delegation

(a) Administration by Board of Directors. The Plan will be administered by the Board. The Board shall have authority
to grant Awards and to adopt, amend and repeal such administrative rules, guidelines and practices relating to the
Plan as it shall deem advisable, provided that awards to a director may only be recommended by a committee
comprised solely of independent directors and approved only by all independent directors of the board. The Board
may correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the
manner and to the extent it shall deem expedient to carry the Plan into effect and it shall be the sole and final judge
of such expediency. All decisions by the Board shall be made in the Board’s sole discretion and shall be final and
binding on all persons having or claiming any interest in the Plan or in any Award. No director or person acting
pursuant to the authority delegated by the Board shall be liable for any action or determination relating to or under
the Plan made in good faith.

(b) Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its
powers under the Plan to one or more committees or subcommittees of the Board (a “Committee”). All references in
the Plan to the “Board” shall mean the Board or a Committee of the Board or the executive officers referred to in
Section 3(c) to the extent that the Board’s powers or authority under the Plan have been delegated to such
Committee or executive officers.

(c)Delegation to Executive Officers. To the extent permitted by applicable law, the Board may delegate to one or
more executive officers of the Company the power to grant Awards to employees or officers of the Company or

any of its present or future subsidiary corporations and to exercise such other powers under the Plan as the Board

Explanation of Responses: 11
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may determine, provided that the Board shall fix the terms of the Awards to be granted by such executive officers
(including the exercise price of such Awards, which may include a formula by which the exercise price will be
determined) and the maximum number of shares subject to Awards that the executive officers may grant; provided
further, however, that no executive officer shall be authorized to grant Awards to any “executive officer” of the
Company, as

A-1

Explanation of Responses: 12
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defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or to any “officer”
of the Company (as defined by Rule 16a-1 under the Exchange Act).

4.  Stock Available for Awards

(a)Number of Shares. Subject to adjustment under Section 7, Awards may be made under the Plan for up to
9,050,000 shares of common stock, $.001 par value per share, of the Company (“Common Stock”). For purposes of
counting the number of shares available for the grant of Awards under the Plan,

(1)shares of Common Stock covered by independent SARs (as hereinafter defined) shall be counted against the
number of shares available for the grant of Awards under the Plan; provided that independent SARs that may be
settled in cash only shall not be so counted;

(2)if any Award (A) expires or is terminated, surrendered or canceled without having been fully exercised or is
forfeited in whole or in part (including as the result of shares of Common Stock subject to such Award being
repurchased by the Company at the original issuance price pursuant to a contractual repurchase right) or (B)
results in any Common Stock not being issued (including as a result of an independent SAR that was settleable
either in cash or in stock actually being settled in cash), the unused Common Stock covered by such Award shall
again be available for the grant of Awards under the Plan; provided, however, in the case of Incentive Stock
Options (as hereinafter defined), the foregoing shall be subject to any limitations under the Code; and

(3)shares of Common Stock tendered to the Company by a Participant to (A) purchase shares of Common Stock
upon the exercise of an Award or (B) satisfy tax withholding obligations (including shares retained from the
Award creating the tax obligation) shall not be added back to the number of shares available for the future grant of
Awards under the Plan. Shares issued under the Plan may consist in whole or in part of authorized but unissued
shares or treasury shares.

(b) Sub-limits. Subject to adjustment under Section 8, the following sub-limits on the number of shares subject to
Awards shall apply:

(1)Per-Participant Limit. The maximum number of shares of Common Stock with respect to which Awards may be
granted to any Participant under the Plan shall be 1,500,000 per calendar year. For purposes of the foregoing limit,
the combination of an Option in tandem with a SAR shall be treated as a single Award. The per-Participant limit
described in this Section 4(b)(1) shall be construed and applied consistently with Section 162(m) of the Code or
any successor provision thereto (“Section 162(m)”).

5.  Stock Options

(a)General. The Board may grant options to purchase Common Stock (each, an “Option”) and determine the number of
shares of Common Stock to be covered by each Option, the exercise price of each Option and the conditions and
limitations applicable to the exercise of each Option, including conditions relating to applicable federal or state
securities laws, as it considers necessary or advisable. An Option that is not intended to be an Incentive Stock
Option (as hereinafter defined) shall be designated a “Nonstatutory Stock Option.”

(b)Incentive Stock Options. An Option that the Board intends to be an “incentive stock option” as defined in Section
422 of the Code (an “Incentive Stock Option”) shall only be granted to employees of Centene Corporation, any of
Centene Corporation’s present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the
Code, and any other entities the employees of which are eligible to receive Incentive Stock Options under the
Code, and shall be subject to and shall be construed consistently with the requirements of Section 422 of the Code.

Explanation of Responses: 13
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The Company shall have no liability to a Participant, or any other party, if an Option (or any part thereof) that is
intended to be an Incentive Stock Option is not an Incentive Stock Option.

Explanation of Responses: 14
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(c)Exercise Price. The Board shall establish the exercise price at the time each Option is granted and specify it in the
applicable option agreement, provided, however, that the exercise price shall be not less than 100% of the fair
market value of the Common Stock, as determined by the Board, at the time the Option is granted.

(d) Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as
the Board may specify in the applicable option agreement, provided, however, that no Option will be granted for a
term in excess of 10 years.

(e)Exercise of Option. Options may be exercised by delivery to the Company of a written notice of exercise signed
by the proper person or by any other form of notice (including electronic notice) approved by the Board together
with payment in full as specified in Section 5(f) for the number of shares for which the Option is exercised.

(f)Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be
paid for as follows:

1) in cash or by check, payable to the order of the Company;

(2)except as the Board may, in its sole discretion, otherwise provide in an option agreement, by (i) delivery of an
irrevocable and unconditional undertaking by a creditworthy broker to deliver promptly to the Company sufficient
funds to pay the exercise price and any required tax withholding or (ii) delivery by the Participant to the Company
of a copy of irrevocable and unconditional instructions to a creditworthy broker to deliver promptly to the
Company cash or a check sufficient to pay the exercise price and any required tax withholding;

(3) when the Common Stock is registered under the Exchange Act, by delivery of shares of Common Stock owned by
the Participant valued at their fair market value as determined by (or in a manner approved by) the Board in good
faith (“Fair Market Value”), provided (i) such method of payment is then permitted under applicable law and (ii)
such Common Stock, if acquired directly from the Company was owned by the Participant at least six months
prior to such delivery;

(4)such other lawful consideration as the Board may determine in its sole discretion, provided that (i) at least an
amount equal to the par value of the Common Stock being purchased shall be paid in cash and (ii) no such
consideration shall consist in whole or in part of a promissory note or other evidence of indebtedness; or

(5) by any combination of the above permitted forms of payment.

(g) Substitute Options. In connection with a merger or consolidation of an entity with the Company or the acquisition
by the Company of property or stock of an entity, the Board may grant Options in substitution for any options or
other stock or stock-based Awards granted by such entity or an affiliate thereof. Substitute Options may be
granted on such terms as the Board deems appropriate in the circumstances, notwithstanding any limitations on
Options contained in the other sections of this Section 5 or in Section 2.

6. Restricted Stock; Restricted Stock Units

(a)Grants. The Board may grant Awards entitling recipients to acquire shares of Common Stock (“Restricted Stock™),
subject to the right of the Company to repurchase all or part of such shares at their issue price or other stated or
formula price (or to require forfeiture of such shares if issued at no cost) from the recipient in the event that
conditions specified by the Board in the applicable Award are not satisfied prior to the end of the applicable
restriction period or periods established by the Board for such Award. Instead of granting Awards for Restricted
Stock, the Board may grant Awards entitling the recipient to receive shares of Common Stock to be delivered in

Explanation of Responses: 15
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the future (“Restricted Stock Units”) subject to such terms and conditions on the delivery of the shares of Common
Stock as the Board shall determine (each Award for Restricted Stock or Restricted Stock Units, a “Restricted Stock
Award”). The Board may also permit an exchange of unvested shares of Common Stock that have

A-3
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already been delivered to a Participant for an instrument evidencing the right to future delivery of Common Stock at
such time or times, and on such conditions, as the Board shall specify.

(b) Terms and Conditions.

(1) The Board shall determine the terms and conditions of any such Restricted Stock Award, including the conditions
for repurchase (or forfeiture) and the issue price, if any.

(2)If the Board determines to grant any Restricted Stock Awards designed to satisfy the requirements of Section
162(m)(4)(C) of the Code with respect to remuneration payable to a covered employee as defined in Section
162(m)(3) of the Code (“Covered Employee”) solely on account of one or more performance goals (“Performance
Goals”) to be achieved during a performance period (“Performance Period”), the following requirements shall apply:

(A)A Committee consisting of two or more outside directors:

@) who are not current employees of the Company or any subsidiary or affiliate of the Company,
(ii) who are not former employees of the Company or any subsidiary or affiliate of the Company who
receive compensation for prior services (other than benefits under a tax-qualified retirement plan) from
the Company or any subsidiary or affiliate of the Company during the taxable year,

(iii) who have not been officers of the Company or a subsidiary or affiliate of the Company, and

(iv)who do not receive direct or indirect compensation from the Company or any subsidiary or affiliate of the
Company in any capacity other than as a director,

shall determine and administer the grants provided for under this Section 6(b)(2).

(B) (1) The Performance Goals upon which the payment or vesting of an Award to a Covered Employee pursuant to
this Section 6(b)(2) shall be limited to the following performance measures (‘“Performance Measures”):

(a) net earnings or net income (before or after taxes),
(b) earnings per share,
(c) net sales or revenue growth,
(d) net operating profit,

(e)return measures (including, but not limited to, return on assets, capital, invested capital, equity, sales, or revenue),

(f)cash flow (including, but not limited to, operating cash flow, free cash flow, cash flow return on equity, and cash
flow return on investment),

(2) earnings before or after taxes, interest, depreciation, and/or amortization,
(h) gross or operating margins,
@) productivity ratios,
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(n) market share,
(0) customer satisfaction,
(p) working capital targets, and

(q)economic value added or EVA® (net operating profit after tax minus the sum of capital multiplied by the cost of
capital).

(ii) As the Committee may deem appropriate:

(a)any of the foregoing Performance Measure(s) may be used to measure the performance of the Company, a
subsidiary, and/or affiliate of the Company as a whole or any business unit of the Company, subsidiary, and/or
affiliate or any combination thereof during the Performance Period;

(b) any of the foregoing Performance Measures may be used to compare the performance of the Company, a
subsidiary and/or affiliate of the Company as a whole or any business unit of the Company, subsidiary
and/or affiliate to the performance of a group of comparator companies, or published or special index that
the Committee, in its sole discretion, deems appropriate;

(c) the Committee may select Performance Measure (j) above as compared to various stock market indices; and
(d) the Committee shall have authority to
provide for accelerated vesting of any
Award based on the achievement of
Performance Goals pursuant to the

foregoing Performance Measures.

(iii) The Committee may provide in any such Award that any evaluation of performance may include or exclude any
of the following events that occurs during a Performance Period:

(a) asset write-downs,
(b) litigation or claim judgments or settlements,
(c) the effect of changes in tax laws, accounting principles, or other laws or provisions affecting reported results,
(d) any reorganization and restructuring programs,

(e)extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 and/or in
management’s discussion and analysis of financial condition and results of operations appearing in the Company’s
annual report to shareholders for the applicable year,

® acquisitions or divestitures, and

(2) foreign exchange gains and losses.

Such inclusions or exclusions shall be prescribed in a form that meets the requirements of Code Section 162(m) for
deductibility.
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(C) The Performance Period for any Award pursuant to this Section 6(b)(2) shall not be less than one taxable year of
the Company.

(D) The maximum number of shares the Committee may grant to a Covered Employee during a taxable year of the
Company pursuant to this Section 6(b)(2) shall be 1,000,000 shares.

(E)The Performance Goals for any Award pursuant to this Section 6(b)(2) shall be memorialized in writing and
furnished to affected Covered Employees not later than 90 days after the beginning of the Performance Period to

which they apply.
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(F)The Committee shall certify in writing the accomplishment of the Performance Goals related to an Award before
the Award can become unconditional.

(G)Awards that are intended to qualify as Performance-Based Compensation may not be adjusted upward. The
Committee shall retain the discretion to adjust such Awards downward, either on a formula or discretionary basis
or any combination, as the Committee determines.

(H)In the event that applicable tax and/or securities laws change to permit Committee discretion to alter the
governing Performance Measures without obtaining shareholder approval of such changes, the Committee shall
have sole discretion to make such changes without obtaining shareholder approval, provided the exercise of such
discretion does not violate Code Section 409A. In addition, in the event that the Committee determines that it is
advisable to grant Awards that shall not qualify as Performance-Based Compensation, the Committee may make
such grants without satisfying the requirements of Code Section 162(m) and base vesting on Performance
Measures other than those set forth in this Section 6(b)(2).

(DThis Section 6(b)(2) is designed to comply with the requirements of Section 162(m)(4)(C) of the Code and
regulations issued thereunder and all provisions of this Section 6(b)(2) shall be applied consistent therewith.

(c)Stock Certificates. Any stock certificates issued in respect of a Restricted Stock Award, if applicable, shall be
registered in the name of the Participant and, unless otherwise determined by the Board, deposited by the
Participant, together with a stock power endorsed in blank, with the Company (or its designee). At the expiration
of the applicable restriction periods, the Company (or such designee) shall deliver the certificates no longer
subject to such restrictions to the Participant or if the Participant has died, to the beneficiary designated, in a
manner determined by the Board, by a Participant to receive amounts due or exercise rights of the Participant in

the event of the Participant’s death (the “Designated Beneficiary”). In the absence of an effective designation by a

Participant, Designated Beneficiary shall mean the Participant’s estate.
7.  Stock Appreciation Rights

(a)General. A Stock Appreciation Right (“SAR”) is an Award entitling the holder, upon exercise, to receive an amount
in Common Stock determined by reference to appreciation, from and after the date of grant, in the fair market
value of a share of Common Stock. The date as of which such appreciation or other measure is determined shall be
the exercise date.

(b)Grants. SARs may be granted in tandem with, or independently of, Options granted under the Plan. The Board
shall establish the exercise price at the time each SAR is granted and specify it in the applicable SAR agreement,
provided, however, that the exercise price shall be not less than 100% of the fair market value of the Common
Stock, as determined by the Board, at the time the SAR is granted.

(1) Tandem Awards. When SARs are expressly granted in tandem with Options, (i) the SAR will be exercisable only
at such time or times, and to the extent, that the related Option is exercisable (except to the extent designated by
the Board in connection with a Reorganization Event) and will be exercisable in accordance with the procedure
required for exercise of the related Option; (ii) the SAR will terminate and no longer be exercisable upon the
termination or exercise of the related Option, except to the extent designated by the Board in connection with a
Reorganization Event and except that a SAR granted with respect to less than the full number of shares covered by
an Option will not be reduced until the number of shares as to which the related Option has been exercised or has
terminated exceeds the number of shares not covered by the SAR; (iii) the Option will terminate and no longer be
exercisable upon the exercise of the related SAR; and (iv) the SAR will be transferable only with the related
Option.
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(2)Independent SARs. A SAR not expressly granted in tandem with an Option will become exercisable at such time
or times, and on such conditions, as the Board may specify in the SAR Award.

(c)Exercise. SARs may be exercised by delivery to the Company of a written notice of exercise signed by the proper
person or by any other form of notice (including electronic notice) approved by the Board, together with any other
documents required by the Board.

8.  Adjustments for Changes in Common Stock and Certain Other Events

(a)Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization,
combination of shares, reclassification of shares, spin-off or other similar change in capitalization or event, or any
distribution to holders of Common Stock other than a normal cash dividend, (i) the number and class of securities
available under the Plan, (ii) the per-Participant limit set forth in Section 4(b), (iii) the number and class of
securities and exercise price per share subject to each outstanding Option, and (iv) the repurchase price per share
subject to each outstanding Restricted Stock Award shall be appropriately adjusted by the Company (or
substituted Awards may be made, if applicable) to the extent the Board shall determine, in good faith, that such an
adjustment (or substitution) is necessary and appropriate. If this Section 8(a) applies and Section 8(c) also applies
to any event, Section 8(c) shall be applicable to such event, and this Section 8(a) shall not be applicable.

(b) Liquidation or Dissolution. In the event of a proposed liquidation or dissolution of the Company, the Board shall
upon written notice to the Participants provide that all then unexercised Options will (i) become exercisable in full
as of a specified time at least 10 business days prior to the effective date of such liquidation or dissolution and (ii)
terminate effective upon such liquidation or dissolution, except to the extent exercised before such effective date.
The Board may specify the effect of a liquidation or dissolution on any Restricted Stock Award granted under the
Plan at the time of the grant.

(c) Reorganization Events.

(1)Definition. A “Reorganization Event” shall mean: (a) any merger or consolidation of the Company with or into
another entity as a result of which all of the Common Stock of the Company is converted into or exchanged for
the right to receive cash, securities or other property or (b) any exchange of all of the Common Stock of the
Company for cash, securities or other property pursuant to a share exchange transaction.

(2) Consequences of a Reorganization Event on Options. Upon the occurrence of a Reorganization Event,the Board
shall provide that all outstanding Options shall be assumed, or equivalent options shall be substituted, by the
acquiring or succeeding corporation (or an affiliate thereof). For purposes hereof, an Option shall be considered to
be assumed if, following consummation of the Reorganization Event, the Option confers the right to purchase, for
each share of Common Stock subject to the Option immediately prior to the consummation of the Reorganization
Event, the consideration (whether cash, securities or other property) received as a result of the Reorganization
Event by holders of Common Stock for each share of Common Stock held immediately prior to the consummation
of the Reorganization Event (and if holders were offered a choice of consideration, the type of consideration
chosen by the holders of a majority of the outstanding shares of Common Stock); provided, however, that if the
consideration received as a result of the Reorganization Event is not solely common stock of the acquiring or
succeeding corporation (or an affiliate thereof), the Company may, with the consent of the acquiring or succeeding
corporation, provide for the consideration to be received upon the exercise of Options to consist solely of common
stock of the acquiring or succeeding corporation (or an affiliate thereof) equivalent in fair market value to the per
share consideration received by holders of outstanding shares of Common Stock as a result of the Reorganization
Event.
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Notwithstanding the foregoing, if the acquiring or succeeding corporation (or an affiliate thereof) does not agree to
assume, or substitute for, such Options, then the Board shall, upon written notice to the Participants, provide that all
then unexercised Options will become exercisable in full as of a specified time prior to the Reorganization Event and
will terminate immediately prior to the consummation of such Reorganization Event, except to the extent exercised by
the Participants before the consummation of such Reorganization Event; provided, however, that in the event of a
Reorganization Event under the terms of which holders of Common Stock will receive upon consummation thereof a
cash payment for each share of Common Stock surrendered pursuant to such Reorganization Event (the “Acquisition
Price”), then the Board may instead provide that all outstanding Options shall terminate upon consummation of such
Reorganization Event and that each Participant shall receive, in exchange therefore, a cash payment equal to the
amount (if any) by which (A) the Acquisition Price multiplied by the number of shares of Common Stock subject to
such outstanding Options (whether or not then exercisable), exceeds (B) the aggregate exercise price of such Options.
To the extent all or any portion of an Option becomes exercisable solely as a result of the first sentence of this
paragraph, upon exercise of such Option the Participant shall receive shares subject to a right of repurchase by the
Company or its successor at the Option exercise price. Such repurchase right (1) shall lapse at the same rate as the
Option would have become exercisable under its terms and (2) shall not apply to any shares subject to the Option that
were exercisable under its terms without regard to the first sentence of this paragraph.

(3)Consequences of a Reorganization Event on Restricted Stock Awards. Upon the occurrence of a Reorganization
Event, the repurchase and other rights of the Company under each outstanding Restricted Stock Award shall inure
to the benefit of the Company’s successor and shall apply to the cash, securities or other property that the Common
Stock was converted into or exchanged for pursuant to such Reorganization Event in the same manner and to the
same extent as they applied to the Common Stock subject to such Restricted Stock Award.

9.  General Provisions Applicable to Awards

(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by
the person to whom they are granted, either voluntarily or by operation of law, except by will or the laws of
descent and distribution or, other than in the case of an Incentive Stock Option, pursuant to a qualified domestic
relations order, and, during the life of the Participant, shall be exercisable only by the Participant; provided that
the Board may permit or provide in an Award for the gratuitous transfer of the Award by the Participant to or for
the benefit of any immediate family member, family trust or family partnership established solely for the benefit
of the Participant and/or an immediate family member thereof if, with respect to such proposed transferee, the
Company would be eligible to use a registration statement on Form S-8 for the registration of the sale of the
Common Stock subject to such Award under the Securities Act of 1933, as amended and provided further that the
Company shall not be required to recognize any such transfer until such time as the Participant and such permitted
transferee shall, as a condition to such transfer, deliver to the Company a written instrument in form and substance
satisfactory to the Company confirming that such transferee shall be bound by all of the terms and conditions of
the Award. References to a Participant, to the extent relevant in the context, shall include references to authorized
transferees.

(b) Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board shall
determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.

(c)Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in
relation to any other Award. The terms of each Award need not be identical, and the Board need not treat

Participants uniformly.

(d) Termination of Status. The Board shall determine the effect on an Award of the disability, death, retirement,
authorized leave of absence or other change in the employment or other status of a
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Participant and the extent to which, and the period during which, the Participant, the Participant’s legal
representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award.

(e) Withholding. Each Participant shall pay to the Company, or make provision satisfactory to the Board for payment
of, any taxes required by law to be withheld in connection with Awards to such Participant no later than the date
of the event creating the tax liability. Except as the Board may otherwise provide in an Award, when the Common
Stock is registered under the Exchange Act, Participants may satisfy such tax obligations in whole or in part by
delivery of shares of Common Stock, including shares retained from the Award creating the tax obligation, valued
at their Fair Market Value; provided, however, that the total tax withholding where stock is being used to satisfy
such tax obligations cannot exceed the Company’s minimum statutory withholding obligations (based on minimum
statutory withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to such
supplemental taxable income). The Company may, to the extent permitted by law, deduct any such tax obligations
from any payment of any kind otherwise due to a Participant.

(f)Amendment of Award. The Board may amend, modify or terminate any outstanding Award, including but not
limited to, substituting therefore another Award of the same or a different type, changing the date of exercise or
realization, and converting an Incentive Stock Option to a Nonstatutory Stock Option, provided that the
Participant’s consent to such action shall be required unless the Board determines that the action, taking into
account any related action, would not materially and adversely affect the Participant, and would not cause adverse
tax consequences to the Participant under Section 409A of the Code.

(g)Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock
pursuant to the Plan or to remove restrictions from shares previously delivered under the Plan until (i) all
conditions of the Award have been met or removed to the satisfaction of the Company, (ii) in the opinion of the
Company’s counsel, all other legal matters in connection with the issuance and delivery of such shares have been
satisfied, including any applicable securities laws and any applicable stock exchange or stock market rules and
regulations, and (iii) the Participant has executed and delivered to the Company such representations or
agreements as the Company may consider appropriate to satisfy the requirements of any applicable laws, rules or
regulations.

(h) Vesting of Awards. No Award granted under the Plan after July 19, 2005 to any employee of the Company may
vest or become exercisable in increments greater than one-third of the total Award in any period of twelve
consecutive months following the date of grant.

(i) Repricing of Awards. Unless such action is approved by the Company’s stockholders and does not cause an Award
to become subject to Section 409A of the Code: (1) no outstanding Award granted under the Plan may be amended
to provide for an exercise price per share that is less than the then-existing exercise price per share of such
outstanding Award (other than adjustments pursuant to Section 8), (2) the Board may not cancel any outstanding
Award (whether or not granted under the Plan) and grant in substitution therefore new Awards under the Plan
covering the same or a different number of shares of Common Stock and having an exercise price per share less
than the then-existing exercise price per share of the cancelled Award, and (3) the Board may not repurchase any
outstanding Award granted under the Plan at a price greater than the current fair market value of the existing
award. The terms of outstanding awards may not be amended to reduce the exercise price of outstanding Options
or SARs or cancel, exchange, substitute, buyout or surrender outstanding Options or SARS in exchange for cash,
other awards or Options or SARs with an exercise price that is less than the exercise price of the original Options
or SARs without stockholder approval.

10.  Miscellaneous
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other relationship with the Company. The Company expressly reserves the right at
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any time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim under
the Plan, except as expressly provided in the applicable Award.

(b)No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated
Beneficiary shall have any rights as a stockholder with respect to any shares of Common Stock to be distributed
with respect to an Award until becoming the record holder of such shares. Notwithstanding the foregoing, in the
event the Company effects a split of the Common Stock by means of a stock dividend and the exercise price of
and the number of shares subject to such Option are adjusted as of the date of the distribution of the dividend
(rather than as of the record date for such dividend), then an optionee who exercises an Option between the record
date and the distribution date for such stock dividend shall be entitled to receive, on the distribution date, the stock
dividend with respect to the shares of Common Stock acquired upon such Option exercise, notwithstanding the
fact that such shares were not outstanding as of the close of business on the record date for such stock dividend.

(c)Effective Date and Term of Plan. The Plan shall become effective on the date on which it is adopted by the Board,
but no Award granted to a Participant that is intended to comply with Section 162(m) shall become exercisable,
vested or realizable, as applicable to such Award, unless and until the Plan has been approved by the Company’s
stockholders to the extent stockholder approval is required by Section 162(m) in the manner required under
Section 162(m), including the vote required under Section 162(m). No Awards shall be granted under the Plan
after the completion of ten years from the earlier of (i) the date on which the Plan was adopted by the Board or (ii)
the date the Plan was approved by the Company’s stockholders, but Awards previously granted may extend beyond
that date.

(d) Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time,
provided that (i) any “material revision” to the Plan (as defined in the New York Stock Exchange Listed Company
Manual) must be approved by the Company’s stockholders prior to such revision becoming effective and (ii) to the
extent required by Section 162(m), no Award granted to a Participant that is intended to comply with Section
162(m) after the date of such amendment shall become exercisable, realizable or vested, as applicable to such
Award, unless and until such amendment shall have been approved by the Company’s stockholders if required by
Section 162(m), including the vote required under Section 162(m).

(e)Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted
in accordance with the laws of the State of Delaware, without regard to any applicable conflicts of law.
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