FRONTIER FINANCIAL CORPORATION
332 S.W. Everett Mall Way
P. O. Box 2215
Everett, Washington 98213

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Shareholders of Frontier Financial Corporation:

Notice is hereby given that a special meeting of the shareholders of Frontier Financial
Corporation (“Frontier”) will be held on October 8, 2009 at 7:30 p.m., local time, at Lynnwood
Convention Center, 3711 - 196" St. SW, Lynnwood, WA 98036. The special meeting is being
called to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as
of July 30, 2009, by and between Frontier and SP Acquisition Holdings, Inc. (“SPAH”), as
amended by Amendment No. 1 to Agreement and Plan of Merger, dated as of August 10, 2009,
pursuant to which Frontier will merge with and into SPAH, as described in more detail in the
definitive joint proxy statement/prospectus to be delivered to you. At the special meeting,
Frontier may transact such other business as may properly come before the special meeting and
any adjournments or postponements thereof.

Frontier has fixed the close of business on September 14, 2009 as the record date for
determining those shareholders entitled to notice of, and to vote at, the special meeting and any
adjournments or postponements thereof.

Frontier Dissenters’ Rights

In accordance with Chapter 13 of the Washington Business Corporation Act (Chapter
23B.13 of the Revised Code of Washington, the “WBCA”), Frontier’s shareholders have the
right to dissent from the merger and to receive payment in cash for the “fair value” of their
Frontier common stock.

Frontier shareholders electing to exercise dissenters’ rights must comply with the
provisions of Chapter 13 in order to perfect their rights. Frontier and SPAH will require strict
compliance with the statutory procedures. The following is intended as a brief summary of the
material provisions of the Washington statutory procedures required to be followed by a Frontier
shareholder in order to dissent from the merger and perfect the shareholder’s dissenters’ rights.
This summary, however, is not a complete statement of all applicable requirements and is
qualified in its entirety by reference to Chapter 13 of the WBCA, the full text of which is set
forth in Annex A.

A shareholder who wishes to assert dissenters’ rights must (i) deliver to Frontier before

the vote is taken by Frontier shareholders notice of the shareholder’s intent to demand payment
for the shareholder’s shares if the merger is effected, and (ii) not vote such shares in favor of the
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merger. A shareholder wishing to deliver such notice should hand deliver or mail such notice to
Frontier at the following address within the requisite time period:

Frontier Financial Corporation
Attn: Corporate Secretary
332 S.W. Everett Mall Way
P.O. Box 2215
Everett, WA 98213

A shareholder who wishes to exercise dissenters’ rights generally must dissent with
respect to all the shares the shareholder owns or over which the shareholder has power to direct
the vote. However, if a record shareholder is a nominee for several beneficial shareholders some
of whom wish to dissent and some of whom do not, then the record holder may dissent with
respect to all the shares beneficially owned by any one person by delivering to Frontier a notice
of the name and address of each person on whose behalf the record shareholder asserts
dissenters’ rights. A beneficial shareholder may assert dissenters’ rights directly by submitting to
Frontier the record shareholder’s written consent and by dissenting with respect to all the shares
of which such shareholder is the beneficial shareholder or over which such shareholder has
power to direct the vote.

A shareholder who does not deliver to Frontier prior to the vote being taken by Frontier
shareholders a notice of the shareholder’s intent to demand payment for the “fair value” of the
shares will lose the right to exercise dissenters’ rights. In addition, any shareholder electing to
exercise dissenters’ rights must either vote against the merger agreement or abstain from voting.
Submitting a properly signed proxy card that is received prior to the vote at the special meeting
(and is not properly revoked) that does not direct how the shares of Frontier common stock
represented by proxy are to be voted will constitute a vote in favor of the merger agreement and
a waiver of such shareholder’s statutory dissenters’ rights.

If the merger is effected, SPAH as the surviving corporation shall, within ten days after
the effective date of the merger, deliver a written notice to all shareholders who properly
perfected their dissenters’ rights in accordance with Chapter 13 of the WBCA. Such notice will,
among other things: (i) state where the payment demand must be sent and where and when
certificates for certificated shares must be deposited; (ii) inform holders of uncertificated shares
to what extent transfer of the shares will be restricted after the payment demand is received; (iii)
supply a form for demanding payment that includes the date of the first announcement to news
media or to shareholders of the terms of the proposed merger and requires that the person
asserting dissenters’ rights certify whether or not the person acquired beneficial ownership of the
shares before that date; (iv) set a date by which SPAH must receive the payment demand, which
date will be between 30 and 60 days after notice is delivered; and (v) be accompanied by a copy
of Chapter 23B.13 of the WBCA. A shareholder wishing to exercise dissenters’ rights must
timely file the payment demand and deliver share certificates as required in the notice. Failure to
do so will cause such person to lose his or her dissenters’ rights.

Within 30 days after the merger occurs or receipt of the payment demand, whichever is

later, SPAH shall pay each dissenter with properly perfected dissenters’ rights SPAH’s estimate
of the “fair value” of the shareholder’s interest, plus accrued interest from the effective date of
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the merger. The payment must be accompanied by: (1) the corporation’s latest annual and
quarterly financial statements; (ii) an explanation of how SPAH estimated the fair value of the
shares; (iii) an explanation of how the interest was calculated; (iv) a statement of the dissenter’s
right to demand payment under Chapter 23B.13.280 of the WBCA; and (v) a copy of Chapter
23B.13 of the WBCA. With respect to a dissenter who did not beneficially own Frontier shares
prior to the public announcement of the merger, SPAH is required to make the payment only
after the dissenter has agreed to accept the payment in full satisfaction of the dissenter’s
demands. “Fair value” means the value of the shares immediately before the effective date of the
merger, excluding any appreciation or depreciation in anticipation of the merger unless such
exclusion would be inequitable. The rate of interest is generally required to be the rate at which
SPAH currently pays on its principal bank loans.

A dissenter who is dissatisfied with SPAH’s estimate of the fair value or believes that
interest due is incorrectly calculated may notify Frontier of the dissenters’ estimate of the fair
value and amount of interest due. If SPAH does not accept the dissenters’ estimate and the
parties do not otherwise settle on a fair value then SPAH must, within 60 days, petition a court to
determine the fair value.

In view of the complexity of Chapter 13 of the WBCA and the requirement that
shareholders must strictly comply with the provisions of Chapter 13 of the WBCA, shareholders
of Frontier who may wish to dissent from the merger and pursue appraisal rights should consult
their legal advisors.

Completion of the merger is subject to a number of conditions, including, among others,
receipt of regulatory approvals and approval of the merger by the holders of two-thirds of the
outstanding shares of Frontier common stock. As a result, your vote is very important.

Whether or not you plan to attend the special meeting in person, please complete, date,
sign and return, when available, the proxy card to be included in the definitive joint proxy
statement/prospectus as promptly as possible. Frontier will enclose a postage prepaid envelope
for that purpose therewith. Any Frontier shareholder may revoke his or her proxy by following
the instructions in the definitive joint proxy statement/prospectus at any time before the proxy
has been voted at the special meeting. Even if you have given your proxy, you may still vote in
person if you attend the special meeting. Please do not send any share certificates to Frontier at
this time.

Frontier encourages you to vote on this very important matter. The Board of Directors of
Frontier has approved the merger, believes it is in the best interests of Frontier, and unanimously
recommends that Frontier shareholders vote “FOR” the proposals above.

By Order of the Board of Directors,

Patrick M. Fahey
Chairman and Chief Executive Officer

September 18, 2009
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SPAH FILED A REGISTRATION STATEMENT WITH THE SECURITIES AND
EXCHANGE COMMISSION (“SEC”) THAT CONTAINS A PRELIMINARY JOINT
PROXY STATEMENT/PROSPECTUS, IN CONNECTION WITH THE PROPOSED
MERGER BETWEEN SPAH AND FRONTIER AND RELATED TRANSACTIONS AS
DESCRIBED IN THE REPORT ON FRONTIER’S FORM 8-K FILED WITH THE SEC
ON AUGUST 6, 2009 AND THE EXHIBITS THERETO. STOCKHOLDERS OF
FRONTIER AND OTHER INTERESTED PERSONS ARE ADVISED TO READ THE
JOINT PROXY STATEMENT/PROSPECTUS IN CONNECTION WITH FRONTIER’S
SOLICITATION OF PROXIES FOR THE SPECIAL MEETING BECAUSE IT WILL
CONTAIN IMPORTANT INFORMATION. SUCH PERSONS CAN ALSO READ
FRONTIER’S FILINGS WITH THE SEC FOR A DESCRIPTION OF THE SECURITY
HOLDINGS OF FRONTIER’S OFFICERS, DIRECTORS AND AFFILIATES AND
THEIR RESPECTIVE INTERESTS IN THE SUCCESSFUL CONSUMMATION OF
THE MERGER. THE DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS
WILL BE MAILED TO FRONTIER’S STOCKHOLDERS AS OF SEPTEMBER 14,
2009, THE RECORD DATE FOR VOTING ON THE MERGER. STOCKHOLDERS
WILL ALSO BE ABLE TO OBTAIN A COPY OF THE DEFINITIVE JOINT PROXY
STATEMENT/PROSPECTUS, WITHOUT CHARGE, BY DIRECTING A REQUEST
TO: INVESTOR RELATIONS, FRONTIER FINANCIAL CORPORATION, 332 S.W.
EVERETT MALL WAY, P.O. BOX 2215, EVERETT, WA 98213. FREE COPIES OF
THESE DOCUMENTS, ONCE AVAILABLE, CAN ALSO BE OBTAINED, WITHOUT
CHARGE, AT THE SEC’S INTERNET SITE (HTTP:/WWW.SEC.GOV) OR AT
FRONTIER’S WEBSITE (HTTP:/WWW.FRONTIERBANK.COM). FRONTIER’S
WEBSITE AND THE INFORMATION CONTAINED THEREIN OR CONNECTED
THERETO ARE NOT INCORPORATED BY REFERENCE INTO THE JOINT PROXY
STATEMENT/PROSPECTUS.

THIS COMMUNICATION SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES, NOR SHALL THERE BE
ANY SALE OF SECURITIES IN ANY JURISDICTIONS IN WHICH SUCH OFFER,
SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR
QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH JURISDICTION.
NO OFFERING OF SECURITIES SHALL BE MADE EXCEPT BY MEANS OF A
PROSPECTUS MEETING THE REQUIREMENTS OF SECTION 10 OF THE
SECURITIES ACT OF 1933, AS AMENDED.
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SP ACQUISITION HOLDINGS, INC.
590 Madison Avenue
32nd Floor
New York, New York 10022

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held on October 8, 2009

To the Stockholders of SP Acquisition Holdings, Inc.:

Notice is hereby given that a special meeting of the stockholders of SP Acquisition
Holdings, Inc. (“SPAH”) will be held on October 8, 2009 at 11:00 a.m., local time, at the offices
of Olshan Grundman Frome Rosenzweig & Wolosky LLP, at Park Avenue Tower, 65 East 55t
Street, New York, New York 10022. The special meeting is being called for the following
purposes:

(1) To consider and vote upon a proposal to adopt an amendment to the amended and
restated certificate of incorporation of SPAH (the “SPAH Certificate of
Incorporation”) to eliminate the requirement that the fair market value of the target
business equal at least 80% of the balance of SPAH’s trust account, to be effective
immediately prior to the consummation of the merger described below (“Proposal
No. 17);

(2) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate
of Incorporation to provide that SPAH cannot consummate the merger unless up to at
least 10% (minus one share) but no more than 30% (minus one share) of SPAH
public stockholders are able to exercise their conversion rights, to be effective
immediately prior to the consummation of the merger described below (“Proposal
No. 2” and, together with Proposal No. 1, the “Initial Charter Amendments”);

(3) To consider and vote upon a proposal to adopt the Agreement and Plan of Merger,
dated as of July 30, 2009, by and between SPAH and Frontier Financial Corporation
(“Frontier”), as amended by Amendment No. 1 to Agreement and Plan of Merger,
dated as of August 10, 2009, pursuant to which Frontier will merge with and into
SPAH, as described in more detail in the definitive joint proxy statement/prospectus
to be delivered to you;

(4) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate
of Incorporation to change SPAH’s corporate name to “Frontier Financial
Corporation,” to be effective upon consummation of the merger (the “Name Change
Proposal”);
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(5) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate
of Incorporation to permit SPAH’s continued existence after October 10, 2009, to be
effective upon consummation of the merger (the “Continued Existence Proposal”);

(6) To consider and vote upon a proposal to adopt an amendment to the SPAH Certificate
of Incorporation to create a new class of common stock of SPAH (the “Non-Voting
Common Stock™) to have economic rights but no voting rights, to be effective upon
consummation of the merger (the “New Class Proposal” and, together with the Name
Change Proposal and the Continued Existence Proposal, the “Subsequent Charter
Amendments™); and

(7) To consider and vote upon a proposal to elect to the Board of Directors of SPAH,
Warren G. Lichtenstein, who will serve as Chairman of the Board, and, if the merger
is consummated, four directors from Frontier, comprised of Patrick M. Fahey, Lucy
DeYoung, Mark O. Zenger and David M. Cuthill, each of whom currently serve on
the Board of Directors of Frontier, in each case to serve until the next annual meeting
of SPAH and until their successors shall have been elected and qualified.

At the special meeting, SPAH may transact such other business as may properly come
before the meeting and any adjournments or postponements thereof.

The SPAH Certificate of Incorporation purports to prohibit amendments to certain of its
provisions, including the proposed Initial Charter Amendments, without the unanimous consent
of the holders of all of SPAH’s outstanding shares of common stock. However, SPAH believes,
and has received an opinion from its special Delaware counsel that while the matter has not been
settled as a matter of Delaware law and, accordingly, is not entirely free from doubt, the Initial
Charter Amendments, if duly approved by a majority of the shares of SPAH’s outstanding
common stock entitled to vote at the special meeting, will be valid under Delaware law.

Since SPAH’s initial public offering prospectus did not disclose that SPAH would seek
approval of the Initial Charter Amendments and the New Class Proposal, among other things,
each SPAH stockholder at the time of the merger that purchased shares in, or subsequent to,
SPAH’s initial public offering up to and until the record date, may have securities law claims
against SPAH for rescission or damages.

Immediately prior to the special meeting of stockholders, SPAH has scheduled a special
meeting of warrantholders to consider and vote upon a proposal to amend certain terms of the
warrant agreement that governs the terms of SPAH’s outstanding warrants to purchase common
stock, as more fully described in the definitive joint proxy statement/prospectus to be delivered
to you. If the requisite approval is received, the Initial Charter Amendments will be filed with
the Delaware Secretary of State immediately upon its approval and prior to the stockholders’
consideration of the merger proposal at the special meeting of stockholders. Accordingly, the
proposal to adopt the merger agreement will only be presented for a vote at the special meeting if
(1) the Initial Charter Amendments are adopted by SPAH stockholders and (ii) the proposal to
amend the warrant agreement is approved by SPAH warrantholders. The Subsequent Charter
Amendments and the election of the Frontier nominees will only be effected in the event and at
the time the merger with Frontier is consummated, although approval of the Subsequent Charter
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Amendments is a condition to closing the merger. The election of Mr. Lichtenstein does not
require the approval of any other proposals to be effective.

SPAH has fixed the close of business on September 17, 2009 as the record date for
determining those stockholders entitled to notice of, and to vote at, the special meeting and any
adjournments or postponements thereof.

Conversion Rights of SPAH Stockholders

Pursuant to the SPAH Certificate of Incorporation, if you hold shares of common stock
issued in SPAH’s initial public offering (whether such shares were acquired pursuant to such
initial public offering or afterwards up to and until the record date), then you have the right to
vote against the merger proposal and demand that SPAH convert such shares into cash equal to a
pro rata share of the aggregate amount then on deposit in the trust account in which a substantial
portion of the net proceeds of SPAH’s initial public offering are held (before payment of
deferred underwriting discounts and commissions and including interest earned on their pro rata
portion of the trust account, net of income taxes payable on such interest and net of interest
income of $3.5 million on the trust account balance previously released to SPAH to fund its
working capital requirements). If demand is properly made immediately prior to the merger,
shares will cease to be outstanding and will represent only the right to receive a pro-rata portion
of the trust account plus interest.

You may request conversion at any time after the mailing of the definitive joint proxy
statement/prospectus and prior to the vote taken with respect to the merger proposal at the
special meeting, but the request will not be granted unless you vote against the merger and the
merger is approved and completed. If the merger is not consummated, no shares will be
converted to cash through the exercise of conversion rights. Prior to exercising your conversion
rights you should verify the market price of SPAH common stock. You may receive higher
proceeds from the sale of your common stock in the public market than from exercising your
conversion rights, if the market price per share is higher than the amount of cash that you would
receive upon exercise of your conversion rights.

If you wish to exercise your conversion rights, you must:

e affirmatively vote against the merger proposal in person or by submitting your proxy
card before the vote on the merger proposal and checking the box that states
“Against” for the merger proposal;

e cither:

e check the box that states “I HEREBY EXERCISE MY CONVERSION RIGHTS”
on the proxy card; or

e send a letter to SPAH’s transfer agent, Continental Stock Transfer & Trust
Company, at 17 Battery Place, 8th Floor, New York, NY 10004, attn: Mark
Zimkind, stating that you are exercising your conversion rights and demanding
your shares of SPAH common stock be converted into cash; and

808030-3



o cither:

e physically tender, or if you hold your shares of SPAH common stock in “street
name,” cause your broker to physically tender, your stock certificates representing
shares of SPAH common stock to SPAH’s transfer agent; or

e deliver your shares electronically using the Depository Trust Company’s DWAC
(Deposit/Withdrawal At Custodian) System, to SPAH’s transfer agent, in either
case by October 8, 2009 or such other later date if the special meeting of SPAH
stockholders is adjourned or postponed.

Accordingly, a SPAH stockholder would have from the time SPAH sends out the definitive joint
proxy statement/prospectus through the vote on the merger to deliver his or her shares if he or
she wishes to seek to exercise his or her conversion rights.

The DWAC delivery process can be accomplished, whether you are a record holder or
your shares are held in “street name,” within a day, by simply contacting the transfer agent or
your broker and requesting delivery of your shares through the DWAC System. There is a
nominal cost associated with this tendering process and the act of certificating the shares or
delivering them through the DWAC system. The transfer agent will typically charge the
stockholder or the tendering broker $35, and your broker may or may not pass this cost on to
you.

Taking any action that does not include an affirmative vote against the merger, including
abstaining from voting on the merger proposal, will prevent you from exercising your conversion
rights. However, voting against the merger proposal does not obligate you to exercise your
conversion rights. In addition, if you do not properly exercise your conversion rights (as outlined
above), you will not be able to convert your shares of common stock into cash at the conversion
price.

Any request to exercise your conversion rights, once made, may be withdrawn at any
time up to immediately prior to the vote on the merger proposal at the special meeting (or any
adjournment or postponement thereof). If you (1) initially vote for the merger proposal but then
wish to vote against it and exercise your conversion rights or (2) initially vote against the merger
proposal and wish to exercise your conversion rights but do not check the box on the proxy card
providing for the exercise of your conversion rights or do not send a written request to SPAH’s
transfer agent to exercise your conversion rights, or (3) initially vote against the merger proposal
but later wish to vote for it, you may request SPAH’s transfer agent to send you another proxy
card on which you may indicate your intended vote and, if that vote is against the merger
proposal, exercise your conversion rights by checking the box provided for such purpose on the
proxy card. You may make such request by contacting Continental Stock Transfer & Trust
Company at 17 Battery Place, 8th Floor, New York, NY 10004, attn: Mark Zimkind. Any
corrected or changed proxy card or written demand of conversion rights must be received by
Continental Stock Transfer & Trust Company prior to the special meeting.

Please note, however, that once the vote on the merger proposal is held at the special
meeting, you may not withdraw your request to exercise your conversion rights and request the
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return of your shares. If the merger is not consummated, your shares will be automatically
returned to you.

In connection with the vote to approve the merger, SPAH stockholders may elect to vote
a portion of their shares for and a portion of their shares against the merger. If the merger is
approved and consummated, SPAH stockholders who elected to convert the portion of their
shares voted against the merger will receive the conversion price with respect to those shares and
may retain any other shares they own.

If you properly exercise your conversion rights, then you will be exchanging your shares
of SPAH common stock for cash equal to a pro rata portion of the SPAH trust account and will
no longer own these shares. SPAH anticipates that the funds to be distributed to SPAH
stockholders entitled to convert their shares who elect conversion will be distributed promptly
after completion of the merger.

Whether or not you plan to attend the special meeting in person, please complete, date,
sign and return, when available, the proxy card to be included in the definitive joint
proxy/prospectus as promptly as possible. SPAH will enclose a postage prepaid envelope for
that purpose therewith. Any SPAH stockholder may revoke his or her proxy by following the
instructions in the definitive joint proxy statement/prospectus at any time before the proxy has
been voted at the special meeting. Even if you have given your proxy, you may still vote in
person if you attend the special meeting.

SPAH encourages you to vote on these very important matters. The Board of Directors
of SPAH unanimously recommends that SPAH stockholders vote “FOR” each of the proposals
above.

By Order of the Board of Directors,

Warren G. Lichtenstein
Chairman, President and Chief Executive
Officer

September 18, 2009

SPAH FILED A REGISTRATION STATEMENT WITH THE SECURITIES AND
EXCHANGE COMMISSION (“SEC”) THAT CONTAINS A PRELIMINARY JOINT
PROXY STATEMENT/PROSPECTUS, IN CONNECTION WITH THE PROPOSED
MERGER BETWEEN SPAH AND FRONTIER AND RELATED TRANSACTIONS AS
DESCRIBED IN THE REPORT ON THE FORM 8-K FILED WITH THE SEC ON
AUGUST 3, 2009 AND THE EXHIBITS THERETO. STOCKHOLDERS AND
WARRANTHOLDERS OF SPAH AND OTHER INTERESTED PERSONS ARE
ADVISED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS IN
CONNECTION WITH SPAH’S SOLICITATION OF PROXIES FOR THE SPECIAL
MEETINGS BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION. SUCH
PERSONS CAN ALSO READ SPAH’S FINAL PROSPECTUS, DATED OCTOBER 10,
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2007, IN CONNECTION WITH SPAH’S INITIAL PUBLIC OFFERING FOR A
DESCRIPTION OF THE SECURITY HOLDINGS OF SPAH’S OFFICERS,
DIRECTORS AND AFFILIATES AND THEIR RESPECTIVE INTERESTS IN THE
SUCCESSFUL CONSUMMATION OF THE MERGER. THE DEFINITIVE JOINT
PROXY STATEMENT/PROSPECTUS WILL BE MAILED TO SPAH’S
STOCKHOLDERS AS OF SEPTEMBER 17, 2009, THE RECORD DATE FOR VOTING
ON THE MERGER. STOCKHOLDERS WILL ALSO BE ABLE TO OBTAIN A COPY
OF THE DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS, WITHOUT
CHARGE, BY DIRECTING A REQUEST TO: SP ACQUISITION HOLDINGS, INC,,
590 MADISON AVE., 32ND FLOOR, NEW YORK, NY 10022. FREE COPIES OF
THESE DOCUMENTS, ONCE AVAILABLE, CAN ALSO BE OBTAINED, WITHOUT
CHARGE, AT THE SEC’S INTERNET SITE (HTTP:/WWW.SEC.GOYV).

THIS COMMUNICATION SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES, NOR SHALL THERE BE
ANY SALE OF SECURITIES IN ANY JURISDICTIONS IN WHICH SUCH OFFER,
SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR
QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH JURISDICTION.
NO OFFERING OF SECURITIES SHALL BE MADE EXCEPT BY MEANS OF A
PROSPECTUS MEETING THE REQUIREMENTS OF SECTION 10 OF THE
SECURITIES ACT OF 1933, AS AMENDED.

10
808030-3



Annex A
DISSENTERS’ RIGHTS UNDER THE WASHINGTON BUSINESS CORPORATION ACT
Chapter 13 of the Washington Business Corporation Act
RCW 23B.13.010 Definitions. As used in this chapter:

1) “Corporation” means the issuer of the shares held by a dissenter before the corporate action, or the
surviving or acquiring corporation by merger or share exchange of that issuer.

2) “Dissenter” means a shareholder who is entitled to dissent from corporate action under RCW
23B.13.020 and who exercises that right when and in the manner required by RCW 23B.13.200 through 23B.13.280.

3) “Fair value,” with respect to a dissenter’s shares, means the value of the shares immediately before
the effective date of the corporate action to which the dissenter objects, excluding any appreciation or depreciation
in anticipation of the corporate action unless exclusion would be inequitable.

(@) “Interest” means interest from the effective date of the corporate action until the date of payment,
at the average rate currently paid by the corporation on its principal bank loans or, if none, at a rate that is fair and
equitable under all the circumstances.

5) “Record shareholder” means the person in whose name shares are registered in the records of a
corporation or the beneficial owner of shares to the extent of the rights granted by a nominee certificate on file with
a corporation.

(6) “Beneficial shareholder” means the person who is a beneficial owner of shares held in a voting
trust or by a nominee as the record shareholder.

@) “Shareholder” means the record shareholder or the beneficial shareholder.
RCW 23B.13.020 Right to dissent.

D A shareholder is entitled to dissent from, and obtain payment of the fair value of the shareholder’s
shares in the event of, any of the following corporate actions:

(a) A plan of merger, which has become effective, to which the corporation is a party (i) if
shareholder approval was required for the merger by RCW 23B.11.030, 23B.11.080, or the articles of
incorporation and the shareholder was entitled to vote on the merger, or (ii) if the corporation was a
subsidiary that has been merged with its parent under RCW 23B.11.040;

(b) A plan of share exchange, which has become effective, to which the corporation is a
party as the corporation whose shares have been acquired, if the shareholder was entitled to vote on the
plan;

(©) A sale or exchange, which has become effective, of all, or substantially all, of the

property of the corporation other than in the usual and regular course of business, if the shareholder was
entitled to vote on the sale or exchange, including a sale in dissolution, but not including a sale pursuant to
court order or a sale for cash pursuant to a plan by which all or substantially all of the net proceeds of the
sale will be distributed to the shareholders within one year after the date of sale;

(d) An amendment of the articles of incorporation that materially reduces the number of

shares owned by the shareholder to a fraction of a share if the fractional share so created is to be acquired
for cash under RCW 23B.06.040; or
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(e) Any corporate action approved pursuant to a shareholder vote to the extent the articles of
incorporation, bylaws, or a resolution of the board of directors provides that voting or nonvoting
shareholders are entitled to dissent and obtain payment for their shares.

2 A shareholder entitled to dissent and obtain payment for the shareholder’s shares under this
chapter may not challenge the corporate action creating the shareholder’s entitlement unless the action fails to
comply with the procedural requirements imposed by this title, RCW 25.10.900 through 25.10.955, the articles of
incorporation, or the bylaws, or is fraudulent with respect to the shareholder or the corporation.

3) The right of a dissenting shareholder to obtain payment of the fair value of the shareholder’s
shares shall terminate upon the occurrence of any one of the following events:

(a) The proposed corporate action is abandoned or rescinded;

(b) A court having jurisdiction permanently enjoins or sets aside the corporate action; or

() The shareholder’s demand for payment is withdrawn with the written consent of the
corporation.

RCW 23B.13.030 Dissent by nominees and beneficial owners.

(1) A record shareholder may assert dissenters’ rights as to fewer than all the shares registered in the
shareholder’s name only if the shareholder dissents with respect to all shares beneficially owned by any one person
and delivers to the corporation a notice of the name and address of each person on whose behalf the shareholder
asserts dissenters’ rights. The rights of a partial dissenter under this subsection are determined as if the shares as to
which the dissenter dissents and the dissenter’s other shares were registered in the names of different shareholders.

2 A beneficial shareholder may assert dissenters’ rights as to shares held on the beneficial
shareholder’s behalf only if:

(a) The beneficial shareholder submits to the corporation the record shareholder’s written
consent to the dissent not later than the time the beneficial shareholder asserts dissenters’ rights, which
consent shall be set forth either (i) in a record or (ii) if the corporation has designated an address, location,
or system to which the consent may be electronically transmitted and the consent is electronically
transmitted to the designated address, location, or system, in an electronically transmitted record; and

(b) The beneficial shareholder does so with respect to all shares of which such shareholder is
the beneficial shareholder or over which such shareholder has power to direct the vote.

RCW 23B.13.200 Notice of dissenters’ rights.

D If proposed corporate action creating dissenters’ rights under RCW 23B.13.020 is submitted for
approval by a vote at a shareholders’ meeting, the meeting notice must state that shareholders are or may be entitled
to assert dissenters’ rights under this chapter and be accompanied by a copy of this chapter.

2) If corporate action creating dissenters’ rights under RCW 23B.13.020 is submitted for approval
without a vote of shareholders in accordance with RCW 23B.07.040, the shareholder consent described in RCW
23B.07.040(1)(b) and the notice described in RCW 23B.07.040(3)(a) must include a statement that shareholders are
or may be entitled to assert dissenters’ rights under this chapter and be accompanied by a copy of this chapter.

RCW 23B.13.210 Notice of intent to demand payment.
(1) If proposed corporate action creating dissenters’ rights under RCW 23B.13.020 is submitted to a

vote at a shareholders’ meeting, a shareholder who wishes to assert dissenters’ rights must (a) deliver to the
corporation before the vote is taken notice of the shareholder’s intent to demand payment for the shareholder’s
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shares if the proposed corporate action is effected, and (b) not vote such shares in favor of the proposed corporate
action.

2) If proposed corporate action creating dissenters’ rights under RCW 23B.13.020 is submitted for
approval without a vote of shareholders in accordance with RCW 23B.07.040, a shareholder who wishes to assert
dissenters’ rights must not execute the consent or otherwise vote such shares in favor of the proposed corporate
action.

3) A shareholder who does not satisfy the requirements of subsection (1) or (2) of this section is not
entitled to payment for the shareholder’s shares under this chapter.

RCW 23B.13.220 Dissenters’ rights—Notice.

(1) If proposed corporate action creating dissenters’ rights under RCW 23B.13.020 is approved at a
shareholders’ meeting, the corporation shall within ten days after the effective date of the corporate action deliver to
all shareholders who satisfied the requirements of RCW 23B.13.210(1) a notice in compliance with subsection (3) of
this section.

2) If proposed corporate action creating dissenters’ rights under RCW 23B.13.020 is approved
without a vote of shareholders in accordance with RCW 23B.07.040, the notice delivered pursuant to RCW
23B.07.040(3)(b) to shareholders who satisfied the requirements of RCW 23B.13.210(2) shall comply with
subsection (3) of this section.

3) Any notice under subsection (1) or (2) of this section must:

(a) State where the payment demand must be sent and where and when certificates for
certificated shares must be deposited;

(b) Inform holders of uncertificated shares to what extent transfer of the shares will be
restricted after the payment demand is received;

() Supply a form for demanding payment that includes the date of the first announcement to
news media or to shareholders of the terms of the proposed corporate action and requires that the person
asserting dissenters’ rights certify whether or not the person acquired beneficial ownership of the shares
before that date;

(d) Set a date by which the corporation must receive the payment demand, which date may
not be fewer than thirty nor more than sixty days after the date the notice in subsection (1) or (2) of this
section is delivered; and

(e) Be accompanied by a copy of this chapter.

RCW 23B.13.230 Duty to demand payment.

(1) A shareholder sent a notice described in RCW 23B.13.220 must demand payment, certify whether
the shareholder acquired beneficial ownership of the shares before the date required to be set forth in the notice
pursuant to RCW 23B.13.220(2)(c), and deposit the shareholder’s certificates, all in accordance with the terms of

the notice.

2) The shareholder who demands payment and deposits the shareholder’s share certificates under
subsection (1) of this section retains all other rights of a shareholder until the proposed corporate action is effected.

3) A shareholder who does not demand payment or deposit the shareholder’s share certificates where
required, each by the date set in the notice, is not entitled to payment for the shareholder’s shares under this chapter.
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RCW 23B.13.240 Share restrictions.

(1) The corporation may restrict the transfer of uncertificated shares from the date the demand for
payment is received under RCW 23B.13.230 until the proposed corporate action is effected or the restriction is
released under RCW 23B.13.260.

2) The person for whom dissenters’ rights are asserted as to uncertificated shares retains all other
rights of a shareholder until the effective date of the proposed corporate action.

RCW 23B.13.250 Payment.
(1) Except as provided in RCW 23B.13.270, within thirty days of the later of the effective date of the
proposed corporate action, or the date the payment demand is received, the corporation shall pay each dissenter who

complied with RCW 23B.13.230 the amount the corporation estimates to be the fair value of the shareholder’s
shares, plus accrued interest.

2) The payment must be accompanied by:

(a) The corporation’s balance sheet as of the end of a fiscal year ending not more than
sixteen months before the date of payment, an income statement for that year, a statement of changes in
shareholders’ equity for that year, and the latest available interim financial statements, if any;

(b) An explanation of how the corporation estimated the fair value of the shares;

(c) An explanation of how the interest was calculated;

(d A statement of the dissenter’s right to demand payment under RCW 23B.13.280; and

(e) A copy of this chapter.

RCW 23B.13.260 Failure to take action.

D If the corporation does not effect the proposed corporate action within sixty days after the date set
for demanding payment and depositing share certificates, the corporation shall return the deposited certificates and
release any transfer restrictions imposed on uncertificated shares.

2) If after returning deposited certificates and releasing transfer restrictions, the corporation wishes to
effect the proposed corporate action, it must send a new dissenters’ notice under RCW 23B.13.220 and repeat the
payment demand procedure.

RCW 23B.13.270 After-acquired shares.

D A corporation may elect to withhold payment required by RCW 23B.13.250 from a dissenter
unless the dissenter was the beneficial owner of the shares before the date set forth in the dissenters’ notice as the
date of the first announcement to news media or to shareholders of the terms of the proposed corporate action.

2) To the extent the corporation elects to withhold payment under subsection (1) of this section, after
the effective date of the proposed corporate action, it shall estimate the fair value of the shares, plus accrued interest,
and shall pay this amount to each dissenter who agrees to accept it in full satisfaction of the dissenter’s demand. The

corporation shall send with its offer an explanation of how it estimated the fair value of the shares, an explanation of
how the interest was calculated, and a statement of the dissenter’s right to demand payment under RCW 23B.13.280.
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RCW 23B.13.280 Procedure if shareholder dissatisfied with payment or offer.

1) A dissenter may deliver a notice to the corporation informing the corporation of the dissenter’s
own estimate of the fair value of the dissenter’s shares and amount of interest due, and demand payment of the
dissenter’s estimate, less any payment under RCW 23B.13.250, or reject the corporation’s offer under RCW
23B.13.270 and demand payment of the dissenter’s estimate of the fair value of the dissenter’s shares and interest
due, if:

(a) The dissenter believes that the amount paid under RCW 23B.13.250 or offered under
RCW 23B.13.270 is less than the fair value of the dissenter’s shares or that the interest due is incorrectly
calculated;

(b) The corporation fails to make payment under RCW 23B.13.250 within sixty days after
the date set for demanding payment; or

() The corporation does not effect the proposed corporate action and does not return the
deposited certificates or release the transfer restrictions imposed on uncertificated shares within sixty days
after the date set for demanding payment.

2) A dissenter waives the right to demand payment under this section unless the dissenter notifies the
corporation of the dissenter’s demand in writing under subsection (1) of this section within thirty days after the
corporation made or offered payment for the dissenter’s shares.

RCW 23B.13.300 Court action.

(1) If a demand for payment under RCW 23B.13.280 remains unsettled, the corporation shall
commence a proceeding within sixty days after receiving the payment demand and petition the court to determine
the fair value of the shares and accrued interest. If the corporation does not commence the proceeding within the
sixty-day period, it shall pay each dissenter whose demand remains unsettled the amount demanded.

2) The corporation shall commence the proceeding in the superior court of the county where a
corporation’s principal office, or, if none in this state, its registered office, is located. If the corporation is a foreign
corporation without a registered office in this state, it shall commence the proceeding in the county in this state
where the registered office of the domestic corporation merged with or whose shares were acquired by the foreign
corporation was located.

3) The corporation shall make all dissenters, whether or not residents of this state, whose demands
remain unsettled, parties to the proceeding as in an action against their shares and all parties must be served with a
copy of the petition. Nonresidents may be served by registered or certified mail or by publication as provided by
law.

(@) The corporation may join as a party to the proceeding any shareholder who claims to be a
dissenter but who has not, in the opinion of the corporation, complied with the provisions of this chapter. If the court
determines that such shareholder has not complied with the provisions of this chapter, the shareholder shall be
dismissed as a party.

(®)] The jurisdiction of the court in which the proceeding is commenced under subsection (2) of this
section is plenary and exclusive. The court may appoint one or more persons as appraisers to receive evidence and
recommend decision on the question of fair value. The appraisers have the powers described in the order appointing
them, or in any amendment to it. The dissenters are entitled to the same discovery rights as parties in other civil
proceedings.

6) Each dissenter made a party to the proceeding is entitled to judgment (a) for the amount, if any, by
which the court finds the fair value of the dissenter’s shares, plus interest, exceeds the amount paid by the
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corporation, or (b) for the fair value, plus accrued interest, of the dissenter’s after-acquired shares for which the
corporation elected to withhold payment under RCW 23B.13.270.

RCW 23B.13.310 Court costs and counsel fees.

(1) The court in a proceeding commenced under RCW 23B.13.300 shall determine all costs of the
proceeding, including the reasonable compensation and expenses of appraisers appointed by the court. The court
shall assess the costs against the corporation, except that the court may assess the costs against all or some of the
dissenters, in amounts the court finds equitable, to the extent the court finds the dissenters acted arbitrarily,
vexatiously, or not in good faith in demanding payment under RCW 23B.13.280.

2) The court may also assess the fees and expenses of counsel and experts for the respective parties,
in amounts the court finds equitable:

(a) Against the corporation and in favor of any or all dissenters if the court finds the
corporation did not substantially comply with the requirements of RCW 23B.13.200 through 23B.13.280;
or

(b) Against either the corporation or a dissenter, in favor of any other party, if the court finds

that the party against whom the fees and expenses are assessed acted arbitrarily, vexatiously, or not in good
faith with respect to the rights provided by chapter 23B.13 RCW.

3) If the court finds that the services of counsel for any dissenter were of substantial benefit to other
dissenters similarly situated, and that the fees for those services should not be assessed against the corporation, the
court may award to these counsel reasonable fees to be paid out of the amounts awarded the dissenters who were
benefited.

808030-3



