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CORNERSTONE THERAPEUTICS INC.
1255 CRESCENT GREEN DRIVE, SUITE 250
CARY, NORTH CAROLINA 27518

[ ],2009
Dear Fellow Stockholders:

I am pleased to invite you to join us for a special meeting of the stockholders of Cornerstone Therapeutics Inc. to be
heldon [ ], 2009 at 10:00 a.m., local time, at The Umstead Hotel and Spa, 100 Woodland Pond, Cary, North Carolina.

At the special meeting, you will be asked to consider and vote on a series of proposed amendments to Cornerstone s
certificate of incorporation (the Charter Amendments ). Cornerstone is required to submit the Charter Amendments to
our stockholders for their approval pursuant to the Stock Purchase Agreement, dated as of May 6, 2009, by and

between Cornerstone and Chiesi Farmaceutici SpA (the Stock Purchase Agreement ). Cornerstone s stockholders
previously approved Cornerstone s issuance and sale of shares of Cornerstone s common stock pursuant to the Stock
Purchase Agreement. Following that approval, Chiesi Farmaceutici SpA ( Chiesi ) completed its purchase of shares
from Cornerstone as well as a related purchase of shares from entities controlled by two of our executive officers. As a
result of those purchases, Chiesi owns an aggregate of [ ] shares of our common stock, which represent approximately
[ 1% of the shares issued and outstanding as of [ ]. Chiesi owned all of those shares on the record date for the special
meeting and therefore will be entitled to vote them at the special meeting.

The Charter Amendments, which are described in detail in the accompanying proxy statement, (i) eliminate the
classified (or staggered ) status of our board of directors; (ii) eliminate the supermajority voting provisions presently
contained in the certificate of incorporation; (iii) add a provision to the effect that there will be two classes of
directors, one comprised of Chiesi s designees and the other comprised of directors not designated by Chiesi and so
long as Chiesi and its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (calculated
on a fully-diluted basis as described in the accompanying proxy statement), the two classes of directors will have
equal voting power; (iv) add provisions requiring the approval of Chiesi for certain types of corporate transactions so
long as Chiesi owns at least 40% of Cornerstone s outstanding common stock (calculated on a fully-diluted basis as
described in the accompanying proxy statement); (v) add provisions permitting Chiesi and its affiliates to engage in
the same or similar business activities or lines of business as Cornerstone and relieving Chiesi and its affiliates and
board designees from obligations they otherwise might owe to Cornerstone under the corporate opportunity doctrine,
so long as Chiesi and its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a
fully-diluted basis); (vi) eliminate the prohibition against stockholders taking action by written consent; and (vii) add a
provision opting out of Section 203 of the Delaware General Corporation Law, an anti-takeover statute.

As described in the accompanying proxy statement, some of the Charter Amendments require approval by the
affirmative vote of the holders of a majority of the shares of common stock issued and outstanding as of the close of
business on the record date for the special meeting, while the other Charter Amendments require approval by the
affirmative vote of the holders of 75% of the shares of common stock issued and outstanding as of the close of
business on the record date. Craig A. Collard, our President and Chief Executive Officer, Steven M. Lutz, our
Executive Vice President, Manufacturing and Trade, the entities controlled by them and the other members of our
management team, who owned an aggregate number of shares representing approximately [ ]% of the shares issued
and outstanding on the record date, have agreed to vote their shares in favor of each of the Charter Amendments.
Chiesi also has agreed to vote its shares in favor of each of the Charter Amendments.
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OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF EACH OF
THE CHARTER AMENDMENTS.

We urge you to read the accompanying proxy statement, which provides important information about the matters to be
voted on. Whether or not you plan to attend the special meeting, please take the time to vote by completing and
signing the enclosed proxy card and mailing it to us or by submitting a proxy over the Internet or by telephone. If you
submit a proxy and then attend the special meeting, your proxy will, upon your written request, be revoked in order
that you may vote in person at the meeting.

On behalf of the Board of Directors
Yours Sincerely,

[scanned signature]

[ ]
[ ]

The accompanying proxy statement is dated [ ], 2009 and is first being mailed to stockholders, along with the
related proxy card, on or about [ ], 2009.
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CORNERSTONE THERAPEUTICS INC.
1255 CRESCENT GREEN DRIVE, SUITE 250
CARY, NORTH CAROLINA 27518

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Heldon[ ], 2009

To our Stockholders:

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of Cornerstone Therapeutics Inc. will be
heldon [ ], 2009 at 10:00 a.m., local time, at The Umstead Hotel and Spa, 100 Woodland Pond, Cary, North Carolina.
At the special meeting, stockholders will consider and vote on the following proposals:

1. To approve an amendment to our certificate of incorporation that restates Article Sixth, relating to our bylaws,
consisting of the following subproposals:

1A to eliminate a provision requiring that any amendment of our bylaws that is effected by our stockholders be
approved by the affirmative vote of at least 75% of the votes which all the stockholders would be entitled to

cast in any election of directors (so that any future amendment of our bylaws by our stockholders will require
the approval of a simple majority of the shares present in person or represented by proxy at the meeting and
entitled to vote on the matter); and

1B to eliminate the requirement that any amendment to Article Sixth be approved by the affirmative vote of at
least 75% of the votes which all the stockholders would be entitled to cast in any election of directors (so that
any future amendment to Article Sixth will require the approval of a simple majority of the outstanding shares
entitled to vote on the amendment);

2. To approve an amendment to our certificate of incorporation that restates Article Ninth, relating to the management
and conduct of the affairs of Cornerstone, consisting of the following subproposals:

2A  to eliminate the classified (or staggered ) status of our board of directors so that all directors will be subject
to re-election at each annual meeting;

2B to add a provision to the effect that there will be two classes of directors, one comprised of designees or
nominees of Chiesi Farmaceutici SpA ( Chiesi ) and the other comprised of directors not designated or
nominated by Chiesi, and, so long as Chiesi and its affiliates beneficially own at least 50% of Cornerstone s
outstanding common stock (on a fully diluted basis) the two classes of directors will have equal voting power;

2C to eliminate provisions relating to quorum at a board meeting, action at a board meeting, removal of
directors, vacancies of directors, stockholder nominations and introduction of business (so that these matters
are governed by our bylaws);

2D  to add provisions requiring the approval of Chiesi for certain types of corporate transactions so long as
Chiesi owns at least 40% of Cornerstone s outstanding common stock (on a fully diluted basis); and

2E  to eliminate the requirement that any amendment to Article Ninth be approved by the affirmative vote of

75% of the votes which all the stockholders would be entitled to cast in any election of directors (so that any
future amendment to Article Ninth will require the approval of a simple majority of the outstanding shares
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entitled to vote on the amendment);

3. To approve an amendment to our certificate of incorporation that deletes Article Tenth, relating to action by written
consent of our stockholders, consisting of the following subproposals:

3A toeliminate a prohibition against action by written consent of our stockholders in lieu of a meeting; and

3B to eliminate the requirement that any amendment to Article Tenth be approved by the affirmative vote of
75% of the votes which all the stockholders would be entitled to cast in any election of directors (so that any
future amendment to Article Tenth will require the approval of a simple majority of the outstanding shares
entitled to vote on the amendment);
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4. To approve an amendment to our certificate of incorporation to add a new Article Tenth, consisting of the following
subproposals:

4A to permit Chiesi and its affiliates to engage in the same or similar business activities or lines of business as
Cornerstone and relieving Chiesi and its affiliates and board designees or nominees from obligations they
otherwise might owe to Cornerstone under the corporate opportunity doctrine, so long as Chiesi and its
affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a fully-diluted

basis); and

4B to establish procedures for allocating certain corporate opportunities between Cornerstone and Chiesi while
Chiesi and its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a
fully-diluted basis);

5. To approve an amendment to our certificate of incorporation that deletes Article Eleventh, consisting of the
following subproposals:

5A to eliminate a provision stating that only our board of directors, the Chairman of our board of directors or
our Chief Executive Officer may call a special meeting of stockholders; and

5B to eliminate the requirement that any amendment to Article Eleventh be approved by the affirmative vote
of 75% of the votes which all the stockholders would be entitled to cast in any election of directors (so that any
future amendment to Article Eleventh will require the approval of a simple majority of the outstanding shares
entitled to vote on the amendment);

6. To approve an amendment to our certificate of incorporation to add a new Article Eleventh in which we elect not to
be subject to Section 203 of the Delaware General Corporation Law, an anti-takeover statute; and

7. To adjourn the special meeting, if necessary, to solicit additional proxies in favor of any of the proposals set forth
above.

Stockholders of record at the close of business on [ ], 2009 are entitled to notice of, and to vote at, the special meeting
or any adjournment or postponement thereof. Your vote is important regardless of the number of shares you own.

In order to ensure that a quorum is present at the meeting, please complete, date, sign and promptly return the
enclosed proxy card whether or not you expect to attend the special meeting. A postage-prepaid envelope, addressed
to BNY Mellon Shareholder Services, our transfer agent and registrar, has been enclosed for our convenience. You
may also submit a proxy over the Internet or by telephone. If you attend the special meeting, your proxy will, upon
your written request, be revoked and you may vote your shares in person.

All stockholders are cordially invited to attend the special meeting.

By Order of the Board of Directors

David Price
Secretary

Cary, North Carolina
Dated: [ ], 2009
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WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING, YOUR VOTE IS
IMPORTANT. IN ORDER TO ASSURE THE REPRESENTATION OF YOUR SHARES AT THE SPECIAL
MEETING, PLEASE VOTE AS SOON AS POSSIBLE OVER THE INTERNET, BY TELEPHONE OR BY
MALIL.
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CORNERSTONE THERAPEUTICS INC.
1255 CRESCENT GREEN DRIVE, SUITE 250
CARY, NORTH CAROLINA 27518

PROXY STATEMENT

For the Special Meeting of Stockholders
ToBe Heldon[ ], 2009

This proxy statement and the enclosed proxy card are being furnished in connection with the solicitation of proxies by
the board of directors of Cornerstone Therapeutics Inc. for use at the special meeting of stockholders to be heldon [ ],
2009 at 10:00 a.m., local time, at The Umstead Hotel and Spa, 100 Woodland Pond, Cary, NC 27513, and any
adjournment or postponement thereof.

At the special meeting, you will be asked to consider and vote on a series of proposed amendments to Cornerstone s
certificate of incorporation (the Charter Amendments ). Cornerstone is required to submit the Charter Amendments to
our stockholders for their approval pursuant to the Stock Purchase Agreement, dated as of May 6, 2009, by and
between Cornerstone and Chiesi Farmaceutici SpA (the Stock Purchase Agreement ). Cornerstone s stockholders
previously approved Cornerstone s issuance and sale of shares of Cornerstone s common stock pursuant to the Stock
Purchase Agreement. Following that approval, Chiesi Farmaceutici SpA ( Chiesi ), completed its purchase of shares
from Cornerstone as well as a related purchase of shares from entities controlled by two of our executive officers. As a
result of those purchases, Chiesi owns an aggregate of [ ] shares of the Company s common stock. Chiesi owned all of
those shares on the record date for the special meeting and therefore will be entitled to vote them at the special

meeting. On the record date, the shares owned by Chiesi represented approximately [ ]% of the shares of our common
stock then issued and outstanding.

The Charter Amendments, which are described in detail in this proxy statement, (i) eliminate the classified (or
staggered ) status of our board of directors; (ii) eliminate the supermajority voting provisions presently contained in the
certificate of incorporation; (iii) add a provision to the effect that there will be two classes of directors, one comprised
of Chiesi s designees and the other comprised of directors not designated by Chiesi and so long as Chiesi and its
affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (calculated on a fully-diluted basis
as described in the accompanying proxy statement), the two classes of directors will have equal voting power; (iv) add
provisions requiring the approval of Chiesi for certain types of corporate transactions so long as Chiesi owns at least
40% of Cornerstone s outstanding common stock (calculated on a fully-diluted basis as described in the accompanying
proxy statement); (v) add provisions permitting Chiesi and its affiliates to engage in the same or similar business
activities or lines of business as Cornerstone and relieving Chiesi and its affiliates and board designees from
obligations they otherwise might owe to Cornerstone under the corporate opportunity doctrine, so long as Chiesi and
its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a fully-diluted basis);
(vi) eliminate the prohibition against stockholders taking action by written consent; and (vii) add a provision opting
out of Section 203 of the Delaware General Corporation Law, an anti-takeover statute.

As described in this proxy statement, some proposals relating to certain of the Charter Amendments require approval

by the affirmative vote of the holders of a majority of the shares of common stock issued and outstanding as of the
close of business on the record date for the special meeting, while the other Charter Amendments require approval by
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the affirmative vote of the holders of 75% of the shares of common stock issued and outstanding as of the close of
business on the record date for the special meeting. Craig A. Collard, our President and Chief Executive Officer,

Steven M. Lutz, our Executive Vice President, Manufacturing and Trade, the entities controlled by them and the other
members of our management team, who owned an aggregate number of shares representing approximately [ ]% of the
shares issued and outstanding on the record date, have agreed to vote their shares in favor of each of the Charter
Amendments. Chiesi also has agreed to vote its shares in favor of each of the Charter Amendments.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF EACH OF
THE CHARTER AMENDMENTS.
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The remainder of this proxy statement contains a detailed description of the Charter Amendments. We urge
you to review the entire proxy statement carefully.

All proxies will be voted in accordance with your instructions. If no choice is specified, the proxies will be voted for
the approval of each of the Charter Amendments and for any proposal to adjourn the special meeting, if necessary to
solicit additional proxies in favor of the Charter Amendments. Any proxy may be revoked by a stockholder at any
time before it is exercised by attending the meeting and voting in person, by delivering written notice of revocation of
your proxy to our Secretary at any time before voting is closed, by timely submitting another signed proxy card
bearing a later date or by providing new voting instructions by telephone or over the Internet, in each case as
described below.

This proxy statement is dated [ ], 2009 and is first being mailed to stockholders on or about [ ], 2009.

Table of Contents 12



Edgar Filing: CORNERSTONE THERAPEUTICS INC - Form PRER14A

Table of Contents

TABLE OF CONTENTS

THE SPECIAL MEETING
Date. Time and Place

Purpose of the Special Meeting

Record Date: Shares Entitled to Vote: Quorum
Vote Required

Voting Commitments

Voting at the Special Meeting: Proxies
Solicitation of Proxies

Other Business

Stockholder Questions

Householding of Special Meeting Materials
THE CHARTER AMENDMENTS
Background

Consequences of Any Proposed Charter Amendment Not Being Approved
Interests of Our Officers and Directors in the Transaction with Chiesi

THE BYIL.AWS PROPOSAL

General

Reasons for Bylaws Proposal: Effects
Recommendation of the Board of Directors
Vote Required

Specifics of the Bylaws Proposal

No Appraisal Rights
THE BOARD AND VETO PROPOSAL

General

Reasons for Board and Veto Proposal: Effects
Recommendation of the Board of Directors
Vote Required

Specifics of the Board and Veto Proposal

No Appraisal Rights
THE WRITTEN CONSENT PROPOSAL

General

Reasons for Written Consent Proposal: Effects
Recommendation of the Board of Directors
Vote Required

Specifics of the Written Consent Proposal

No Appraisal Rights
THE CORPORATE OPPORTUNITIES PROPOSAL

General

Reasons for Corporate Opportunities Proposal: Effects
Recommendation of the Board of Directors

Vote Required

Specifics of the Corporate Opportunities Proposal

No Appraisal Rights

Table of Contents

Page

O O O OO NI 1NN U n B LWWN ===

— e e e e e e e e e e e e e e e e e e e e e
[N e Yl Yo Yie Wie Wi NIV, TRV, TV, BT, B, T, T, T N e e N = I )

13



Edgar Filing: CORNERSTONE THERAPEUTICS INC - Form PRER14A

Table of Contents

14



Edgar Filing: CORNERSTONE THERAPEUTICS INC - Form PRER14A

Table of Contents

Page

THE SPECIAL MEETING PROPOSAL 18
General 18
Reasons for Special Meeting Proposal: Effects 18
Recommendation of the Board of Directors 18
Vote Required 18
Specifics of the Special Meeting Proposal 19
No Appraisal Rights 19
THE SECTION 203 OPT OUT PROPOSAL 20
General 20
Reasons for Section 203 Opt Out Proposal: Effects 20
Recommendation of the Board of Directors 20
Vote Required 21
Specifics of the Section 203 Opt Out Proposal 21
No Appraisal Rights 21
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS. DIRECTORS AND EXECUTIVE

OFFICERS 22
STOCKHOILDER PROPOSALS 24
WHERE YOU CAN FIND ADDITIONAL INFORMATION 24

ii
Table of Contents 15



Edgar Filing: CORNERSTONE THERAPEUTICS INC - Form PRER14A

Table of Contents

THE SPECIAL MEETING
Date, Time and Place

The special meeting will be held on [ ], 2009 at 10:00 a.m., local time, at The Umstead Hotel and Spa, 100 Woodland
Pond, Cary, North Carolina.

Purpose of the Special Meeting

The special meeting has been called pursuant to the requirements of the Stock Purchase Agreement, dated as of
May 6, 2009, by and between Chiesi and Cornerstone (the Stock Purchase Agreement ). At the special meeting,
Cornerstone s stockholders will be asked to vote to approve the following proposals:

1. To approve an amendment to our certificate of incorporation that restates Article Sixth, relating to our bylaws (the
Bylaws Proposal ), consisting of the following subproposals:

1A to eliminate a provision requiring that any amendment of our bylaws that is effected by our stockholders be
approved by the affirmative vote of the holders of at least 75% of the votes which all the stockholders would be
entitled to cast in any annual election of directors or class of directors (so that any future amendment of our
bylaws by our stockholders will require the approval of a simple majority of the shares present in person or
represented by proxy at the meeting and entitled to vote on the matter); and

1B to eliminate the requirement that any amendment to Article Sixth be approved by the affirmative vote of
the holders of at least 75% of the votes which all the stockholders would be entitled to cast in any annual
election of directors or class of directors (so that any future amendment to Article Sixth will require the
approval of a simple majority of the outstanding shares entitled to vote on the amendment);

2. To approve an amendment to our certificate of incorporation that restates Article Ninth, relating to the management
and conduct of the affairs of Cornerstone (the Board and Veto Proposal ), consisting of the following subproposals:

2A  to eliminate the classified (or staggered ) status of our board of directors so that all directors will be subject
to re-election at each annual meeting;

2B to add a provision to the effect that there will be two classes of directors, one comprised of Chiesi s
designees or nominees and the other comprised of directors not designated or nominated by Chiesi, and, so

long as Chiesi and its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a
fully diluted basis) the two classes of directors will have equal voting power;

2C to eliminate provisions relating to quorum at a board meeting, action at a board meeting, removal of
directors, vacancies of directors, stockholder nominations and introduction of business (so that these matters

are governed by our bylaws);

2D to add provisions requiring the approval of Chiesi for certain types of corporate transactions so long as
Chiesi owns at least 40% of Cornerstone s outstanding common stock (on a fully diluted basis); and

2E  to eliminate the requirement that any amendment to Article Ninth be approved by the affirmative vote of
the holders of at least 75% of the votes which all the stockholders would be entitled to cast in any annual
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election of directors or class of directors (so that any future amendment to Article Ninth will require the
approval of a simple majority of the outstanding shares entitled to vote on the amendment);

1
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3. To approve an amendment to our certificate of incorporation that deletes Article Tenth, relating to action by written
consent of our stockholders (the Written Consent Proposal ), consisting of the following subproposals:

3A toeliminate a prohibition against action by written consent of our stockholders in lieu of a meeting; and

3B to eliminate the requirement that any amendment to Article Tenth be approved by the affirmative vote of
the holders of at least 75% of the votes which all the stockholders would be entitled to cast in any annual
election of directors or class of directors (so that any future amendment to Article Tenth will require the
approval of a simple majority of the outstanding shares entitled to vote on the amendment);

4. To approve an amendment to our certificate of incorporation to add a new Article Tenth (the Corporate
Opportunities Proposal ), consisting of the following subproposals:

4A  to permit Chiesi and its affiliates to engage in the same or similar business activities or lines of business as
Cornerstone and relieving Chiesi and its affiliates and board designees or nominees from obligations they
otherwise might owe to Cornerstone under the corporate opportunity doctrine, so long as Chiesi and its
affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a fully-diluted

basis); and

4B to establish procedures for allocating certain corporate opportunities between Cornerstone and Chiesi while
Chiesi and its affiliates beneficially own at least 50% of Cornerstone s outstanding common stock (on a
fully-diluted basis);

5. To approve an amendment to our certificate of incorporation that deletes Article Eleventh, relating to how special
meetings may be called (the Special Meeting Proposal ), consisting of the following subproposals:

5A to eliminate a provision stating that only our board of directors, the Chairman of our board of directors or
our Chief Executive Officer may call a special meeting of stockholders; and

5B to eliminate the requirement that any amendment to Article Eleventh be approved by the affirmative vote
of the holders of at least 75% of the votes which all the stockholders would be entitled to cast in any annual
election of directors or class of directors (so that any future amendment to Article Eleventh will require the
approval of a simple majority of the outstanding shares entitled to vote on the amendment);

6. To approve an amendment to our certificate of incorporation to add a new Article Eleventh in which we elect not to
be subject to Section 203 of the Delaware General Corporation Law, an anti-takeover statute (the Section 203 Opt Out
Proposal ); and

7. To adjourn the special meeting, if necessary, to solicit additional proxies in favor of any of the proposals set forth
above (the Adjournment Proposal ).

This is the second special meeting of stockholders that we are required to call and hold pursuant to the Stock Purchase
Agreement. At the first special meeting, our stockholders voted to approve our sale and issuance of shares of our
common stock to Chiesi pursuant to the Stock Purchase Agreement. Following that approval, the issuance and sale of
shares was completed. We agreed with Chiesi that we would seek stockholder approval of the Charter Amendments
after the completion of our sale of shares to Chiesi because in that way Chiesi would be able to vote its newly
acquired shares in favor of the proposals to approve the Charter Amendments, making it easier to obtain the requisite
stockholder approval.
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Record Date; Shares Entitled to Vote; Quorum

Cornerstone s board of directors has fixed [ ], 2009 as the record date to be used to determine which of Cornerstone s
stockholders are entitled to notice of and to vote at the special meeting. As of the close of business on the record date
there were [ ] shares of Cornerstone s common stock outstanding, held by [ ] holders of record. Each holder of record
of shares of Cornerstone s common stock as of the close of business on the record date is entitled to cast one vote at the
special meeting for each share the holder owns of record
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as of the close of business on the record date. Cornerstone s shares of common stock are the only securities eligible to
be voted at the special meeting. Each share of common stock is entitled to one vote.

A majority of all shares of Cornerstone s common stock outstanding as of the close of business on the record date,
represented in person or by proxy, will constitute a quorum for the transaction of business at the special meeting.
Abstentions and broker non-votes (described below) are counted for the purpose of determining whether a quorum
exists.

If a quorum is not present, or if fewer shares of Cornerstone s common stock are voted in favor of any of the proposals
to approve the Charter Amendments at the special meeting than the number of shares necessary to approve such
proposal, we may seek to adjourn the special meeting to allow additional time for obtaining additional proxies or

votes.

Vote Required

Bylaws Proposal; Board and Veto Proposal; Written Consent Proposal; Special Meeting Proposal. The approval of
each of the Bylaws Proposal, the Board and Veto Proposal, the Written Consent Proposal and the Special Meeting
Proposal (including each of the related subproposals) requires the affirmative vote of the holders of at least 75% of the
votes which all the stockholders would be entitled to cast in any annual election of directors or class of directors.

Corporate Opportunities Proposal; Section 203 Opt Out Proposal. The approval of each of the Corporate
Opportunities Proposal (including each of the related subproposals) and the Section 203 Opt Out Proposal requires the
affirmative vote of the holders of at least a majority of the shares of Cornerstone s common stock eligible to be voted
at the special meeting.

Adjournment Proposal. The approval of the Adjournment Proposal requires the affirmative vote of a majority of the
shares of Cornerstone s common stock present in person or represented by proxy and entitled to vote at the special
meeting, even if less than a quorum.

Broker Non-Votes. A broker non-vote occurs on a proposal when a broker is not permitted to vote on that proposal
without instruction from the beneficial owner of the shares and no instruction is given by the beneficial owner. A
broker is not permitted to vote on any of the proposals to approve the Charter Amendments or the Adjournment
Proposal without instruction from the benefi