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Coherent, Inc., a Delaware corporation (the “Company,” “we,” or “us”), is offering to purchase up to 1,271,000
shares of its common stock, par value $0.01 per share (the “common stock™), at a price not greater than $59.00 nor less
than $53.00 per share, net to the seller in cash, less any applicable withholding taxes and without interest, upon the terms
and subject to the conditions described in this Offer to Purchase and the related Letter of Transmittal (which together, as
they may be amended and supplemented from time to time, constitute the “Offer”). Unless the context otherwise
requires, all references to shares shall refer to the common stock of the Company.

Upon the terms and subject to the conditions of the Offer, we will determine a single per share price, not greater
than $59.00 nor less than $53.00 per share, net to the seller in cash, less any applicable withholding taxes and without
interest, that we will pay for shares properly tendered and not properly withdrawn in the Offer, taking into account the
total number of shares tendered and the prices specified by tendering stockholders. After the Offer expires, we will look
at the prices chosen by stockholders for all of the shares properly tendered. We will then select the lowest purchase price
(in multiples of $0.25) within the price range specified above that will allow us to buy 1,271,000 shares. If fewer than
1,271,000 shares are properly tendered, we will select the price that will allow us to buy all the shares that are properly
tendered and not properly withdrawn. All shares we acquire in the Offer will be acquired at the same purchase price
regardless of whether the stockholder tendered at a lower price. We will purchase only shares properly tendered at prices
at or below the purchase price we determine and not properly withdrawn. However, because of the “odd lot” priority,
proration and conditional tender provisions described in this Offer to Purchase, we may not purchase all of the shares
tendered even if stockholders tendered at or below the purchase price if more than the number of shares we seek are
properly tendered. We will return shares tendered at prices in excess of the purchase price that we determine and shares
that we do not purchase because of proration or conditional tenders to the tendering stockholders at our expense
promptly after the Offer expires. See Section 3.

Subject to certain limitations and legal requirements, we reserve the right to accept for payment, according to the
terms and conditions of this Offer, up to an additional 2% of our outstanding shares (or approximately 507,400 shares).
See Sections 1 and 15.

The Offer is not conditioned upon any minimum number of shares being tendered. The Offer is, however, subject to
certain other conditions. See Section 7.

The shares are listed and traded on the Nasdaq Global Select Market (“NASDAQ”) under the symbol “COHR”.
On February 8, 2011, the reported closing price of the shares on NASDAQ was $56.12 per share. Stockholders are urged
to obtain current market quotations for the shares. See Section 8.

Our Board of Directors has approved the Offer. However, neither we nor our Board of Directors nor the Dealer
Manager, the Depositary, or the Information Agent is making any recommendation to you as to whether to tender or
refrain from tendering your shares or as to the purchase price or purchase prices at which you may choose to tender
your shares. You must make your own decision as to whether to tender your shares and, if so, how many shares to
tender and the price or prices at which you will tender them. In doing so, you should read carefully the information in
this Offer to Purchase and in the related Letter of Transmittal, including our reasons for making the Offer. See
Section 2. All of our directors and executive officers have advised us that they do not intend to tender any of their shares
in the Offer. See Section 11.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of this transaction or passed upon the merits or fairness of such transaction or passed upon the adequacy or accuracy of
the information contained in this Offer to Purchase. Any representation to the contrary is a criminal offense.

The Dealer Manager for the Offer is:

BofA Merrill Lynch
February 10, 2011



IMPORTANT
If you desire to tender all or any portion of your shares, you should either:

(1) (a) if you hold certificates in your own name, complete and sign the Letter of Transmittal in
accordance with the instructions to the Letter of Transmittal, have your signature on the Letter of
Transmittal guaranteed if Instruction 1 to the Letter of Transmittal so requires, mail or deliver the
Letter of Transmittal, together with any other required documents, including the share certificates, to
the Depositary (as defined herein), at one of its addresses shown on the Letter of Transmittal, or

(b) if you are an institution participating in The Depository Trust Company, tender the
shares in accordance with the procedure for book-entry transfer set forth in Section 3; or

(2) if you have shares registered in the name of a broker, dealer, commercial bank, trust company
or other nominee, you must contact the nominee if you desire to tender those shares and request that
your broker, dealer, commercial bank, trust company or other nominee effect the transaction for you.

If you desire to tender shares and your certificates for those shares are not immediately available
or the procedure for book-entry transfer cannot be completed on a timely basis, or time will not permit
all required documents to reach the Depositary prior to the Expiration Time (as defined herein), your
tender may be effected by following the procedure for guaranteed delivery set forth in Section 3.

To properly tender shares, you must validly complete the Letter of Transmittal, including the
section relating to the price at which you are tendering shares.

If you wish to maximize the chance that your shares will be purchased at the purchase price
determined by us, you should check the box in the section of the Letter of Transmittal captioned
“Shares Tendered at Price Determined Under the Offer.” If you agree to accept the purchase price
determined in the Offer, your shares will be deemed to be tendered at the minimum price of $53.00
per share. You should understand that this election may lower the purchase price and could result in
your shares being purchased at the minimum price of $53.00 per share. A portion of the price range
for the Offer is below the closing price of $56.12 per share on February 8, 2011.

Questions and requests for assistance may be directed to Georgeson Inc., the Information Agent
for the Offer, or to Merrill Lynch, Pierce, Fenner & Smith Incorporated, the Dealer Manager for the
Offer, at their addresses and telephone numbers set forth on the back cover of this Offer to Purchase.
Requests for additional copies of this Offer to Purchase, the related Letter of Transmittal or the Notice
of Guaranteed Delivery may be directed to the Information Agent.

We are not making the Offer to, and will not accept any tendered shares from, stockholders in any
jurisdiction where it would be illegal to do so. However, we may, at our discretion, take any actions
necessary for us to make this Offer to stockholders in any such jurisdiction.

We have not authorized any person to make any recommendation on our behalf as to whether you
should tender or refrain from tendering your shares or as to the purchase price or purchase prices at
which you may choose to tender your shares in the Offer. You should rely only on the information
contained in this Offer to Purchase or to which we have referred you. We have not authorized anyone
to provide you with information or to make any representation in connection with the Offer other than
those contained in this Offer to Purchase or in the related Letter of Transmittal. If anyone makes any
recommendation or gives any information or representation, you must not rely upon that
recommendation, information or representation as having been authorized by us, the Dealer Manager,
the Depositary or the Information Agent.
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SUMMARY TERM SHEET

We are providing this summary term sheet for your convenience. The Company is at times referred
to as “we,” “our” or “us.” We refer to the shares of our common stock as the “shares.” This summary
term sheet highlights certain material information in this Offer to Purchase, but you should realize that
it does not describe all of the details of the Offer to the same extent described in this Offer to
Purchase. We urge you to read the entire Offer to Purchase and the related Letter of Transmittal
because they contain the full details of the Offer. We have included references to the sections of this
Offer to Purchase where you will find a more complete discussion where helpful.

Who is offering to purchase my shares?

Coherent, Inc.

What is the Company offering to purchase?

We are offering to purchase up to 1,271,000 shares of our common stock, par value $0.01 per
share. See Section 1.

What will the purchase price for the shares be and what will be the form of payment?
We are conducting the Offer through a procedure commonly called a modified “Dutch Auction.”

This procedure allows you to select the price (in multiples of $0.25) within a price range specified
by us at which you are willing to sell your shares.

The price range for the Offer is $53.00 to $59.00 per share. After the Offer expires, we will look at
the prices chosen by stockholders for all of the shares properly tendered. We will then select the lowest
purchase price (in multiples of $0.25) that will allow us to buy 1,271,000 shares. If fewer than 1,271,000
shares are properly tendered, we will select the price that will allow us to buy all the shares that are
properly tendered and not properly withdrawn.

All shares we purchase will be purchased at the same price, even if you have selected a lower
price, but we will not purchase any shares above the purchase price we determine.

If you wish to maximize the chance that your shares will be purchased, you should check the box
of the section of the Letter of Transmittal captioned “Shares Tendered at Price Determined under the
Tender Offer” indicating that you will accept the purchase price we determine. If you agree to accept
the purchase price determined in the Offer, your shares will be deemed to be tendered at the minimum
price of $53.00 per share. You should understand that this election may lower the purchase price and
could result in your shares being purchased at the minimum price of $53.00 per share.

If your shares are purchased in the Offer, we will pay you the purchase price in cash, less any
applicable withholding taxes and without interest, promptly after the Offer expires. See Sections 1 and
5. Under no circumstances will we pay interest on the purchase price, even if there is a delay in making
payment.

How many shares will the Company purchase in the Offer?

We will purchase up to 1,271,000 shares in the Offer (representing approximately 5.0% of our
issued shares). If fewer than 1,271,000 shares are properly tendered, we will purchase all shares that are
properly tendered and not properly withdrawn. If more than 1,271,000 shares are tendered, we will
purchase all shares tendered at or below the purchase price on a pro rata basis, except for “odd lots”
(lots held by owners of less than 100 shares), which we will purchase on a priority basis, and except for
each conditional tender whose condition was not met, which we will not purchase (except as described
in Section 6). Subject to certain limitations and legal requirements, we reserve the right to accept for
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payment, according to the terms and conditions of this Offer, up to an additional 2% of our
outstanding shares (or approximately 507,400 shares). In exercising this right, we may increase the
purchase price to allow us to purchase all such additional shares. The Offer is not conditioned on any
minimum number of shares being tendered, but is subject to certain other conditions. See Section 7.

How will the Company pay for the shares?

Assuming that the maximum of 1,271,000 shares are tendered in the Offer at the maximum
purchase price of $59.00 per share, the aggregate purchase price will be approximately $75 million. We
anticipate that we will pay for the shares tendered in the Offer from our available cash, cash
equivalents and short-term investments.

How long do I have to tender my shares; can the Offer be extended, amended or terminated?

You may tender your shares until the Offer expires. The Offer will expire on March 11, 2011, at
5:00 p.m., New York City time, unless we extend it. See Section 1. If a broker, dealer, commercial
bank, trust company or other nominee holds your shares, it is likely the nominee has established an
earlier deadline for you to act to instruct the nominee to accept the Offer on your behalf. We urge you
to contact the broker, dealer, commercial bank, trust company or other nominee to find out the
nominee’s deadline.

We may choose to extend the Offer at any time and for any reason, subject to applicable laws. See
Section 15. We cannot assure you that we will extend the Offer or indicate the length of any extension
that we may provide. If we extend the Offer, we will delay the acceptance of any shares that have been
tendered. We can amend the Offer in our sole discretion at any time prior to the Expiration Time (as
defined herein). We can also terminate the Offer prior to the Expiration Time if the conditions set
forth in Section 7 are not met. See Sections 7 and 15.

How will I be notified if the Company extends the Offer or amends the terms of the Offer?

If we extend the Offer, we will issue a press release announcing the extension and the new
Expiration Time by 9:00 a.m., New York City time, on the next business day after the previously
scheduled Expiration Time. We will announce any amendment to the Offer by making a public
announcement of the amendment. See Section 15.

What is the purpose of the Offer?

On January 26, 2011, our Board of Directors approved a share repurchase program to repurchase
our shares of Common Stock. This tender offer for approximately $75 million of our common stock is
the first and primary element of this share repurchase program. Our Board of Directors has
determined that the Offer is a prudent use of our financial resources and presents an appropriate
balance between meeting the needs of our business and delivering value to our shareholders.

We believe that the modified “Dutch Auction” tender offer set forth in this Offer to Purchase
represents a mechanism to provide all of our stockholders with the opportunity to tender all or a
portion of their shares and, thereby, receive a return of their investment if they so elect. The Offer
provides stockholders (particularly those who, because of the size of their shareholdings, might not be
able to sell their shares without potential disruption to the share price) with an opportunity to obtain
liquidity with respect to all or a portion of their shares, without potential disruption to the share price
and the usual transaction costs associated with market sales. In addition, if we complete the Offer,
stockholders who do not participate in the Offer will automatically increase their relative percentage
ownership interest in us and our future operations at no additional costs to them.



The Offer also provides our stockholders with an efficient way to sell their shares without incurring
broker’s fees or commissions associated with open market sales. Furthermore, odd lot holders who hold
shares registered in their names and tender their shares directly to the Depositary and whose shares
are purchased pursuant to the Offer will avoid any applicable odd lot discounts that might be payable
on sales of their shares. See Section 9.

What are the significant conditions to the Offer?

Our obligation to accept and pay for your tendered shares depends upon a number of conditions
that must be waived by us or satisfied prior to the Expiration Time, including, but not limited to:

* No changes in the general political, market, economic or financial conditions in the United
States or abroad that are reasonably likely to materially and adversely affect our business or the
trading in the shares shall have occurred.

* No decrease in excess of 10% in the price of our common stock or in the Dow Jones Industrial
Average, the New York Stock Exchange Composite Index, the NASDAQ Composite Index or
the S&P 500 Composite Index shall have occurred during the Offer.

* No legal action shall have been instituted, threatened, or been pending that challenges the Offer
or seeks to impose limitations on our ability (or any affiliate of ours) to acquire or hold or to
exercise full rights of ownership of the shares.

¢ No commencement or escalation of war, armed hostilities or other similar national or
international calamity, directly or indirectly involving the United States, shall have occurred.

* No one shall have proposed, announced or made a tender or exchange offer (other than this
Offer), merger, business combination or other similar transaction involving us or any subsidiary.

* No one (including certain groups) shall have acquired or proposed to acquire beneficial
ownership of more than 5% of our shares, other than any person who was a holder of more
than 5% of our shares as of the date of this Offer to Purchase.

* No one shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, or made a public announcement reflecting an intent to
acquire us or any of our subsidiaries.

* No material adverse change in our business, condition (financial or otherwise), assets, income,
operations, prospects or stock ownership shall have occurred.

* Our determination that there is not a reasonable likelihood that the consummation of the Offer
and the purchase of shares pursuant to the Offer will cause our common stock to either (i) be
held of record by less than 300 persons or (ii) be delisted from NASDAQ or to be eligible for
deregistration under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

The Offer is subject to a number of other conditions described in greater detail in Section 7.

Following the Offer, will the Company continue as a public company?

Yes. The completion of the Offer in accordance with its terms and conditions will not cause the
Company to be delisted from NASDAQ or to stop being subject to the periodic reporting requirements
of the Exchange Act. It is a condition of our obligation to purchase shares pursuant to the Offer that
we determine that there is not a reasonable likelihood that such purchase will cause the shares either
(1) to be held of record by less than 300 persons; or (2) to be delisted on NASDAQ or to be eligible
for deregistration under the Exchange Act. See Section 7.
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How do I tender my shares?

If you want to tender all or part of your shares, you must do one of the following before 5:00 p.m.,
New York City time, on March 11, 2011, or any later time and date to which the Offer may be
extended:

* If your shares are registered in the name of a broker, dealer, commercial bank, trust company or
other nominee, you must contact the nominee and request that the nominee tender your shares
for you.

* If you hold certificates in your own name, you must complete and sign a Letter of Transmittal
according to its instructions, and deliver it, together with any required signature guarantees, the
certificates for your shares and any other documents required by the Letter of Transmittal, to
American Stock Transfer & Trust Company, the Depositary for the Offer.

* If you are an institution participating in the book-entry transfer facility (as defined herein), you
must tender your shares according to the procedure for book-entry transfer described in
Section 3.

e If you are unable to deliver the certificates for the shares or the other required documents to
the Depositary or you cannot comply with the procedure for book-entry transfer within the
required time, you must comply with the guaranteed delivery procedure outlined in Section 3.

You may contact the Information Agent or the Dealer Manager for assistance. The contact
information for the Information Agent and the Dealer Manager appears on the back cover of this
Offer to Purchase. See Section 3 and the Instructions to the Letter of Transmittal.

How do holders of vested stock options participate in the Offer?

If you hold vested but unexercised options to purchase shares, you may exercise such options in
accordance with the terms of the applicable stock option plan or plans and tender the shares received
upon such exercise in accordance with the Offer. If you hold any vested options to purchase shares and
such stock options were amended in a certain manner or granted to you under our stock plans with an
exercise price that was less than the fair market value of our common stock on the date of amendment
or grant, as applicable (a “Discounted Option”), you may have adverse tax consequences. As of the
date of this Offer, how such options will be taxed is unclear. However, based on currently available
guidance, we believe that, in the tax year in which a Discount Option vests, the holder of the Discount
Option will have income recognition equal to the difference between the fair market value of the
shares and the exercise price (the “spread”) and will be subject to a federal 20% penalty tax on the
spread. In addition, during each subsequent tax year (until the option is exercised or expires), the
option may be subject to additional annual income and penalty taxes on any increase in value of the
underlying stock. Finally, certain states also have adopted laws similar to Section 409A. Consequently,
the holder of the Discount Option also may incur additional taxes and penalties under state law
provisions. For example, California has adopted a provision similar to Section 409A and thereby
imposes a 20% tax with regard to discount options (in addition to the federal 20% tax and any federal
and state income taxes). We strongly encourage holders of Discounted Options to consult with their tax
advisors before any such exercise. In addition, holders of vested but unexercised options should
evaluate the Offer carefully to determine if participation would be advantageous to them, based on
their stock option exercise prices, the date of their stock option grants and the years left to exercise
their options, the range of tender prices, the tax consequences of choosing to exercise any options, and
the provisions for pro rata purchases by the Company described in Section 1. An exercise of an option
cannot be revoked even if shares received upon the exercise thereof and tendered in the Offer are not
purchased in the Offer for any reason. See Section 3. We strongly encourage those holders to discuss
the Offer with their tax advisor, broker and/or financial advisor. Holders of unvested stock awards or
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other restricted equity interests may not tender shares or shares represented by such interests unless
they are fully vested.

What happens if more than 1,271,000 shares are tendered at or below the purchase price?

If more than 1,271,000 shares (or such greater number of shares as we may elect to accept for
payment, subject to applicable law) are properly tendered at or below the purchase price and not
properly withdrawn prior to the Expiration Time, we will purchase shares:

* first, from all holders of “odd lots” of less than 100 shares who properly tender all of their
shares at or below the purchase price we determine and do not properly withdraw them before
the Expiration Time;

* second, from all other stockholders who properly tender shares at or below the purchase price
we determine, on a pro rata basis (except for stockholders who tendered shares conditionally for
which the condition was not satisfied); and

* third, only if necessary to permit us to purchase 1,271,000 shares (or such greater number of
shares as we may elect to accept for payment, subject to applicable law), from holders who have
tendered shares at or below the purchase price conditionally (for which the condition was not
initially satisfied) by random lot, to the extent feasible. To be eligible for purchase by random
lot, stockholders whose shares are conditionally tendered must have tendered all of their shares.

Because of the “odd lot” priority, proration and conditional tender provisions described above, we may
not purchase all of the shares that you tender even if you tender them at or below the purchase price.
See Section 1.

If T own fewer than 100 shares and I tender all of my shares, will I be subject to proration?

If you own beneficially or of record fewer than 100 shares in the aggregate, you properly tender all
of these shares at or below the purchase price prior to the Expiration Time and you complete the
section entitled “Odd Lots” in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed
Delivery, we will purchase all of your shares without subjecting them to the proration procedure. See
Section 1.

Once I have tendered shares in the Offer, can I withdraw my tender?

Yes. You may withdraw any shares you have tendered at any time before 5:00 p.m., New York City
time, on March 11, 2011, unless we extend the Offer, in which case you can withdraw your shares until
the expiration of the Offer as extended. If we have not accepted for payment the shares you have
tendered to us, you may also withdraw your shares at any time after 12:00 midnight, New York City
time, on April 8, 2011. See Section 4.

How do I withdraw shares I previously tendered?

To withdraw shares, you must deliver a written notice of withdrawal with the required information
to the Depositary while you still have the right to withdraw the shares. Your notice of withdrawal must
specify your name, the number of shares to be withdrawn and the name of the registered holder of
these shares. Some additional requirements apply if the share certificates to be withdrawn have been
delivered to the Depositary or if your shares have been tendered under the procedure for book-entry
transfer set forth in Section 3. See Section 4. If you have tendered your shares by giving instructions to
a broker, dealer, commercial bank, trust company or other nominee, you must instruct the nominee to
arrange for the withdrawal of your shares.
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Has the Company or its Board of Directors adopted a position on the Offer?

Our Board of Directors has approved the Offer. However, neither we nor our Board of Directors
nor the Dealer Manager, the Depositary, or the Information Agent is making any recommendation to
you as to whether you should tender or refrain from tendering your shares or as to the purchase price
or purchase prices at which you may choose to tender your shares. You must make your own decision
as to whether to tender your shares and, if so, how many shares to tender and the purchase price or
purchase prices at which your shares should be tendered. In so doing, you should read carefully the
information in this Offer to Purchase and in the related Letter of Transmittal, including our reasons for
making the Offer. See Section 2.

Do the directors or executive officers of the Company intend to tender their shares in the Offer?

Our directors and executive officers have advised us that they do not intend to tender any of their
shares in the Offer. As a result, the Offer will increase the proportional holdings of our directors and
executive officers. However, during the period the Offer is open and after termination of the Offer, our
directors and executive officers may, in compliance with applicable law, sell their shares in open market
transactions after the Offer at prices that may or may not be more favorable than the purchase price to
be paid to our stockholders in the Offer. See Section 11.

If I decide not to tender, how will the Offer affect my shares?

Stockholders who choose not to tender their shares will own a greater percentage interest in our
outstanding common stock following the consummation of the Offer. See Section 2.

What is the recent market price of my shares?

On February 8, 2011, the reported closing price of the shares quoted on NASDAQ was $56.12 per
share. A portion of the price range for the Offer is below the closing price of $56.12 per share on
February 8. You are urged to obtain current market quotations for the shares before deciding whether
and at what purchase price or purchase prices to tender your shares. See Section 8.

When will the Company pay for the shares I tender?

We will pay the purchase price, net to the seller in cash, less any applicable withholding tax and
without interest, for the shares we purchase promptly after the expiration of the Offer and the
acceptance of the shares for payment. We do not expect, however, to announce the results of proration
and begin paying for tendered shares until up to ten business days after the expiration of the Offer. See
Section 5.

Will I have to pay brokerage commissions if I tender my shares?

If you are the record owner of your shares and you tender your shares directly to the Depositary,
you will not have to pay brokerage fees or similar expenses. If you own your shares through a broker,
dealer, commercial bank, trust company or other nominee and the nominee tenders your shares on
your behalf, the nominee may charge you a fee for doing so. You should consult with your broker,
dealer, commercial bank, trust company or other nominee to determine whether any charges will apply.
See Section 3.

What are the U.S. federal income tax consequences if I tender my shares?

Generally, if you are a U.S. Holder (as defined in Section 14), you will be subject to U.S. federal
income taxation when you receive cash from us in exchange for the shares you tender in the Offer. The
receipt of cash for your tendered shares will generally be treated for U.S. federal income tax purposes
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either as (1) a sale or exchange eligible for capital gain or loss treatment or (2) a distribution in respect
of stock from the Company. See Section 14. If you are a foreign stockholder (as defined in Section 3),
you generally will be subject to U.S. withholding at a rate of 30% on payments received pursuant to the
Offer, unless the Depositary determines that a reduced or zero rate of withholding is applicable
pursuant to an applicable income tax treaty or that an exemption from withholding is applicable
because such gross proceeds are effectively connected with the conduct by you of a trade or business
within the United States. In order to obtain a reduced or zero rate of withholding under an applicable
income tax treaty, a foreign stockholder must deliver to the Depositary before the payment is made a
properly completed and executed Internal Revenue Service (“IRS”) Form W-8BEN (or other
applicable Form W-8) claiming such reduction or exemption. In order to claim an exemption from
withholding on the grounds that gross proceeds paid pursuant to the Offer are effectively connected
with the conduct of a trade or business by a foreign stockholder within the United States, the foreign
stockholder must deliver to the Depositary before the payment is made a properly completed and
executed IRS Form W-8ECI claiming such exemption. Such forms can be obtained from the
Depositary. You may be eligible to file for a refund of all or a portion of such tax withheld if the
“complete redemption,” “substantially disproportionate” or “not essentially equivalent to a dividend”
tests described in Section 14 are met or if you are entitled to a reduced or zero rate of withholding
pursuant to an income tax treaty and the Depositary withheld at a higher rate. You also may be subject
to tax in your jurisdiction on the disposal of shares. Please consult your personal tax advisor to
determine how this will apply to you. See Section 3.

Along with your Letter of Transmittal, you are asked to submit a Substitute Form W-9 if you are a
U.S. Holder. Any tendering stockholder or other payee who fails to complete, sign and return to the
Depositary the Substitute Form W-9 included with the Letter of Transmittal (or such other IRS form as
may be applicable) may be subject to United States backup withholding at a rate equal to 28% of the
gross proceeds paid to the stockholder or other payee pursuant to the Offer, unless such stockholder
establishes that such stockholder is within the class of persons that is exempt from backup withholding
(including certain corporations and certain foreign individuals and entities). Backup withholding
generally will not apply to amounts subject to the 30% or treaty-reduced rate of withholding. See
Section 3.

All stockholders should review the discussion in Sections 3 and 14 regarding tax issues and
consult their tax advisor with respect to the tax effects of a tender of shares.

Does the Company intend to repurchase any shares other than pursuant to the Offer during or after
the Offer?

On January 26, 2011, our Board of Directors approved a share repurchase program of our shares
of Common Stock. This Offer is the primary element of this share repurchase program, and assuming
1,271,000 shares are repurchased at a price of $59.00 per share in the Offer, we will have completed
purchases of approximately $75 million of our common stock pursuant to the program. However,

Rule 13e-4(f) under the Exchange Act prohibits us from purchasing any shares, other than in the Offer,
until at least 10 business days after the Expiration Time. Accordingly, any repurchases outside of the
Offer may not be consummated until at least 10 business days after the Offer expires. See Section 10.

Will I have to pay stock transfer tax if I tender my shares?

We will pay all stock transfer taxes unless payment is made to, or if shares not tendered or
accepted for payment are to be registered in the name of, someone other than the registered holder, or
tendered certificates are registered in the name of someone other than the person signing the Letter of
Transmittal. See Section 5.



To whom can I talk if I have questions?

If you have any questions regarding the Offer, please contact Georgeson Inc., the Information
Agent for the Offer, at (212) 440-9800 (for banks and brokers) or (866) 482-5026 (for all others), or
Merrill Lynch, Pierce, Fenner & Smith Incorporated, the Dealer Manager for the Offer, at
(888) 803-9655. Additional contact information for the Information Agent and the Dealer Manager is
set forth on the back cover of this Offer to Purchase.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This Offer to Purchase, including any documents incorporated by reference or deemed to be
incorporated by reference, contains “forward-looking statements,” which are statements relating to
future events, future financial performance, strategies, expectations, and competitive environment.
Words such as “may,” “will,” “should,” “could,” “would,” “predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates” and similar expressions, as
well as statements in future tense, identify forward-looking statements.

29« 2«

You should not read forward-looking statements as a guarantee of future performance or results.
They will not necessarily be accurate indications of whether or at what time such performance or
results will be achieved. Forward-looking statements are based on information available at the time
those statements are made and/or management’s good faith belief at that time with respect to future
events. Such statements are subject to risks and uncertainties that could cause actual performance or
results to differ materially from those expressed in or suggested by the forward-looking statements.
Important factors that could cause such differences include, but are not limited to:

* net sales;

* bookings;

* results of operations;

* gross profits;

* access to new markets;

* research and development projects and expenses;
* selling, general and administrative expenses;

* optimization of financial returns;

* warranty reserves;

* legal proceedings;

* claims against third parties for infringement of our proprietary rights;

* liquidity and sufficiency of existing cash, cash equivalents and short-term investments for
near-term requirements;

* increased adoption of lasers;

* estimates and forecasts included within our accounting for goodwill and intangibles;
* success or impact of new product offerings;

¢ future demand for our products and laser technology;

* maintenance of customer relationships and the development of new relationships;

e capital spending as a percentage of net sales;

* development and acquisition of new technology and market share;

 write-downs for excess or obsolete inventory;

* adoption of/use of lasers in the manufacture of solar cells;

* development of highly differentiated products;

* operational efficiencies;
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e competitors and competitive pressures;

» growth of applications for our products, new product introductions and increase of market share;
* obtaining components and materials in a timely manner;

* identifying alternative sources of supply for components;

* achieving adequate manufacturing yields;

* the impact of recent acquisitions;

* leveraging of power and energy management products into our next generation products;
e compliance with environmental regulations;

* enhancement of our market position;

* focus on organizational efficiency;

* impact on laser industry;

* participation in the bio-agent detection market;

* leveraging of our technology portfolio and application engineering;

* optimization of our leadership position in existing markets;

* maintenance of collaborative customer and industry relationships;

* enhancement of our market position through our existing technology, as well as developing new
technologies;

e emphasis on supply chain management;

¢ use of financial market instruments;

* simplifications of our foreign legal structure and reduction of our presences in certain countries;
» growth rates in the scientific market;

e variations in our stock price;

* optimization of our product mix;

* footprint consolidation efforts, including the expected savings therefrom and timing thereof; and

* focus on long-term improvement of adjusted earnings before interest, taxes, depreciation and
amortization (EBITDA) as a percentage of net sales.

These risks and uncertainties include risks related to our businesses as well as the factors relating
to the transactions discussed in this Offer to Purchase. You should not place undue reliance on the
forward-looking statements, which speak only as to the date of this Offer to Purchase or the date of
documents incorporated by reference.

Except as may be required by law, we undertake no obligation to make any revision to the
forward-looking statements contained in this Offer to Purchase, the accompanying Letter of Transmittal
or in any document incorporated by reference into this Offer to Purchase or to update them to reflect
events or circumstances occurring after the date of this Offer to Purchase.

In addition, please refer to our Current Reports on Form 8-K dated December 3, 2010 and
December 16, 2010, our Quarterly Report on Form 10-Q for the quarterly period ended January 1,
2011, and our Annual Report on Form 10-K for the fiscal year ended October 2, 2010, as amended, in
each case as filed with the U.S. Securities and Exchange Commission (Commission File No. 0-5255),
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each of which is incorporated by reference herein, for additional information on risks and uncertainties
that could cause actual results to differ materially from those described in the forward-looking
statements or that may otherwise impact our company and business. See Section 10. Any statement
contained in a document incorporated herein by reference into this Offer to Purchase shall be deemed
to be modified or superseded to the extent such statement is modified or superseded in this Offer to
Purchase. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Offer to Purchase.

Notwithstanding anything in this Offer to Purchase, the Letter of Transmittal or any document
incorporated by reference into this Offer to Purchase, the safe harbor protections of the Private
Securities Litigation Reform Act of 1995 do not apply to statements made in connection with a tender
offer.
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INTRODUCTION

To the Holders of our Common Stock:

We invite our stockholders to tender shares of our common stock, par value $0.01 per share (the
“common stock™). Upon the terms and subject to the conditions of this Offer to Purchase and the
related Letter of Transmittal, we are offering to purchase up to 1,271,000 shares at a price not greater
than $59.50 nor less than $53.50 per share, net to the seller in cash, less applicable withholding taxes
and without interest.

The Offer will expire at 5:00 p.m., New York City time, on March 11, 2011, unless extended.

After the Offer expires, we will look at the prices chosen by stockholders for all of the shares
properly tendered. We will then select the lowest purchase price within the price range specified above
that will allow us to buy 1,271,000 shares. If fewer than 1,271,000 shares are properly tendered, we will
select the price (in multiples of $0.25) that will allow us to buy all the shares that are properly tendered
and not properly withdrawn. All shares we acquire in the Offer will be acquired at the same purchase
price regardless of whether the stockholder tendered at a lower price.

We will purchase only shares properly tendered at prices at or below the purchase price we
determine and not properly withdrawn. However, because of the “odd lot” priority, proration and
conditional tender provisions described in this Offer to Purchase, we may not purchase all of the shares
tendered even if stockholders tendered at or below the purchase price if more than the number of
shares we seek are properly tendered. We will return shares tendered at prices in excess of the
purchase price that we determine and shares that we do not purchase because of proration or
conditional tenders to the tendering stockholders at our expense promptly following the Expiration
Time. See Section 1.

Subject to certain limitations and legal requirements, we reserve the right to accept for payment,
according to the terms and conditions of this Offer, up to an additional 2% of our outstanding shares
(or approximately 507,400 shares). See Sections 1 and 15.

Tendering stockholders whose shares are registered in their own names and who tender directly to
American Stock Transfer & Trust Company, the Depositary for the Offer, will not be obligated to pay
brokerage fees or commissions or, except as set forth in Instruction 7 to the Letter of Transmittal, stock
transfer taxes on the purchase of shares by us under the Offer. If you own your shares through a
broker, dealer, commercial bank, trust company or other nominee and the nominee tenders your shares
on your behalf, the nominee may charge you a fee for doing so. You should consult your broker,
dealer, commercial bank, trust company or other nominee to determine whether any charges will apply.

The Offer is not conditioned upon any minimum number of shares being tendered. Our obligation
to accept, and pay for, shares validly tendered pursuant to the Offer is conditioned upon satisfaction
or waiver of the conditions set forth in Section 7 of this Offer to Purchase.

Our Board of Directors has approved the Offer. However, neither we nor our Board of Directors
nor the Dealer Manager, the Depositary, or the Information Agent is making any recommendation
whether you should tender or refrain from tendering your shares or at what purchase price or
purchase prices you should choose to tender your shares. You must decide whether to tender your
shares and, if so, how many shares to tender and the price or prices at which you will tender them.
You should discuss whether to tender your shares with your broker or other financial or tax advisor. In
so doing, you should read carefully the information in this Offer to Purchase and in the related Letter
of Transmittal, including our reasons for making the Offer. See Section 2.

All of our directors and executive officers have advised us that they do not intend to tender any of
their shares in the Offer. As a result, the Offer will increase the proportional holdings of our directors



and executive officers. However, during the period the Offer is open and after termination of the Offer,
our directors and executive officers may, in compliance with applicable law, sell their shares in open
market transactions at prices that may or may not be more favorable than the purchase price to be
paid to our stockholders in the Offer. See Section 11.

As of February 7, 2011, there were 25,374,176 shares of our common stock issued and outstanding.
The 1,271,000 shares that we are offering to purchase hereunder represent approximately 5.0% of the
total number of issued shares of our common stock as of February 7, 2011. The shares are listed and
traded on NASDAQ under the symbol “COHR”. On February 8, 2011, the closing price of the shares
as quoted on NASDAQ was $56.12 per share. Stockholders are urged to obtain current market
quotations for the shares before deciding whether and at what purchase price or purchase prices to
tender their shares. See Section 8.



THE TENDER OFFER
1. Terms of the Offer

General. Upon the terms and subject to the conditions of the Offer, we will purchase up to
1,271,000 shares of our common stock, or if fewer than 1,271,000 shares are properly tendered, all
shares that are properly tendered and not properly withdrawn in accordance with Section 4, at a price
not greater than $59.00 nor less than $53.00 per share, net to the seller in cash, less any applicable
withholding tax and without interest.

The term “Expiration Time” means 5:00 p.m., New York City time, on March 11, 2011, unless we,
in our sole discretion, shall have extended the period of time during which the Offer will remain open,
in which event the term “Expiration Time” shall refer to the latest time and date at which the Offer, as
so extended by us, shall expire. See Section 15 for a description of our right to extend, delay, terminate
or amend the Offer. In accordance with the rules of the Securities and Exchange Commission (the
“Commission” or the “SEC”) and subject to certain limitations and legal requirements, we reserve the
right to accept for payment, according to the terms and conditions of this Offer, up to an additional
2% of our outstanding shares (or approximately 507,400 shares). See Section 15.

In the event of an over-subscription of the Offer as described below, shares tendered at or below
the purchase price will be subject to proration, except for “odd lots.” The proration period and, except
as described herein, withdrawal rights expire at the Expiration Time.

If we:

* increase the price to be paid for shares above $59.00 per share or decrease the price to be paid
for shares below $53.00 per share;

* increase the number of shares being sought in the Offer and such increase in the number of
shares being sought exceeds 2% of our outstanding shares (or approximately 507,400 shares); or

* decrease the number of shares being sought in the Offer; and

the Offer is scheduled to expire at any time earlier than the expiration of a period ending at 12:00
midnight, New York City time, on the tenth business day (as defined below) from, and including, the
date that notice of any such increase or decrease is first published, sent or given in the manner
specified in Section 15, then the Offer will be extended until the expiration of such period of ten
business days. For the purposes of the Offer, a “business day” means any day other than a Saturday,
Sunday or United States federal holiday and consists of the time period from 12:01 a.m. to
approximately 12:00 midnight, New York City time.

The Offer is not conditioned on any minimum number of shares being tendered. The Offer is,
however, subject to certain other conditions. See Section 7.

In accordance with Instruction 5 of the Letter of Transmittal, stockholders desiring to tender
shares must specify the price or prices, not in excess of $59.00 nor less than $53.00 per share, at which
they are willing to sell their shares to us under the Offer. Alternatively, stockholders desiring to tender
shares can choose not to specify a price and, instead, elect to tender their shares at the purchase price
ultimately paid for shares properly tendered and not properly withdrawn in the Offer. If you agree to
accept the purchase price determined in the Offer, your shares will be deemed to be tendered at the
minimum price of $53.00 per share. You should understand that this election may lower the purchase
price and could result in your shares being purchased at the minimum price of $53.00 per share. A
portion of the price range for the Offer is below the closing price of $56.12 per share on February 8,
2011. See Section 8 for recent market prices for the shares.

Promptly following the Expiration Time, we will look at the prices chosen by stockholders for all of
the shares properly tendered and will determine the purchase price that we will pay for shares properly



tendered and not properly withdrawn in the Offer. Once the purchase price has been determined, we
intend to promptly disclose such price in a manner calculated to inform stockholders of this
information, which will include a press release through PR Newswire or another comparable service.

We will then select the lowest purchase price (in multiples of $0.25) within the price range
specified above that will allow us to buy 1,271,000 shares. If fewer shares are properly tendered, we will
select the price that will allow us to buy all the shares that are properly tendered and not properly
withdrawn.

All shares we acquire in the Offer will be acquired at the same purchase price regardless of
whether the stockholder tendered at a lower price. We will purchase only shares properly tendered at
prices at or below the purchase price we determine and not properly withdrawn. However, because of
the “odd lot” priority, proration and conditional tender provisions described in this Offer to Purchase,
we may not purchase all of the shares tendered even if stockholders tendered at or below the purchase
price if more than the number of shares we seek are properly tendered. We will return shares tendered
at prices in excess of the purchase price that we determine and shares that we do not purchase because
of proration or conditional tenders to the tendering stockholders at our expense promptly after the
Offer expires. Stockholders can specify one price for a specified portion of their shares and a different
price for other specified shares, but a separate Letter of Transmittal must be submitted for shares
tendered at each price. See Instruction 5 to the Letter of Transmittal.

Stockholders also can specify the order in which we will purchase the specified portions in the
event that, as a result of the proration provisions or otherwise, we purchase some but not all of the
tendered shares pursuant to the Offer. In the event a stockholder does not designate the order and
fewer than all shares are purchased due to proration, the Depositary will select the order of shares
purchased.

If the number of shares properly tendered at or below the purchase price and not properly
withdrawn prior to the Expiration Time is less than or equal to 1,271,000 shares, or such greater
number of shares as we may elect to accept for payment, subject to applicable law, we will, upon the
terms and subject to the conditions of the Offer, purchase all shares so tendered at the purchase price.

Priority of Purchases. Upon the terms and subject to the conditions of the Offer, if more than
1,271,000 shares, or such greater number of shares as we may elect to accept for payment, subject to
applicable law, have been properly tendered at prices at or below the purchase price selected by us and
not properly withdrawn prior to the Expiration Time, we will purchase properly tendered shares on the
basis set forth below:

* First, upon the terms and subject to the conditions of the Offer, we will purchase all shares
tendered by any Odd Lot Holder (as defined below) who:

¢ tenders all shares owned beneficially of record by the Odd Lot Holder at a price at or
below the purchase price we determine (tenders of less than all of the shares owned by the
Odd Lot Holder will not qualify for this preference); and

* completes the section entitled “Odd Lots” in the Letter of Transmittal and, if applicable, in
the Notice of Guaranteed Delivery.

* Second, subject to the conditional tender provisions described in Section 6, we will purchase all
other shares tendered at prices at or below the purchase price selected by us on a pro rata basis
with appropriate adjustments to avoid purchases of fractional shares, as described below.

* Third, if necessary to permit us to purchase 1,271,000 shares (or such greater number of shares
as we may elect to accept for payment, subject to applicable law), shares conditionally tendered



(for which the condition was not initially satisfied) at or below the purchase price selected by us
and not properly withdrawn, will, to the extent feasible, be selected for purchase by random lot. To
be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must
have tendered all of their shares.

As a result of the foregoing priorities applicable to the purchase of shares tendered, it is possible
that all of the shares that a stockholder tenders in the Offer may not be purchased even if they are
tendered at prices at or below the purchase price. In addition, if a tender is conditioned upon the
purchase of a specified number of shares, it is possible that none of those shares will be purchased
even though those shares were tendered at prices at or below the purchase price.

Odd Lots. The term “odd lots” means all shares properly tendered prior to the Expiration Time
at prices at or below the purchase price selected by us and not properly withdrawn by any person (an
“0Odd Lot Holder”) who owned beneficially or of record a total of fewer than 100 shares and so
certified in the appropriate place on the Letter of Transmittal and, if applicable, on the Notice of
Guaranteed Delivery.

To qualify for this preference, an Odd Lot Holder must tender all shares owned by the Odd Lot
Holder in accordance with the procedures described in Section 3. Odd Lots will be accepted for
payment before any proration of the purchase of other tendered shares. This preference is not available
to partial tenders or to beneficial or record holders of an aggregate of 100 or more shares, even if
these holders have separate accounts or certificates representing fewer than 100 shares. By tendering in
the Offer, an Odd Lot Holder who holds shares in its name and tenders its shares directly to the
Depositary would not only avoid the payment of brokerage commissions, but also would avoid any
applicable odd lot discounts in a sale of the holder’s shares. Any Odd Lot Holder wishing to tender all
of its shares pursuant to the Offer should complete the section entitled “Odd Lots” in the Letter of
Transmittal and, if applicable, in the Notice of Guaranteed Delivery.

Proration.  If proration of tendered shares is required, we will determine the proration factor
promptly following the Expiration Time. Subject to adjustment to avoid the purchase of fractional
shares and subject to the provisions governing conditional tenders described in Section 6, proration for
each stockholder tendering shares, other than Odd Lot Holders, will be based on the ratio of the
number of shares properly tendered and not properly withdrawn by the stockholder to the total number
of shares properly tendered and not properly withdrawn by all stockholders, other than Odd Lot
Holders, at or below the purchase price selected by us. Because of the difficulty in determining the
number of shares properly tendered and not properly withdrawn, and because of the odd lot procedure
described above and the conditional tender procedure described in Section 6, we expect that we will
not be able to announce the final proration factor or commence payment for any shares purchased
pursuant to the Offer until up to ten business days after the Expiration Time. The preliminary results
of any proration will be announced by press release promptly after the Expiration Time. After the
Expiration Time, stockholders may obtain preliminary proration information from the Information
Agent and also may be able to obtain the information from their brokers.

As described in Section 14, the number of shares that we will purchase from a stockholder under
the Offer may affect the U.S. federal income tax consequences to that stockholder and, therefore, may
be relevant to a stockholder’s decision whether or not to tender shares and whether to condition any
tender upon our purchase of a stated number of Shares held by such stockholder.

This Offer to Purchase and the related Letter of Transmittal will be mailed to record holders of
shares and will be furnished to brokers, dealers, commercial banks and trust companies whose names,
or the names of whose nominees, appear on our stockholder list or, if applicable, who are listed as
participants in a clearing agency’s security position listing for subsequent transmittal to beneficial
owners of shares.



2. Purpose of the Tender Offer; Certain Effects of the Tender Offer; Other Plans

Purpose of the Tender Offer.  On January 26, 2011, our Board of Directors approved a share
repurchase program to repurchase our shares of Common Stock. We subsequently announced this
share repurchase program on January 27, 2011. We intend to purchase up to 1,271,000 shares of our
common stock, representing an aggregate purchase price of approximately $75 million at the maximum
offer price of $59.00, in the Offer, representing approximately 5.0% of our outstanding shares as of
February 7, 2011. This tender offer is the primary element of this share repurchase program. Our
Board of Directors has determined that the Offer is a prudent use of our financial resources and
presents an appropriate balance between meeting the needs of our business and delivering value to our
shareholders.

We believe that the modified “Dutch Auction” tender offer set forth in this Offer to Purchase
represents a mechanism to provide all of our stockholders with the opportunity to tender all or a
portion of their shares and, thereby, receive a return of their investment if they so elect. The Offer
provides stockholders (particularly those who, because of the size of their shareholdings, might not be
able to sell their shares without potential disruption to the share price) with an opportunity to obtain
liquidity with respect to all or a portion of their shares, without potential disruption to the share price
and the usual transaction costs associated with market sales. In addition, if we complete the Offer,
stockholders who do not participate in the Offer will automatically increase their relative percentage
ownership interest in us and our future operations at no additional cost to them.

The Offer also provides our stockholders with an efficient way to sell their shares without incurring
broker’s fees or commissions associated with open market sales. Furthermore, odd lot holders who hold
shares registered in their names and tender their shares directly to the Depositary and whose shares
are purchased pursuant to the Offer will avoid any applicable odd lot discounts that might be payable
on sales of their shares. See Section 9.

Neither we nor any member of our Board of Directors nor the Dealer Manager, the Depositary, or
the Information Agent is making any recommendation to any stockholder as to whether to tender or
refrain from tendering any shares or as to the purchase price or purchase prices at which stockholders
may choose to tender their shares. We have not authorized any person to make any such
recommendation. Stockholders should carefully evaluate all information in the Offer. Stockholders are
also urged to consult with their tax advisors to determine the consequences to them of participating or
not participating in the Offer, and should make their own decisions about whether to tender shares
and, if so, how many shares to tender and the purchase price or purchase prices at which to tender. In
doing so, you should read carefully the information in this Offer to Purchase and in the related Letter
of Transmittal. Our directors and executive officers have advised us that they do not intend to tender
any of their shares in the Offer.

Certain Effects of the Offer.  Stockholders who do not tender their shares pursuant to the Offer
and stockholders who otherwise retain an equity interest in the Company as a result of a partial tender
of shares or proration will continue to be owners of the Company. As a result, those stockholders will
realize a proportionate increase in their relative equity interest in the Company and, thus, in our future
earnings and assets, if any, and will bear the attendant risks associated with owning our equity
securities, including risks resulting from our purchase of shares. However, we may not be able to issue
additional shares or equity interests in the future. Stockholders may be able to sell non-tendered shares
in the future on NASDAQ or otherwise, at a net price significantly higher or lower than the purchase
price in the Offer. We can give no assurance, however, as to the price at which a stockholder may be
able to sell his or her shares in the future.

Shares we acquire pursuant to the Offer will be held in treasury and will be available for us to
issue without further stockholder action (except as required by applicable law or the rules of
NASDAQ) for purposes including, without limitation, acquisitions, raising additional capital and the



satisfaction of obligations under existing or future employee benefit or compensation programs or stock
plans or compensation programs for directors.

The Offer will reduce our “public float” (the number of shares owned by non-affiliate stockholders
and available for trading in the securities markets), and is likely to reduce the number of our
stockholders. These reductions may result in lower or higher stock prices and/or reduced liquidity in
the trading market for our common stock following completion of the Offer.

Our directors and executive officers have advised us that they do not intend to tender any of their
shares in the Offer. As a result, they will increase their proportional stake in us if we complete the
Offer. However, during the period the Offer is open and after termination of the Offer, our directors
and executive officers may, in accordance with applicable law, sell their shares in open market
transactions, at prices that may or may not be more favorable than the purchase price to be paid to our
stockholders in the Offer. See Section 11.

Except for the foregoing and as otherwise disclosed in this Offer to Purchase or the documents
incorporated by reference herein, we currently have no plans, proposals or negotiations underway that
relate to or would result in:

* any extraordinary transaction, such as a merger, reorganization or liquidation, involving us or
any of our subsidiaries;

 any purchase, sale or transfer of an amount of our assets or any of our subsidiaries’ assets which
is material to us and our subsidiaries, taken as a whole;

* any change in our present board of directors or management or any plans or proposals to
change the number or the term of directors or to fill any vacancies on the board (except that we
may fill vacancies arising on the board in the future) or to change any material term of the
employment contract of any executive officer, other than as disclosed in our Amendment No. 1
to our Annual Report on Form 10-K filed on January 31, 2011;

e any material change in our present dividend rate or policy, our indebtedness or capitalization,
our corporate structure or our business, other than with respect to any additional future
repurchases of our common stock pursuant to our stock repurchase program announced on
January 27, 2011, to the extent funds are available under such program upon completion of the
Offer;

* any class of our equity securities ceasing to be authorized to be listed on NASDAQ;

* any class of our equity securities becoming eligible for termination of registration under
Section 12(g) of the Exchange Act;

* the suspension of our obligation to file reports under Section 15(d) of the Exchange Act;
* the acquisition or disposition by any person of our securities; or
* any changes in our charter or by-laws that could impede the acquisition of control of us.

Notwithstanding the foregoing, as part of our long-term corporate goal of increasing stockholder
value, we have regularly considered alternatives to enhance stockholder value, including open market
repurchases of our shares, modifications of our dividend policy, strategic acquisitions and business
combinations, and we intend to continue to consider alternatives to enhance stockholder value. Except
as otherwise disclosed in this Offer to Purchase, as of the date hereof, no agreements, understandings
or decisions have been reached and there can be no assurance that we will decide to undertake any
such alternatives. Additionally, from time-to-time we may liquidate, merge or reorganize our
subsidiaries for tax and corporate-related purposes.



3. Procedures for Tendering Shares
Valid Tender. For a stockholder to make a valid tender of shares under the Offer:

(i) the Depositary must receive, at one of its addresses set forth on the back cover of this Offer
to Purchase and prior to the Expiration Time:

* a Letter of Transmittal, properly completed and duly executed, together with any required
signature guarantees, or, in the case of a book-entry transfer, an “agent’s message” (see
“—Book-Entry Transfer” below), and any other required documents; and

« cither certificates representing the tendered shares or, in the case of tendered shares
delivered in accordance with the procedures for book-entry transfer we describe below, a
book-entry confirmation of that delivery (see “—Book-Entry Transfer” below); or

(ii) the tendering stockholder must, before the Expiration Time, comply with the guaranteed
delivery procedures we describe below.

If a broker, dealer, commercial bank, trust company or other nominee holds your shares, it is likely
the nominee has established an earlier deadline for you to act to instruct the nominee to accept the
Offer on your behalf. We urge you to contact your broker, dealer, commercial bank, trust company or
other nominee to find out the nominee’s applicable deadline.

The valid tender of shares by you by one of the procedures described in this Section 3 will
constitute a binding agreement between you and us on the terms of, and subject to the conditions to,
the Offer.

In accordance with Instruction 5 of the Letter of Transmittal, each stockholder desiring to tender
shares pursuant to the Offer must either (1) check the box in the section of the Letter of Transmittal
captioned “Shares Tendered at Price Determined Under the Offer,” in which case you will be deemed
to have tendered your shares at the minimum price of $53.00 per share (YOU SHOULD
UNDERSTAND THAT THIS ELECTION MAY LOWER THE PURCHASE PRICE AND COULD
RESULT IN THE TENDERED SHARES BEING PURCHASED AT THE MINIMUM PRICE OF
$53.00 PER SHARE) or (2) check one, and only one, of the boxes corresponding to the price at which
shares are being tendered in the section of the Letter of Transmittal captioned “Price (in Dollars) Per
Share at Which Shares Are Being Tendered.” A tender of shares will be proper only if one, and only
one, of these boxes is checked on the Letter of Transmittal.

If tendering stockholders wish to maximize the chance that their shares will be purchased, they
should check the box in the section of the Letter of Transmittal captioned “Shares Tendered at Price
Determined Under the Offer.” For purposes of determining the purchase price, those shares that are
tendered by stockholders agreeing to accept the purchase price determined in the Offer will be deemed
to be tendered at the minimum price of $53.00 per share. You should understand that this election may
lower the purchase price and could result in the tendered shares being purchased at the minimum price
of $53.00 per share. A portion of the price range for the Offer is below the closing price of $56.12 per
share on February 8, 2011. See Section 8 for recent market prices for the shares.

If tendering stockholders wish to indicate a specific price (in multiples of $0.25) at which their
shares are being tendered, they must check the applicable price box in the section of the Letter of
Transmittal captioned “Price (in Dollars) per Share at Which Shares Are Being Tendered.” Tendering
stockholders should be aware that this election could mean that none of their shares will be purchased
if the price selected by the stockholder is higher than the purchase price we eventually select after the
Expiration Time.

A stockholder who wishes to tender shares at more than one price must complete a separate
Letter of Transmittal for each price at which shares are being tendered. The same shares cannot be



tendered (unless previously properly withdrawn in accordance with the terms of the Offer) at more
than one price. In case of withdrawal, stockholders who tendered multiple prices pursuant to multiple
Letters of Transmittal must comply with the procedures set forth in Section 4.

We urge stockholders who hold shares through brokers or banks to consult the brokers or banks
to determine whether transaction costs are applicable if they tender shares through the brokers or
banks and not directly to the Depositary.

Odd Lot Holders who tender all their shares must also complete the section captioned “Odd Lots”
in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery, to qualify for the
preferential treatment available to Odd Lot Holders as set forth in Section 1.

Book-Entry Transfer. For purposes of the Offer, the Depositary will establish an account for the
shares at The Depository Trust Company (the “book-entry transfer facility’””) within two business days
after the date of this Offer to Purchase. Any financial institution that is a participant in the book-entry
transfer facility’s system may make book-entry delivery of shares by causing the book-entry transfer
facility to transfer those shares into the Depositary’s account in accordance with the book-entry transfer
facility’s procedures for that transfer. Although delivery of shares may be effected through book-entry
transfer into the Depositary’s account at the book-entry transfer facility, the Letter of Transmittal,
properly completed and duly executed, with any required signature guarantees, or an agent’s message,
and any other required documents must, in any case, be transmitted to, and received by, the Depositary
at one of its addresses set forth on the back cover of this Offer to Purchase prior to the Expiration
Time, or the tendering stockholder must comply with the guaranteed delivery procedures we describe
below.

The confirmation of a book-entry transfer of shares into the Depositary’s account at the
book-entry transfer facility as we describe above is referred to herein as a “book-entry confirmation.”
Delivery of documents to the book-entry transfer facility in accordance with the book-entry transfer
facility’s procedures will not constitute delivery to the Depositary.

The term “agent’s message” means a message transmitted by the book-entry transfer facility to,
and received by, the Depositary and forming a part of a book-entry confirmation, stating that the
book-entry transfer facility has received an express acknowledgment from the participant tendering
shares through the book-entry transfer facility that the participant has received and agrees to be bound
by the terms of the Letter of Transmittal and that we may enforce that agreement against that
participant.

Method of Delivery. The method of delivery of shares, the Letter of Transmittal and all other
required documents, including delivery through the book-entry transfer facility, is at the election and
risk of the tendering stockholder. Shares will be deemed delivered only when actually received by the
Depositary (including, in the case of a book-entry transfer, by book-entry confirmation). If you plan to
make delivery by mail, we recommend that you deliver by registered mail with return receipt requested
and obtain proper insurance. In all cases, sufficient time should be allowed to ensure timely delivery.

Signature Guarantees. No signature guarantee will be required on a Letter of Transmittal for
shares tendered thereby if:

* the “registered holder(s)” of those shares signs the Letter of Transmittal and has not completed
either the box entitled “Special Delivery Instructions” or the box entitled “Special Payment
Instructions” in the Letter of Transmittal; or

* those shares are tendered for the account of an “eligible institution.”

For purposes hereof, a “registered holder” of tendered shares will include any participant in the
book-entry transfer facility’s system whose name appears on a security position listing as the owner of
those shares, and an “eligible institution” is a “financial institution,” which term includes most



commercial banks, savings and loan associations and brokerage houses, that is a participant in any of
the following: (i) the Securities Transfer Agents Medallion Program; (ii) the New York Stock
Exchange, Inc. Medallion Signature Program; or (iii) the Stock Exchange Medallion Program.

Except as we describe above, all signatures on any Letter of Transmittal for shares tendered
thereby must be guaranteed by an eligible institution. See Instructions 1 and 6 to the Letter of
Transmittal. If the certificates for shares are registered in the name of a person other than the signer of
the Letter of Transmittal, or if payment is to be made or certificates for shares not tendered or not
accepted for payment are to be returned to a person other than the registered holder of the certificates
surrendered, then the tendered certificates must be endorsed or accompanied by appropriate stock
powers, in either case signed exactly as the name or names of the registered holders or owners appear
on the certificates, with the signatures on the certificates or stock powers guaranteed as aforesaid. See
Instructions 1 and 6 to the Letter of Transmittal.

Guaranteed Delivery. If you wish to tender shares under the Offer and your certificates for shares
are not immediately available or the procedures for book-entry transfer cannot be completed on a
timely basis or time will not permit all required documents to reach the Depositary prior to the
Expiration Time, your tender may be effected if all the following conditions are met:

* your tender is made by or through an eligible institution;

* a properly completed and duly executed Notice of Guaranteed Delivery in the form we have
provided, is received by the Depositary, as provided below, prior to the Expiration Time; and

* the Depositary receives, at one of its addresses set forth on the back cover of this Offer to
Purchase and within the period of three business days after the date of execution of that Notice
of Guaranteed Delivery, either: (i) the certificates representing the shares being tendered, in the
proper form for transfer, together with (1) a Letter of Transmittal, which has been properly
completed and duly executed and includes all signature guarantees required thereon and (2) all
other required documents; or (ii) confirmation of book-entry transfer of the shares into the
Depositary’s account at the book-entry transfer facility, together with (1) either a Letter of
Transmittal, which has been properly completed and duly executed and includes all signature
guarantees required thereon or an agent’s message, and (2) all other required documents.

A Notice of Guaranteed Delivery must be delivered to the Depositary by hand, overnight courier,
facsimile transmission or mail before the Expiration Time and must include a guarantee by an eligible
institution in the form set forth in the Notice of Guaranteed Delivery.

Stock Option Plans; Stock Awards. Holders of vested but unexercised options to purchase shares
may exercise such options in accordance with the terms of the stock option plans and tender the shares
received upon such exercise in accordance with the Offer. If you hold any vested options to purchase
shares and such stock options constitute Discounted Options, you may have adverse tax consequences.
As of the date of this Offer, how such options will be taxed is unclear. However, based on currently
available guidance, we believe that, in the tax year in which a Discounted Option vests, the holder of
the Discounted Option will have income recognition equal to the difference between the fair market
value of the shares and the exercise price (the “spread”) and will be subject to a federal 20% penalty
tax on the spread. In addition, during each subsequent tax year (until the option is exercised or
expires), the option may be subject to additional annual income and penalty taxes on any increase in
value of the underlying stock. Finally, certain states also have adopted laws similar to Section 409A.
Consequently, the holder of the Discounted Option also may incur additional taxes and penalties under
state law provisions. For example, California has adopted a provision similar to Section 409A and
thereby imposes a 20% tax with regard to discount options (in addition to the federal 20% tax and any
federal and state income taxes). We strongly encourage holders of Discounted Options to consult with
their tax advisors before any such exercise. In addition, holders of vested but unexercised options
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should evaluate this Offer to Purchase carefully to determine if participation would be advantageous to
them, based on their stock option exercise prices, the date of their stock option grants and the years
left to exercise their options, the range of tender prices, the tax consequences of choosing to exercise
any options, and the provisions for pro rata purchases by the Company described in Section 1. An
exercise of an option cannot be revoked even if shares received upon the exercise thereof and tendered
in the Offer are not purchased in the Offer for any reason. We strongly encourage those holders to
discuss the Offer with their tax advisor, broker and/or financial advisor. Holders of stock awards and
other restricted equity interests may not tender shares or shares represented by such interests unless
they are fully vested.

Return of Unpurchased Shares. The Depositary will return certificates for unpurchased shares
promptly after the expiration or termination of the Offer or the proper withdrawal of the shares, as
applicable, or, in the case of shares tendered by book-entry transfer at the book-entry transfer facility,
the Depositary will credit the shares to the appropriate account maintained by the tendering
stockholder at the book-entry transfer facility, in each case without expense to the stockholder.

Tendering Stockholders’ Representation and Warranty; Our Acceptance Constitutes an Agreement. It
is a violation of Rule 14e-4 promulgated under the Exchange Act for a person acting alone or in
concert with others, directly or indirectly, to tender shares for such person’s own account unless at the
time of tender and at the Expiration Time such person has a “net long position” in (a) the shares that
is equal to or greater than the amount tendered and will deliver or cause to be delivered such shares
for the purpose of tendering to us within the period specified in the Offer or (b) other securities
immediately convertible into, exercisable for or exchangeable into shares (“Equivalent Securities”) that
is equal to or greater than the amount tendered and, upon the acceptance of such tender, will acquire
such shares by conversion, exchange or exercise of such Equivalent Securities to the extent required by
the terms of the Offer and will deliver or cause to be delivered such shares so acquired for the purpose
of tender to us within the period specified in the Offer. Rule 14e-4 also provides a similar restriction
applicable to the tender or guarantee of a tender on behalf of another person. A tender of shares
made pursuant to any method of delivery set forth herein will constitute the tendering stockholder’s
acceptance of the terms and conditions of the Offer, as well as the tendering stockholder’s
representation and warranty to us that (a) such stockholder has a “net long position” in shares or
Equivalent Securities at least equal to the shares being tendered within the meaning of Rule 14e-4, and
(b) such tender of shares complies with Rule 14e-4. Our acceptance for payment of shares tendered
pursuant to the Offer will constitute a binding agreement between the tendering stockholder and us
upon the terms and subject to the conditions of the Offer.

Determination of Validity;, Rejection of Shares; Waiver of Defects; No Obligation to Give Notice of
Defects.  All questions as to the number of shares to be accepted, the price to be paid for shares to be
accepted and the validity, form, eligibility (including time of receipt) and acceptance for payment of
any tender of shares will be determined by us, in our sole discretion, and our determination will be
final and binding on all persons participating in the Offer, subject to such Offer participant’s disputing
such determination in a court of competent jurisdiction. We reserve the absolute right prior to the
expiration of the Offer to reject any or all tenders we determine not to be in proper form or the
acceptance for payment of or payment for which may, in the opinion of our counsel, be unlawful. We
also reserve the absolute right to waive any conditions of the Offer with respect to all stockholders
prior to the Expiration Time or any defect or irregularity in any tender with respect to any particular
shares or any particular stockholder whether or not we waive similar defects or irregularities in the case
of other stockholders. No tender of shares will be deemed to have been validly made until all defects
or irregularities relating thereto have been cured or waived. None of us, the Dealer Manager, the
Depositary, the Information Agent or any other person will be under any duty to give notification of
any defects or irregularities in tenders or incur any liability for failure to give any such notification. Our
reasonable interpretation of the terms of and conditions to the Offer, including the Letter of

11



Transmittal and the instructions thereto, will be final and binding on all persons participating in the
Offer, subject to such Offer participant’s disputing such determination in a court of competent
jurisdiction. By tendering shares to us, you agree to accept all decisions we make concerning these
matters and waive any right you might otherwise have to challenge those decisions.

U.S. Federal Income Tax Backup Withholding and Withholding. Under the U.S. backup withholding
rules, 28% of the gross proceeds payable to a stockholder or other payee pursuant to the Offer must
be withheld and remitted to the U.S. Treasury, unless the stockholder or other payee provides its
taxpayer identification number (employer identification number or social security number) to the
Depositary and certifies that such number is correct or an exemption otherwise applies under
applicable Treasury regulations. Therefore, except as provided below, each tendering stockholder that is
a U.S. Holder (as defined in Section 14) should complete and sign the Substitute Form W-9 included
as part of the Letter of Transmittal so as to provide the information and certification necessary to avoid
backup withholding. Backup withholding is not an additional tax. Rather, the amount of backup
withholding can be refunded or credited against the U.S. federal income tax liability of the person
subject to backup withholding, provided the required information is furnished to the IRS. Payments of
sale proceeds to U.S. stockholders by a broker and payments of dividends generally will be subject to
information reporting to the Internal Revenue Service.

Certain stockholders (including, among others, certain corporations and certain foreign individuals
and entities) are not subject to backup withholding. In order for a foreign stockholder to qualify as a
recipient exempt from backup withholding, that stockholder must submit a statement (generally, an IRS
Form W-8BEN or other applicable Form W-8), signed under penalties of perjury, attesting to that
stockholder’s exempt status. Such statements can be obtained from the Depositary. Backup withholding
generally will not apply to amounts subject to the 30% or treaty-reduced rate of withholding as
described below.

ANY TENDERING STOCKHOLDER OR OTHER PAYEE THAT FAILS TO COMPLETE
FULLY AND SIGN THE SUBSTITUTE FORM W-9 INCLUDED IN THE LETTER OF
TRANSMITTAL OR APPLICABLE IRS FORM W-8 MAY BE SUBJECT TO REQUIRED U.S.
BACKUP WITHHOLDING AT A RATE EQUAL TO 28% OF THE GROSS PROCEEDS PAID TO
SUCH STOCKHOLDER OR OTHER PAYEE PURSUANT TO THE OFFER.

Gross proceeds payable pursuant to the Offer to a foreign stockholder or his or her agent will be
subject to U.S. withholding tax at a rate of 30%, unless the Depositary determines that a reduced or
zero rate of withholding is applicable pursuant to an applicable income tax treaty or that an exemption
from withholding is applicable because such gross proceeds are effectively connected with the conduct
of a trade or business by the foreign stockholder within the United States and, in either case, the
foreign stockholder provides the appropriate certification, as described below. For this purpose, a
foreign stockholder is any stockholder (other than a partnership or other entity or arrangement treated
as a partnership for U.S. federal income tax purposes) that is not for U.S. federal income tax purposes:
(a) an individual citizen or resident of the United States, (b) a corporation created or organized in or
under the laws of the United States, any state thereof or the District of Columbia, (c) an estate the
income of which is subject to U.S. federal income taxation regardless of its source, or (d) a trust if (i) a
court within the United States can exercise primary supervision of the trust’s administration and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (ii) it has a
valid election in effect under applicable regulations to be treated as a U.S. person. If a partnership
(including for this purpose any entity or arrangement, domestic or foreign, treated as a partnership for
U.S. federal income tax purposes) is a beneficial owner of our stock, the tax treatment of a partner in
the partnership generally will depend upon the status of the partner and the activities of the
partnership. A beneficial owner that is a partnership, and partners in such partnership, should consult
their own tax advisors. A foreign stockholder may be eligible to file for a refund of all or a portion of
such tax withheld if such stockholder meets the “complete redemption,” “substantially

12



disproportionate” or “not essentially equivalent to a dividend” tests described in Section 14 or if such
stockholder is entitled to a reduced or zero rate of withholding pursuant to an applicable income tax
treaty and the Depositary withheld at a higher rate. In order to obtain a reduced or zero rate of
withholding under an applicable income tax treaty, a foreign stockholder must deliver to the Depositary
before the payment a properly completed and executed IRS Form W-8BEN (or other applicable

Form W-8) claiming such an exemption or reduction. In order to claim an exemption from withholding
on the grounds that gross proceeds paid pursuant to the Offer are effectively connected with the
conduct of a trade or business by the foreign stockholder within the United States, the foreign
stockholder must deliver to the Depositary before the payment is made a properly completed and
executed IRS Form W-8ECI claiming such exemption. Such forms can be obtained from the
Depositary. Backup withholding generally will not apply to amounts subject to the 30% or a treaty-
reduced rate of withholding. We must report annually to the IRS any dividends paid to a foreign
stockholder and the tax withheld with respect to such dividends. Copies of these reports may be made
available to tax authorities in the country where the foreign stockholder resides. Foreign stockholders
are urged to consult their own tax advisors regarding the application of U.S. federal withholding tax,
including eligibility for a withholding tax reduction or exemption and the refund procedure.

Lost Certificates. 1f the share certificates which a registered holder wants to surrender have been
lost, destroyed or stolen, the stockholder should promptly notify the Depositary at (877) 248-6417. The
Depositary will instruct the stockholder as to the steps that must be taken in order to replace the
certificates.

4. Withdrawal Rights

Except as this Section 4 otherwise provides, tenders of shares are irrevocable. You may withdraw
shares that you have previously tendered under the Offer according to the procedures we describe
below at any time prior to the Expiration Time for all shares. You may also withdraw your previously
tendered shares at any time after 12:00 midnight, New York City time, on April 8, 2011, unless such
shares have been accepted for payment as provided in the Offer.

For a withdrawal to be effective, a written notice of withdrawal must:

* be received in a timely manner by the Depositary at one of its addresses set forth on the back
cover of this Offer to Purchase; and

* specify the name of the person having tendered the shares to be withdrawn, the number of
shares to be withdrawn and the name of the registered holder of the shares to be withdrawn, if
different from the name of the person who tendered the shares.

If certificates for shares have been delivered or otherwise identified to the Depositary, then, prior
to the physical release of those certificates, the serial numbers shown on those certificates must be
submitted to the Depositary and, unless an eligible institution has tendered those shares, an eligible
institution must guarantee the signatures on the notice of withdrawal.

If a stockholder has used more than one Letter of Transmittal or has otherwise tendered shares in
more than one group of shares, the stockholder may withdraw shares using either separate notices of
withdrawal or a combined notice of withdrawal, so long as the information specified above is included.

If shares have been delivered in accordance with the procedures for book-entry transfer described
in Section 3, any notice of withdrawal must also specify the name and number of the account at the
book-entry transfer facility to be credited with the withdrawn shares and otherwise comply with the
book-entry transfer facility’s procedures.
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Withdrawals of tenders of shares may not be rescinded, and any shares properly withdrawn will
thereafter be deemed not validly tendered for purposes of the Offer. Withdrawn shares may be
retendered at any time prior to the Expiration Time by again following one of the procedures described
in Section 3.

We will decide, in our sole discretion, all questions as to the form and validity, including time of
receipt, of notices of withdrawal, and each such decision will be final and binding on all person’s
participating in the Offer, subject to such other participants disputing such determination in a court of
competent jurisdiction. We also reserve the absolute right to waive any defect or irregularity in the
withdrawal of shares by any stockholder, whether or not we waive similar defects or irregularities in the
case of any other stockholder. None of us, the Dealer Manager, the Depositary, the Information Agent
or any other person will be under any duty to give notification of any defects or irregularities in any
notice of withdrawal or incur any liability for failure to give any such notification.

If we extend the Offer, are delayed in our purchase of shares, or are unable to purchase shares
under the Offer as a result of a failure of a condition disclosed in Section 7, then, without prejudice to
our rights under the Offer, the Depositary may, subject to applicable law, retain tendered shares on our
behalf, and such shares may not be withdrawn except to the extent tendering stockholders are entitled
to withdrawal rights as described in this Section 4. Our reservation of the right to delay payment for
shares which we have accepted for payment is limited by Rule 13e-4(f)(5) promulgated under the
Exchange Act, which requires that we must pay the consideration offered or return the shares tendered
promptly after termination or withdrawal of a tender offer.

5. Purchase of Shares and Payment of Purchase Price

Upon the terms and subject to the conditions of the Offer, promptly following the Expiration
Time, we will (1) determine a single per share purchase price we will pay for the shares properly
tendered and not properly withdrawn before the Expiration Time, taking into account the number of
shares tendered and the prices specified by tendering stockholders, and (2) subject to certain limitations
and legal requirements, decide whether to accept for payment up to an additional 2% of our
outstanding shares (or approximately 507,400 shares), properly tendered at prices at or below the
purchase price, and not properly withdrawn before the Expiration Time. In exercising this right, we may
increase the purchase price to allow us to purchase all such additional shares.

For purposes of the Offer, we will be deemed to have accepted for payment (and therefore
purchased), subject to the “odd lot” priority, proration and conditional tender provisions of this Offer,
shares that are properly tendered at or below the purchase price selected by us and not properly
withdrawn only when, as and if we give oral or written notice to the Depositary of our acceptance of
the shares for payment pursuant to the Offer.

Upon the terms and subject to the conditions of the Offer, we will accept for payment and pay the
per share purchase price for all of the shares accepted for payment pursuant to the Offer promptly
after the Expiration Time. In all cases, payment for shares tendered and accepted for payment pursuant
to the Offer will be made promptly, subject to possible delay in the event of proration, but only after
timely receipt by the Depositary of:

* certificates for shares, or a timely book-entry confirmation of the deposit of shares into the
Depositary’s account at the book-entry transfer facility;

* a properly completed and duly executed Letter of Transmittal, or, in the case of a book-entry
transfer, an agent’s message; and

* any other required documents.
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We will pay for shares purchased pursuant to the Offer by depositing the aggregate purchase price
for the shares with the Depositary, which will act as agent for tendering stockholders for the purpose of
receiving payment from us and transmitting payment to the tendering stockholders.

In the event of proration, we will determine the proration factor and pay for those tendered shares
accepted for payment promptly after the Expiration Time. However, we expect that we will not be able
to announce the final results of any proration or commence payment for any shares purchased pursuant
to the Offer until up to ten business days after the Expiration Time. Certificates for all shares tendered
and not purchased, including all shares tendered at prices in excess of the purchase price and shares
not purchased due to proration or conditional tender will be returned or, in the case of shares tendered
by book-entry transfer, will be credited to the account maintained with the book-entry transfer facility
by the participant who delivered the shares, to the tendering stockholder at our expense promptly after
the Expiration Time or termination of the Offer.

Under no circumstances will we pay interest on the purchase price, including but not limited to,
by reason of any delay in making payment. In addition, if certain events occur, we may not be
obligated to purchase shares pursuant to the Offer. See Section 7.

We will pay all stock transfer taxes, if any, payable on the transfer to us of shares purchased
pursuant to the Offer. If, however, payment of the purchase price is to be made to, or (in the
circumstances permitted by the Offer) if unpurchased shares are to be registered in the name of, any
person other than the registered holder, or if tendered certificates are registered in the name of any
person other than the person signing the Letter of Transmittal, the amount of all stock transfer taxes, if
any (whether imposed on the registered holder or the other person), payable on account of the transfer
to the person will be deducted from the purchase price unless satisfactory evidence of the payment of
the stock transfer taxes, or exemption from payment of the stock transfer taxes, is submitted. See
Instruction 7 of the Letter of Transmittal.

Any tendering stockholder or other payee that is a U.S. Holder and that fails to complete fully,
sign and return to the Depositary the Substitute Form W-9 included with the Letter of Transmittal or
the applicable Form W-8 may be subject to required U.S. backup withholding at a rate equal to 28% of
the gross proceeds paid to the stockholder or other payee pursuant to the Offer. See Section 3. Any
foreign stockholder will be subject to withholding at a rate of 30% on payments received pursuant to
the Offer, unless the Depositary determines that a reduced or zero rate of withholding is applicable
pursuant to an applicable tax treaty or that an exemption from withholding is applicable because such
gross proceeds are effectively connected with the conduct of a trade or business by the foreign
stockholder within the United States. See Section 3.

6. Conditional Tender of Shares

Subject to the exception for Odd Lot Holders, in the event of an over-subscription of the Offer,
shares tendered at or below the purchase price prior to the Expiration Time will be subject to
proration. See Section 1. As discussed in Section 14, the number of shares to be purchased from a
particular stockholder may affect the tax treatment of the purchase to the stockholder and the
stockholder’s decision whether to tender. Accordingly, a stockholder may tender shares subject to the
condition that a specified minimum number of the stockholder’s shares tendered pursuant to a Letter
of Transmittal must be purchased if any shares tendered are purchased. Any stockholder desiring to
make a conditional tender must so indicate in the box entitled “Conditional Tender” in the Letter of
Transmittal, and, if applicable, in the Notice of Guaranteed Delivery.

Any tendering stockholder wishing to make a conditional tender must calculate and appropriately
indicate the minimum number of shares that must be purchased if any are to be purchased. After the
Offer expires, if more than 1,271,000 shares (or such greater number of shares as we may elect to
accept for payment, subject to applicable law) are properly tendered and not properly withdrawn, so
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that we must prorate our acceptance of and payment for tendered shares, we will calculate a
preliminary proration percentage based upon all shares properly tendered, conditionally or
unconditionally. If the effect of this preliminary proration would be to reduce the number of shares to
be purchased from any stockholder below the minimum number specified, the tender will automatically
be regarded as withdrawn (except as provided in the next paragraph). All shares tendered by a
stockholder subject to a conditional tender and regarded as withdrawn as a result of proration will be
returned at our expense, promptly after the Expiration Time.

After giving effect to these withdrawals, we will accept the remaining shares properly tendered,
conditionally or unconditionally, on a pro rata basis, if necessary. If conditional tenders would
otherwise be regarded as withdrawn and would cause the total number of shares to be purchased to fall
below 1,271,000 (or such greater number of shares as we may elect to accept for payment, subject to
applicable law) then, to the extent feasible, we will select enough of the conditional tenders that would
otherwise have been withdrawn to permit us to purchase 1,271,000 shares (or such greater number of
shares as we may elect to accept for payment, subject to applicable law). In selecting among the
conditional tenders, we will select by random lot, treating all tenders by a particular taxpayer as a single
lot, and will limit our purchase in each case to the designated minimum number of shares to be
purchased. To be eligible for purchase by random lot, stockholders whose shares are conditionally
tendered must have tendered all of their shares.

7. Conditions of the Tender Offer

Notwithstanding any other provision of the Offer, we will not be required to accept for payment,
purchase or pay for any shares tendered, and may terminate or amend the Offer or may postpone the
acceptance for payment of, or the purchase of and the payment for shares tendered, subject to
Rule 13e-4(f)(5) under the Exchange Act (which requires that the issuer making the tender offer shall
either pay the consideration offered or return tendered securities promptly after the termination or
withdrawal of the tender offer), if at any time prior to the Expiration Time (whether any shares have
theretofore been accepted for payment) any of the following events has occurred (or shall have been
reasonably determined by us to have occurred) that, in our reasonable judgment and regardless of the
circumstances giving rise to the event or events (other than any such event or events that are
proximately caused by our action or failure to act), make it inadvisable to proceed with the Offer or
with acceptance for payment:

e there has occurred any change in the general political, market, economic or financial conditions
in the United States or abroad that we deem is reasonably likely to materially and adversely
affect our business or the trading in the shares, including, but not limited to, the following:

* any general suspension of, or general limitation on prices for, or trading in, securities on
any national securities exchange in the United States or in the over-the-counter market;

* a declaration of a banking moratorium or any suspension of payments in respect of banks in
the United States or any limitation (whether or not mandatory) by any governmental agency
or authority on, or any other event that, in our reasonable judgment, could reasonably be
expected to adversely affect, the extension of credit by banks or other financial institutions
in the United States;

¢ the commencement or escalation of a war, armed hostilities or other similar national or
international calamity directly or indirectly involving the United States;

* a decrease in excess of 10% in the market price for the shares or in the Dow Jones
Industrial Average, the New York Stock Exchange Composite Index, the NASDAQ
Composite Index or the S&P 500 Composite Index;
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* in the case of any of the foregoing existing at the time of the commencement of the Offer,
in our reasonable judgment, a material acceleration or worsening thereof;

* any change (or condition, event or development involving a prospective change) has
occurred in the business, properties, assets, liabilities, capitalization, stockholders’ equity,
financial condition, operations, licenses, results of operations or prospects of us or any of
our subsidiaries or affiliates, taken as a whole, that, in our reasonable judgment, does or is
reasonably likely to have a materially adverse effect on us or any of our subsidiaries or
affiliates, taken as a whole, or we have become aware of any fact that, in our reasonable
judgment, does or is reasonably likely to have a material adverse effect on the value of the
shares;

e legislation amending the Internal Revenue Code of 1986, as amended (the “Code”) has
been passed by either the U.S. House of Representatives or the Senate or becomes pending
before the U.S. House of Representatives or the Senate or any committee thereof, the
effect of which, in our reasonable judgment, would be to change the tax consequences of
the transaction contemplated by the Offer in any manner that would adversely affect us or
any of our affiliates;

e there has been threatened in writing, instituted, or pending any action, proceeding, application
or counterclaim by or before any court or governmental, administrative or regulatory agency or
authority, domestic or foreign, or any other person or tribunal, domestic or foreign, which:

* challenges or seeks to challenge, restrain, prohibit or delay the making of the Offer, the
acquisition by us of the shares in the Offer, or any other matter relating to the Offer, or
seeks to obtain any material damages or otherwise relating to the transactions contemplated
by the Offer;

* seeks to make the purchase of, or payment for, some or all of the shares pursuant to the
Offer illegal or results in a delay in our ability to accept for payment or pay for some or all
of the shares; or

* seeks to impose limitations on our ability (or any affiliate of ours) to acquire or hold or to
exercise full rights of ownership of the shares, including, but not limited to, the right to vote
the shares purchased by us on all matters properly presented to our stockholders, that could
reasonably be expected to materially adversely affect the business, properties, assets,
liabilities, capitalization, stockholders’ equity, financial condition, operations, licenses, results
of operations or prospects of us or any of our subsidiaries or affiliates, taken as a whole, or
the value of the shares;

* any action has been taken or any statute, rule, regulation, judgment, decree, injunction or order
(preliminary, permanent or otherwise) has been proposed, sought, enacted, entered,
promulgated, enforced or deemed to be applicable to the Offer or us or any of our subsidiaries
or affiliates by any court, government or governmental agency or other regulatory or
administrative authority, domestic or foreign, which, in our reasonable judgment;

* indicates that any approval or other action of any such court, agency or authority may be
required in connection with the Offer or the purchase of shares thereunder;

* could reasonably be expected to prohibit, restrict or delay consummation of the Offer; or

* otherwise could reasonably be expected to materially adversely affect the business,
properties, assets, liabilities, capitalization, stockholders’ equity, financial condition,
operations, licenses or results of operations of us or any of our subsidiaries or affiliates,
taken as a whole;
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* a tender or exchange offer for any or all of our outstanding shares (other than this Offer), or
any merger, acquisition, business combination or other similar transaction with or involving us or
any subsidiary, has been proposed, announced or made by any person or entity or has been
publicly disclosed;

* we learn that:

* any entity, “group” (as that term is used in Section 13(d) (3) of the Exchange Act) or
person has acquired or proposes to acquire beneficial ownership of more than 5% of our
outstanding shares, whether through the acquisition of stock, the formation of a group, the
grant of any option or right, or otherwise (other than as and to the extent disclosed in a
Schedule 13D or Schedule 13G filed with the SEC on or before February 9, 2011);

* any entity, group or person who has filed a Schedule 13D or Schedule 13G with the SEC
on or before February 9, 2011 has acquired or proposes to acquire, whether through the
acquisition of stock, the formation of a group, the grant of any option or right, or otherwise,
beneficial ownership of an additional 1% or more of our outstanding shares;

* any person, entity or group has filed a Notification and Report Form under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, reflecting an intent to acquire us
or any of our shares, or has made a public announcement reflecting an intent to acquire us
or any of our subsidiaries or any of our or their respective assets or securities;

e any approval, permit, authorization, favorable review or consent of any governmental entity
required to be obtained in connection with the Offer has not been obtained on terms
satisfactory to us in our reasonable discretion; or

* we determine that the consummation of the Offer and the purchase of the shares is reasonably
likely to:

 cause the shares to be held of record by less than 300 persons; or

e cause the shares to be delisted from NASDAQ or to be eligible for deregistration under the
Exchange Act.

The conditions referred to above are for our sole benefit and may be asserted by us regardless of
the circumstances giving rise to any of these conditions (other than conditions that are proximately
caused by our action or failure to act), and may be waived by us, in whole or in part, at any time and
from time to time in our reasonable discretion prior to the Expiration Time. Our failure at any time to
exercise any of the foregoing rights will not be deemed a waiver of any right, and each such right will
be deemed an ongoing right that may be asserted at any time and from time to time prior to the
Expiration Time. Any determination by us concerning the events described above will be final and
binding on all persons participating in the Offer, subject to such Offer participant’s disputing such
determination in a court of competent jurisdiction.
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8. Price Range of the Shares

The shares are traded on NASDAQ under the symbol “COHR”. The following table sets forth, for
each of the periods indicated, the high and low sales prices per share as reported by NASDAQ, based
on published financial sources.

High Low

Fiscal 2009

First QUATTET . . . . v vttt e e e e e e e e e e $35.55  $20.66

Second QUATLET . . . . ..ttt e e e 22.30 14.51

Third QUArter . . . . . .t e 21.22  16.83

Fourth Quarter . . . ... ... e e 25.51 18.89
Fiscal 2010

First QUArter . .. ..ottt e e $30.20 $23.33

Second QUATLET . . . . ..ttt e e e 33.02  26.35

Third QUArter . . . . . .t e 3824  31.92

Fourth Quarter . . . ... ... e e 40.20  32.83
Fiscal 2011

First QUATIET . . o ottt e et e e e e e e e e $47.33  $39.21

Second Quarter (through February 8, 2011) .. ... ... .. ... ... .. ........ $56.25 $45.07

On February 8, 2011, the last reported sales price of the shares quoted on NASDAQ was $56.12
per share. We urge stockholders to obtain a current market price for the shares before deciding
whether and at what purchase price or purchase prices to tender their shares.

9. Source and Amount of Funds

Assuming that 1,271,000 shares are purchased in the Offer at the maximum purchase price of
$59.00 per share, the aggregate purchase price will be approximately $75 million. We anticipate that we
will pay for the shares tendered in the Offer, as well as paying related fees and expenses, from our
cash, cash equivalents and short-term investments.

We will utilize a portion of our existing cash in connection with the Offer and, as a result, will
have reduced liquidity. Reduced liquidity could have certain material adverse effects on us, including,
but not limited to, the following: (i) our available liquidity in the future for acquisitions, working
capital, capital expenditures, and general corporate or other purposes could be impaired, and additional
financing may not be available on terms acceptable to us; (ii) our ability to withstand competitive
pressures may be decreased; and (iii) our reduced level of liquidity may make us more vulnerable to
economic downturns, and reduce our flexibility in responding to changing business, regulatory and
economic conditions.

After the Offer is completed, we believe that our anticipated financial condition, cash flow from
operations and access to capital will continue to provide us with adequate financial resources to meet
our working capital requirements and to fund capital expenditures as well as to engage in strategic
activities.

10. Information About Coherent, Inc.

We are one of the world’s leading suppliers of photonics-based solutions in a broad range of
commercial and scientific research applications. We design, manufacture, service and market lasers and
related accessories for a diverse group of customers. Since inception in 1966, we have grown through
internal expansion and through strategic acquisitions of complementary businesses, technologies,
intellectual property, manufacturing processes and product offerings.
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We are organized into two operating segments: Commercial Lasers and Components (“CLC”) and
Specialty Lasers and Systems (“SLS”). This segmentation reflects the go-to-market strategies for
various products and markets. While both segments deliver cost-effective photonics solutions, CLC
focuses on higher volume products that are offered in set configurations. The product architectures are
designed for easy exchange at the point of use such that substantially all product service and repairs are
based upon advanced replacement and depot (i.e., factory) repair. CLC’s primary markets include
materials processing and original equipment manufacturer (“OEM”) components and instrumentation.
SLS develops and manufactures configurable, advanced performance products largely serving the
microelectronics, OEM components and instrumentation and scientific research and government
programs markets. The size and complexity of many of the SLS products require service to be
performed at the customer site by factory-trained field service engineers.

We were originally incorporated in California on May 26, 1966 and reincorporated in Delaware on
October 1, 1990.

Where You Can Find More Information. We are subject to the informational filing requirements of
the Exchange Act, and, accordingly, are obligated to file reports, statements and other information with
the SEC relating to our business, financial condition and other matters. Information, as of particular
dates, concerning directors and officers, their remuneration, options granted to them, the principal
holders of our securities and any material interest of these persons in transactions with us is required
to be disclosed in proxy statements distributed to our stockholders and filed with the SEC. We also
have filed an Issuer Tender Offer Statement on Schedule TO with the SEC that includes additional
information relating to the Offer.

These reports, statements and other information can be inspected and copied at the public
reference facilities maintained by the SEC at 100 F Street, N.E., Room 1580, Washington, D.C. 20549.
Copies of this material may also be obtained by mail, upon payment of the SEC’s customary charges,
from the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. The SEC
also maintains a web site on the Internet at http:/www.sec.gov that contains reports, proxy and
information statements and other information regarding registrants that file electronically with the SEC.

Incorporation by Reference. The rules of the SEC allow us to “incorporate by reference”
information into this Offer to Purchase, which means that we can disclose important information to you
by referring you to another document filed separately with the SEC. The Offer incorporates by
reference the documents listed below, including the financial statements and the notes related thereto
contained in those documents that have been previously filed with the SEC. These documents contain
important information about us.

SEC Filing (File No. 0-154-5) Period or Date Filed

Annual Report on Form 10-K Fiscal Year Ended October 2, 2010, filed
December 15, 2010

Amendment No. I to Annual Report on Fiscal Year Ended October 2, 2010, filed

Form 10-K/A January 31, 2011

Quarterly Report on Form 10-Q Fiscal quarter ended January 1, 2011, filed
February 9, 2011

Current Reports on Form 8-K Filed December 3, 2010 and December 16, 2010

Any statement contained in a document incorporated by reference into this Offer to Purchase shall
be deemed to be modified or superseded to the extent such statement is modified or superceded in this
Offer to Purchase. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Offer to Purchase.
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You can obtain any of the documents incorporated by reference in this Offer to Purchase from us
or from the SEC’s web site at the address described above. Documents incorporated by reference are
available from us without charge, excluding any exhibits to those documents. You may request a copy
of these filings at no cost, by writing or telephoning us at: Coherent, Inc., Attention: Investor Relations,
5100 Patrick Henry Drive, Santa Clara, California 95054, Telephone: (408) 764-4000. Please be sure to
include your complete name and address in your request. If you request any incorporated documents,
we will mail them to you by first class mail, or another equally prompt means, within one business day
after we receive your request. You can find additional information by visiting our website at:
http:/[www.coherent.com. Information contained on our website is not part of, and is not incorporated
into, this Offer.

11. Interest of Directors and Executive Officers; Transactions and Arrangements Concerning the
Shares

As of February 7, 2011, there were 25,374,176 shares of our common stock issued and outstanding.
The 1,271,000 shares we are offering to purchase under the Offer represent approximately 5.0% of the
total number of issued shares as of February 7, 2011.

As of December 31, 2010, Dimensional Fund Advisors, Eagle Asset Management, Lord
Abbett & Co. LLC, BlackRock, Inc., Wells Fargo & Company and Vanguard Group, Inc. are the only
beneficial owners known to Coherent to hold more than 5% of our common stock, beneficially owning
shares representing approximately 35% of the total number of outstanding shares in the aggregate. We
have no information as to whether any of these entities will participate in the Offer. Assuming we
purchase 1,271,000 shares in the Offer, and that Dimensional Fund Advisors, Eagle Asset Management,
Lord Abbett & Co. LLC, BlackRock, Inc., Wells Fargo & Company and Vanguard Group, Inc. do not
tender any shares in the Offer, the percentage beneficial ownership of Dimensional Fund Advisors,
Eagle Asset Management, Lord Abbett & Co. LLC, BlackRock, Inc., Wells Fargo & Company and
Vanguard Group, Inc. would be approximately 36.8% in the aggregate, and the percentage beneficial
ownership of each of Dimensional Fund Advisors, Eagle Asset Management, Lord Abbett & Co. LLC,
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BlackRock, Inc., Wells Fargo & Company and Vanguard Group, Inc. will be approximately as appears
in the last column of the table below.

After the
Prior to the Offer Offer
Amount and
Nature of Percentage
Beneficial Percentage of
Name of Beneficial Owner Ownership(1)(2) of Shares Shares(3)

5% Stockholders:

Dimensional Fund Advisors(2)

1299 Ocean Ave., 11" Floor
Santa Monica, CA 90401 . ... ... ... ... ... . ... ..... 2,023,085 8.0% 8.5%

BlackRock, Inc.(2)
40 East 52" St.
New York, NY 10022 . . ... ... . e 1,488,216 5.9% 6.2%

Eagle Asset Management, Inc.(2)
880 Carillion Parkway

St. Petersburg, FL 33716 .. ....... ... ... ... ...... 1,469,022 5.8% 6.1%

Lord Abbett & Co. LLC(2)

90 Hudson Street

Jersey City, NY 07302 ... ... ... ... ... ... 1,316,313 5.2% 5.5%

Wells Fargo & Company(2)

420 Montgomery St.
San Francisco, CA 94104 . .. ... ... ... ... .. .. ..., 1,278,880 51% 5.3%

Vanguard Group, Inc.(2)

100 Vanguard Boulevard
Malvern, PA 19355 ... ... ... ... o 1,249,299 5.0% 52%

(D

(@)

©)

Based upon 25,199,816 shares of Coherent common stock outstanding as of December 31, 2010.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes
voting or investment power with respect to the securities.

Based on the most recent Schedule 13D or Schedule 13G (or amendments thereto) filed by such
person with the SEC prior to the date of filing this Offer to Purchase and a review of a
shareholder listing report provided by a third party provider.

Calculated based on total shares outstanding as of December 31, 2010 (25,199,816 shares) less
1,271,000 shares to be purchased in the Offer. Percentages are rounded to the nearest tenth of a
percent.

As of December 31, 2010, our directors and executive officers as a group (10 persons) beneficially

owned an aggregate of approximately 541,085 shares, representing approximately 2.2% of the total
number of outstanding shares as of December 31, 2010 (25,199,816 shares). Our directors and executive
officers have advised us that they do not intend to tender any of their shares in the Offer. As a result,
the Offer will increase the proportional beneficial holdings of our directors and executive officers to
approximately 2.3% of the total number of outstanding shares as of December 31, 2010, assuming that
we purchase 1,271,000 shares in the Offer. However, during the period the Offer is open and after
termination of the Offer, our directors and executive officers may, in compliance with applicable law,
sell their shares in open market transactions at prices that may or may not be more favorable than the
purchase price to be paid to our stockholders in the Offer.
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As of December 31, 2010, the aggregate number and percentage of shares of our common stock
that were beneficially owned by our current directors and current executive officers were as appears in
the second and third columns of the table below. Assuming we purchase 1,271,000 shares in the Offer
and no director or executive officer tenders any shares in the Offer, the percentage beneficial
ownership of each director and executive officer will be approximately as appears in the last column of
the table below. Unless otherwise indicated, the address of each stockholder listed in the table below is
c/o Coherent, Inc., 5100 Patrick Henry Drive, Santa Clara, California 95054.

After th
Prior to the Offer Oefl;'er ¢
Amount and

Nature of Percentage

Beneficial Percentage of
Name of Beneficial Owner Ownership(1) of Shares Shares(2)

Directors and Executive Officers:

John R. Ambroseo, PAD(3) .. ..... ... ... ... ... ..... 371,488 1.5% 1.6%
Helene Simonet(4) . . ...ttt e 41,574 * *
Luis Spinelli(5) ... ... 33,497 * *
Bret M. DIMarco(6) . . . .« oo ot 8,726 * *
Mark S. Sobey, PhD(7) . . ... ..o 1,000 * *
Susan James(8) ... ... ... 19,000 * *
L. William Krause(9) . ........ ... 8,000 * *
Garry W. Rogerson, PhD(10) .. ....... ... ... ... .. .... 30,000 * *
Lawrence Tomlinson(11) ... ......... . ... ... 18,200 * *
Sandeep Vij(12) . . . ..o 9,600 * *
All directors and executive officers as a group (10 person)(13) .. 541,085 2.2% 2.3%

*  Less than 1% of the outstanding common stock.

(1) Based upon 25,199,816 shares of Coherent common stock outstanding as of December 31, 2010.
Beneficial ownership is determined in accordance with the rules of the SEC and generally includes
voting or investment power with respect to the securities. In computing the number of shares
beneficially owned by a person and the percentage ownership of that person, each share of
Coherent common stock subject to options held by that person that are currently exercisable or
will be exercisable within 60 days of December 31, 2010 and all restricted stock units (“RSUs”)
that will vest within 60 days of December 31, 2010, are deemed outstanding. In addition, such
shares are not deemed outstanding for the purpose of computing the percentage ownership of any
other person.

(2) Calculated based on total shares outstanding as of December 31, 2010 of 25,199,816, less
1,271,000 shares to be purchased in the Offer. Percentages are rounded to the nearest tenth of a
percent.

(3) Includes 275,000 shares issuable upon exercise of options and 7,500 shares issuable upon vesting of
RSUs held by Dr. Ambroseo which were exercisable or would become exercisable or vested, as the
case may be, within 60 days of December 31, 2010.

(4) Includes 9,333 shares issuable upon exercise of options and 4,167 shares issuable upon vesting of
RSUs held by Ms. Simonet which were exercisable or would become exercisable or vested, as the
case may be, within 60 days of December 31, 2010.

(5) Includes 26,000 shares issuable upon exercise of options and 1,667 shares issuable upon vesting of
RSUs held by Mr. Spinelli which were exercisable or would become exercisable or vested, as the
case may be, within 60 days of December 31, 2010.

(6) Includes 3,334 shares issuable upon vesting of RSUs held by Mr. DiMarco which would become
vested, as the case may be, within 60 days of December 31, 2010.

(7) Includes 1,000 shares issuable upon vesting of RSUs held by Mr. Sobey which would become
vested, as the case may be, within 60 days of December 31, 2010.
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(8) Includes 19,000 shares issuable upon exercise of options held by Ms. James which were exercisable
or would become exercisable within 60 days of December 31, 2010.

(9) Includes 8,000 shares issuable upon exercise of options held by Mr. Krause which were exercisable
or would become exercisable within 60 days of December 31, 2010.

(10) Includes 27,000 shares issuable upon exercise of options held by Dr. Rogerson which were
exercisable or would become exercisable within 60 days of December 31, 2010.

(11) Includes 15,000 shares issuable upon exercise of options held by Mr. Tomlinson which were
exercisable or would become exercisable within 60 days of December 31, 2010.

(12) Includes 6,000 shares issuable upon exercise of options held by Mr. Vij which were exercisable or
would become exercisable within 60 days of December 31, 2010.

(13) Includes an aggregate of 385,333 options and 17,668 shares issuable upon vesting of RSU’s which
were exercisable or would become exercisable or vested, as the case may be, within 60 days of
December 31, 2010. This does not include any shares held by our former director John Hart.

Equity Incentive Plans

Employee Stock Purchase Plan. We have an Employee Stock Purchase Plan (“ESPP”’) whereby
eligible employees may authorize payroll deductions of up to 10% of their regular base salary to
purchase shares at the lower of 85% of the fair market value of the common stock on the date of
commencement of the offering or on the last day of a six-month offering period. During Fiscal Years
2010, 2009 and 2008, a total of 229,172 shares, 224,226 shares and zero shares, respectively, were
purchased by and distributed to employees at an average price of $18.50, $19.83 and zero per share,
respectively. At Fiscal 2010 year-end, we had 371,138 shares of our common stock reserved for future
issuance under the plan.

In the second quarter of Fiscal Year 2007, the ESPP was suspended and employee contributions
made to the ESPP were returned while a voluntary review of our historical stock option practices was
conducted. The ESPP was reopened on March 2, 2008 with an 8 month offering period ending
October 31, 2008 and employees began making contributions during the second quarter of Fiscal Year
2008.

Stock Option Plans. We have two Stock Option Plans for which employees and other service
providers, including our executive officers, are eligible participants and a non-employee Directors’ Stock
Option Plan for which only non-employee directors are eligible participants. The Directors’ Stock
Option Plan is designed to work automatically without administration, however to the extent
administration is necessary, it will be performed by the Board of Directors (or an independent
committee thereof). Under these plans, Coherent may grant options to purchase up to an aggregate of
5,500,000, 6,300,000 and 689,000 shares of common stock, respectively, of which zero, 2,388,066 and
132,000, respectively, remain available for grant at fiscal 2010 year-end. Employee options are generally
exercisable between two and four years from the grant date at a price equal to the fair market value of
the common stock on the date of the grant and generally vest 25% to 50% annually. The Company
settles stock option exercises with newly issued shares of common stock. Grants under employee plans
generally expire six years from the original grant date. Director options are automatically granted to
our non-employee directors. Such directors initially receive a stock option for 24,000 shares exercisable
over a three-year period and an award of restricted stock units of 2,000 shares. Currently, the
non-employee directors receive an annual stock option grant of 6,000 shares exercisable as to 50% of
the shares on the day prior to each of the next two annual stockholder meetings. Grants under director
plans expire ten years from the original grant date. In addition, currently each non-employee director
receives an annual grant of 2,000 shares of restricted stock units that vest on the day prior to the
annual stockholder meeting held in the third calendar year following the date of grant. Beginning with
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our next annual meeting of stockholders in 2011, the annual grant for non-employee directors will be
3,500 shares of restricted stock units that will vest on February 15 of the calendar year following the
grant.

In the second quarter of fiscal 2007, the Company stopped granting stock options while a voluntary
review of our historical stock option practices was conducted. The Company resumed granting stock
options in the first quarter of fiscal 2008.

In April 2008, we initiated a tender offer for non-executive officer employees related to certain
Discount Options discovered during our voluntary review of our historical stock option practices. The
Discounted Options included in the 2008 tender offer were certain options that vested after
December 31, 2004. During the tender offer period, employees had the ability to amend the exercise
price per share for eligible options to the fair market value of the underlying option as of the
measurement date of that option, and receive a cash payment for the difference between the
discounted share price and the amended share price. This amendment was designed to allow holders of
Discounted Options to avoid certain adverse tax consequences associated with Discounted Options. The
offer expired on May 9, 2008. The incremental stock compensation expense resulting from the offer
was $0.4 million which was recognized immediately as all eligible options were fully vested. During
fiscal 2010, 2009 and 2008, we also recorded expense of $0.2 million, $0.5 million and $2.5 million,
respectively, for tax payments to be made to United States and United Kingdom tax authorities on
behalf of employees in connection with these amended shares.

Savings and Retirement Plan

Executive officers are eligible to participate in our 401(k) Retirement Plan on the same terms as
all other U.S. employees, including a 4% Company matching contribution. Our 401(k) Retirement Plan
is a tax-qualified plan and therefore is subject to certain Internal Revenue Code limitations on the
dollar amounts of deferrals and Company contributions that can be made to plan accounts. These
limitations apply to our more highly-compensated employees (including the named executive officers).

We maintain a Deferred Compensation Plan for executive management personnel and members of
our Board of Directors. The Deferred Compensation Plan permits eligible participants to defer receipt
of compensation pursuant to the terms of the plan. The Deferred Compensation Plan permits
participants to contribute, on a pre-tax basis, up to 75% of their base salary earnings, up to 100% of
their bonus pay and commissions and up to 100% of directors’ annual retainer earned in the upcoming
plan year. Plan participants may invest deferrals in a variety of different deemed investment options. To
preserve the tax-deferred status of deferred compensation plans, the IRS requires that the available
investment alternatives be “deemed investments.” Participants do not have an ownership interest in the
funds they select; the funds are only used to measure the gains or losses that are attributed to the
participant’s deferral account over time.

For plan year 2010 for contributions which were in excess of the Internal Revenue Code limit to
qualified 401(k) plans, the Company will make a non-qualified deferred compensation plan contribution
on behalf of the named executive officers. The calculation for this non-qualified plan contribution is
4% of eligible compensation (as defined under the Company’s 401(k) plan) less the 401(k) plan match
limit. In Fiscal Year 2010, the Company made a contribution for the 2009 plan year at a 4%
contribution rate. The Company will make a similar contribution for the 2010 plan year (which shall be
contributed during calendar 2011). The Company contribution was eliminated for plan year 2011 and
beyond.

Change of Control Agreements

The following table shows the potential payments and benefits that we (or our successor) would be
obligated to make or provide upon termination of employment of each our named executive officers
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pursuant to the terms of the Change of Control Severance Plan, as in effect on October 1, 2010 (the
“change of control plan”). The change of control plan was amended and restated on December 10,
2010, to, among other things, eliminate the tax “gross-up” provisions for the chief executive officer.
Other than this plan, there are no other employment agreements or other individual contractual
obligations triggered upon a change of control. For purposes of this table, it is assumed that each
named executive officer’s employment terminated on the last trading date before the end of Fiscal Year
2010 (i.e., October 1, 2010). These payments are conditioned upon the execution of a form release of
claims by the named executive officer in favor of us. The amounts reported below do not include the
nonqualified deferred compensation distributions that would be made to the named executive officers
following a termination of employment. There can be no assurance that a triggering event would
produce the same or similar results as those estimated below if such event occurs on any other date or
at any other price, of if any other assumption used to estimate potential payments and benefits is not
correct. Due to the number of factors that affect the nature and amount of any potential payments or
benefits, any actual payments and benefits may be different. The total benefit per individual in the
table below does not add to the total of the individual components due to rounding within each

component.

Multiplier for

Base Salary Termination Any Other
Named Executive Officer and Bonus Nature of Benefit for Cause Termination
John Ambroseo . ..... 2.99X Salary Severance — $ 1,734,200
Bonus Severance — $ 1,734,200
Equity Compensation Acceleration(1) — $ 7,199,423
Tax Gross Up(2) — $ 3,050,449
Health Insurance(3) $ 73,446
Total Benefit — $13,791,718
Helene Simonet ... ... 2X Salary Severance — $ 740,000
Bonus Severance — $ 518,000
Equity Compensation Acceleration(1) — $ 3,210,451
Health Insurance — $  $33,405
Total Benefit $ 4,501,856
Mark Sobey . ........ 2X Salary Severance — $ 600,000
Bonus Severance — $ 360,000
Equity Compensation Acceleration(1) — $ 1,798,560
Health Insurance — $  $48,964
Total Benefit $ 2,807,524
Bret DiMarco. ....... 2X Salary Severance — $ 600,000
Bonus Severance — $ 300,000
Equity Compensation Acceleration(1) — $ 2,514,086
Health Insurance — $  $48,964
Total Benefit $ 3,463,050
Luis Spinelli . . ....... 2X Salary Severance — $ 512,000
Bonus Severance — $ 256,000
Equity Compensation Acceleration(1) — $ 1,665,139
Health Insurance — $  $48,964
Total Benefit $ 2,482,103

(1) Equity Compensation Acceleration is the value of the in-the-money value of unvested stock
options, time-based restricted stock units (RSUs), and performance-based restricted stock units, in
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each case as of the last trading date before the end of Fiscal Year 2010 (i.e., October 1, 2010) at
the closing stock price on that date ($40.20). The value of accelerated stock options are thus
calculated by multiplying the number of unvested shares subject to acceleration by the difference
between the exercise price and the closing stock price on October 1, 2010; the value of accelerated
restricted stock units is calculated by multiplying the number of unvested shares subject to
acceleration by the closing stock price on October 1, 2010 . This assumes immediate release and
vesting of the performance-based restricted stock units at the maximum, or 300% of target,
achievement. None of the performance-based restricted stock units vested in November 2010 and
the grants were cancelled. The amounts reflected for Equity Compensation Acceleration do not
reflect any applicable taxes, just gross proceeds. Since the table assumes a triggering event on
October 1, 2010, only those stock options and restricted stock/RSU grants outstanding as of that
date are included in the table.

(2) Estimated reimbursement (by way of a tax “gross-up”) for a 20% excise tax that would be due
under Section 4999 of the Internal Revenue Code of 1986 on a portion of the amounts reported.
This benefit was eliminated as part of the amendment and restatement of the change of control
plan on December 10, 2010.

(3) Health Insurance is an estimate of the cost of covering the individual and his or her covered
dependents for three years, in the case of the chief executive officer and for two years for the
other named executive officers.

The change of control plan provides for the payment of specified compensation and benefits upon
certain terminations of the employment of the participants following a change of control of Coherent.
Our Board of Directors has evaluated the economic and social impact of an acquisition or other
change of control on our key employees. Our Board of Directors recognizes that the potential of such
an acquisition or change of control can be a distraction to our key employees and can cause them to
consider alternative employment opportunities. Our Board of Directors has determined that it is in the
best interests of us and our stockholders to assure that we will have the continued dedication and
objectivity of our key employees. Our Board of Directors believes that the change of control plan will
enhance the ability of our key employees to assist the Board in objectively evaluating potential
acquisitions or other changes of control.

Furthermore, our Board of Directors believes a change of control plan aids us in attracting and
retaining the highly qualified, high performing individuals who are essential to our success. The plan’s
assurance of fair treatment will ensure that key employees will be able to maintain productivity,
objectivity and focus during the period of significant uncertainty that is inherent in an acquisition or
other change of control. A change of control of Coherent is defined under the change of control plan
to occur if a business combination occurs, an acquisition by any person directly or indirectly of fifty
percent or more of the combined voting power of our common stock or a change in the composition of
our Board of Directors where less than fifty percent are incumbent directors.

The change of control plan provides that if within 24 months after a change of control we
terminate the executive’s employment other than by reason of his death, disability, retirement or for
cause, or the executive officer terminates his employment for “good reason,” the executive will receive
a lump sum severance payment equal to 2.99 (in the case of Dr. Ambroseo) or 2.0 (in the case of
Messrs. Spinelli, Victor and DiMarco and Ms. Simonet) times the executive’s annual base salary and
annual bonus (assuming achievement of all performance requirements thereof). “Good reason” is
defined in each agreement as any of the following that occurs after a change of control of us: certain
reductions in compensation; certain material changes in employee benefits and perquisites; a change in
the site of employment; reduction in the executive’s duties and responsibilities; our failure to obtain the
written assumption by our successor of the obligations set forth in the agreement; attempted
termination of employment on grounds insufficient to constitute a basis of termination for cause under
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the terms of the change of control plan; or we or any successor breaches any of the provisions of the
change of control plan. Under the terms of the plan, the executives will also have acceleration of all
vesting conditions for equity grants and health care for the executive (and his or her covered family
members) will be provided along the same terms for two years and, in the case of Dr. Ambroseo, three
years.

Other Agreements with our Officers and Directors

Indemnification. 'We have entered into indemnification agreements with each of our executive
officers and directors. Such indemnification agreements require us to indemnify these individuals to the
fullest extent permitted by law.

Recent Securities Transactions

Based on our records and on information provided to us by our directors, executive officers,
affiliates, and subsidiaries, neither we nor any of our affiliates, subsidiaries, directors, or executive
officers have effected any transactions involving shares of our common stock during the 60 days prior
to February 9, 2011, except: (A) the sale by Lawrence Tomlinson of 6,000 shares between February 2,
2011 and February 7, 2011; (B) the sale by Helene Simonet of 17,966 shares on December 17, 2010;
(C) the sale by Mark Sobey of 1,582 shares on December 17, 2010; (D) the sale by Bret DiMarco of an
aggregate of 6,605 shares between December 13, 2010 and December 15, 2010; and (E) the sale by
John Ambroseo of an aggregate of 16,396 shares between December 13, 2010 and December 16, 2010.

12. Effects of the Tender Offer on the Market for Shares; Registration under the Exchange Act

The purchase by us of shares under the Offer will reduce the number of shares that might
otherwise be traded publicly and is likely to reduce the number of stockholders. As a result, trading of
a relatively small volume of the shares after consummation of the Offer may have a greater impact on
trading prices than would be the case prior to consummation of the Offer.

We believe that there will be a sufficient number of shares outstanding and publicly traded
following completion of the Offer to ensure a continued trading market for the shares. Based upon
published guidelines of NASDAQ, we do not believe that our purchase of shares under the Offer will
cause the remaining outstanding shares to be delisted from NASDAQ. The Offer is conditioned upon
there not being any reasonable likelihood, in our reasonable judgment, that the consummation of the
Offer and the purchase of shares will cause the shares to be delisted from NASDAQ. See Section 7.

The shares are currently “margin securities” under the rules of the Federal Reserve Board. This
has the effect, among other things, of allowing brokers to extend credit to their customers using such
shares as collateral. We believe that, following the purchase of shares under the Offer, the shares will
continue to be “margin securities” for purposes of the Federal Reserve Board’s margin rules and
regulations.

The shares are registered under the Exchange Act, which requires, among other things, that we
furnish certain information to our stockholders and the Commission and comply with the Commission’s
proxy rules in connection with meetings of our stockholders. We believe that our purchase of shares
under the Offer pursuant to the terms of the Offer will not result in the shares becoming eligible for
deregistration under the Exchange Act.

13. Legal Matters; Regulatory Approvals

We are not aware of any license or regulatory permit that is material to our business that might be
adversely affected by our acquisition of shares as contemplated by the Offer or of any approval or
other action by any government or governmental, administrative or regulatory authority or agency,
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domestic, foreign or supranational, that would be required for the acquisition or ownership of shares by
us as contemplated by the Offer that is material to the success of the Offer. Should any such approval
or other action be required, we presently contemplate that we will seek that approval or other action
where practicable if practicable within the time period contemplated by the Offer. We are unable to
predict whether we will be required to delay the acceptance for payment of or payment for shares
tendered under the Offer pending the outcome of any such matter. There can be no assurance that any
such approval or other action, if needed, would be obtained or would be obtained without substantial
cost or conditions or that the failure to obtain the approval or other action might not result in adverse
consequences to its business and financial condition. Our obligations under the Offer to accept for
payment and pay for shares is subject to conditions. See Section 7.

14. Certain Material U.S. Federal Income Tax Consequences of the Offer to U.S. Holders

The following summary describes certain material U.S. federal income tax consequences relevant
to the Offer for U.S. Holders (as defined below). This discussion is based upon the Code, existing and
proposed Treasury Regulations, administrative pronouncements and judicial decisions, changes to which
could materially affect the tax consequences described herein and could be made on a retroactive basis.

This discussion deals only with shares held as capital assets and does not deal with all tax
consequences that may be relevant to all categories of holders (such as dealers in securities or
commodities, traders in securities that elect to mark their holdings to market, financial institutions,
regulated investment companies, real estate investment trusts, holders whose functional currency is not
the U.S. dollar, insurance companies, pass-through entities, tax-exempt organizations or persons who
hold shares as part of a hedging, integrated, conversion or constructive sale transaction or as a position
in a straddle). In particular, different rules may apply to shares acquired as compensation (including
shares acquired upon the exercise of employee stock options or otherwise as compensation). This
discussion does not address the state, local or non-U.S. tax consequences of participating in the Offer.
Holders of shares should consult their tax advisors as to the particular consequences to them of
participation in the Offer.

As used herein, a “U.S. Holder” means a beneficial holder of shares that is for U.S. federal
income tax purposes: (a) an individual citizen or resident of the United States, (b) a corporation (or
other entity treated as a corporation for U.S. federal income tax purposes) organized in or under the
laws of the United States, any state thereof or the District of Columbia, (c) an estate the income of
which is subject to United States federal income taxation regardless of its source, or (d) a trust if (i) a
court within the United States can exercise primary supervision of the trust’s administration and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (ii) it has a
valid election in effect under applicable regulations to be treated as a U.S. person.

If a partnership (including for this purpose any entity or arrangement, domestic or foreign, treated
as a partnership for U.S. federal income tax purposes) beneficially owns shares, the tax treatment of a
partner generally will depend upon the status of the partner and the activities of the partnership.
Beneficial owners that are partnerships, and partners in such partnership should consult their own tax
advisors.

Holders of shares that are not U.S. Holders should consult their tax advisors regarding the U.S.
federal income tax consequences and any applicable foreign tax consequences of the Offer and also
should see Section 3 for a discussion of the applicable U.S. withholding and information reporting
rules and the potential for obtaining a refund of all or a portion of any tax withheld.

Non-Participation in the Tender Offer. U.S. Holders that do not participate in the Offer generally
will not incur any tax liability as a result of the consummation of the Offer.
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Exchange of Shares Pursuant to the Tender Offer. An exchange of shares for cash pursuant to the
Offer will be a taxable transaction for U.S. federal income tax purposes. A U.S. Holder that
participates in the Offer will be treated, depending on such U.S. Holder’s particular circumstances,
either as recognizing gain or loss from the disposition of the shares or as receiving a dividend
distribution from us.

Under Section 302 of the Code, a U.S. Holder will recognize gain or loss on an exchange of shares
for cash if the exchange (a) results in a “complete termination” of all such U.S. Holder’s equity interest
in us, (b) results in a “substantially disproportionate” redemption with respect to such U.S. Holder, or
(c) is “not essentially equivalent to a dividend” with respect to the U.S. Holder (the “Section 302
tests”). In applying the Section 302 tests, a U.S. Holder must take into account shares that such U.S.
Holder constructively owns under certain attribution rules, pursuant to which the U.S. Holder will be
treated as owning shares owned by certain family members (except that in the case of a “complete
termination” a U.S. Holder may waive, under certain circumstances, attribution from family members)
and related entities and shares that the U.S. Holder has the right to acquire by exercise of an option.
An exchange of shares for cash will be a substantially disproportionate redemption with respect to a
U.S. Holder if the percentage of the then-outstanding shares owned by such U.S. Holder in us
immediately after the exchange is less than 80% of the percentage of the shares owned by such U.S.
Holder in us immediately before the exchange. If an exchange of shares for cash fails to satisfy the
“substantially disproportionate” test, the U.S. Holder nonetheless may satisfy the “not essentially
equivalent to a dividend” test. An exchange of shares for cash will satisfy the “not essentially equivalent
to a dividend” test if it results in a “meaningful reduction” of the U.S. Holder’s equity interest in us.
An exchange of shares for cash that results in any reduction of the proportionate equity interest in us
of a U.S. Holder with a relative equity interest in us that is minimal and that does not exercise any
control over or participate in the management of our corporate affairs should be treated as “not
essentially equivalent to a dividend.” U.S. Holders should consult their tax advisors regarding the
application of the rules of Section 302 in their particular circumstances.

If a U.S. Holder is treated as recognizing gain or loss from the disposition of the shares for cash,
such gain or loss will be equal to the difference between the amount of cash received and such U.S.
Holder’s tax basis in the shares exchanged therefor. Any such gain or loss will be capital gain or loss
and will be long-term capital gain or loss if the holding period of the shares exceeds one year as of the
date of the exchange.

If a U.S. Holder is not treated under the Section 302 tests as recognizing gain or loss on an
exchange of shares for cash, the entire amount of cash received by such U.S. Holder pursuant to the
exchange will be treated as a dividend to the extent of the portion of our current and accumulated
earnings and profits allocable to such shares. Provided certain holding period requirements are
satisfied, non-corporate holders generally will be subject to U.S. federal income tax at a maximum rate
of 15% on amounts treated as dividends, without reduction for the tax basis of the shares exchanged.
To the extent that cash received in exchange for shares is treated as a dividend to a corporate U.S.
Holder, (a) it generally will be eligible for a dividends-received deduction (subject to certain
requirements and limitations) and (b) it generally will be subject to the “extraordinary dividend”
provisions of the Code. Corporate U.S. Holders should consult their tax advisors concerning the
availability of the dividends-received deduction and the application of the “extraordinary dividend”
provisions of the Code in their particular circumstances.

To the extent that amounts received pursuant to the Offer exceed a U.S. Holder’s allocable share
of our current and accumulated earnings and profits, the distribution will first be treated as a
non-taxable return of capital, causing a reduction in the tax basis of such U.S. Holder’s shares, and any
amounts in excess of the U.S. Holder’s tax basis will constitute capital gain. Any remaining tax basis in
the shares tendered will be transferred to any remaining shares held by such U.S. Holder.
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We cannot predict whether or the extent to which the Offer will be oversubscribed. If the Offer is
oversubscribed, proration of tenders pursuant to the Offer will cause us to accept fewer shares than are
tendered. Therefore, a U.S. Holder can be given no assurance that a sufficient number of such U.S.
Holder’s shares will be purchased pursuant to the Offer to ensure that such purchase will be treated as
a sale or exchange, rather than as a dividend, for U.S. federal income tax purposes pursuant to the
rules discussed above.

Any U.S. Holder that, immediately before the exchange of our shares for cash pursuant to the
Offer, owned at least 5% (by vote or value) of our total outstanding shares must include a statement
on or with such holder’s tax return for the taxable year of the exchange indicating the fair market value
and basis of the shares transferred and the amount of cash received pursuant to the Offer.

See Section 3 with respect to the application of U.S. withholding, backup withholding and
information reporting.

THE U.S. FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE MAY NOT BE
APPLICABLE DEPENDING UPON A HOLDER’S PARTICULAR SITUATION. HOLDERS
SHOULD CONSULT THEIR OWN TAX ADVISORS CONCERNING THE TAX IMPLICATIONS
OF THE TENDER OFFER UNDER APPLICABLE FEDERAL, STATE OR LOCAL LAWS.
FOREIGN STOCKHOLDERS SHOULD ALSO CONSULT THEIR OWN TAX ADVISORS
REGARDING THE TAX CONSEQUENCES UNIQUE TO HOLDERS WHO ARE NOT U.S.
PERSONS.

15. Extension of the Tender Offer; Termination; Amendment

We expressly reserve the right, in our sole discretion, at any time prior to the Expiration Time and
from time to time, and regardless of whether or not any of the events set forth in Section 7 shall have
occurred or shall be deemed by us to have occurred, to extend the period of time during which the
Offer is open and thereby delay acceptance for payment of, and payment for, any shares by giving oral
or written notice of such extension to the Depositary and making a public announcement of such
extension. We also expressly reserve the right, in our sole discretion, if any of the conditions set forth
in Section 7 has occurred or is deemed by us to have occurred, to terminate the Offer prior to the
Expiration Time and reject for payment and not pay for any shares not theretofore accepted for
payment or paid for or, subject to applicable law, to postpone payment for shares by giving oral or
written notice of such termination or postponement to the Depositary and making a public
announcement of such termination or postponement. Our reservation of the right to delay payment for
shares which we have accepted for payment is limited by Rule 13e-4(f)(5) promulgated under the
Exchange Act, which requires that we must pay the consideration offered or return the shares tendered
promptly after termination or withdrawal of a tender offer. Subject to compliance with applicable law,
we further reserve the right, in our sole discretion, and regardless of whether any of the events set
forth in Section 7 shall have occurred or shall be deemed by us to have occurred, to amend the Offer
in any respect, including, without limitation, by decreasing or increasing the consideration offered in
the Offer to holders of shares or by decreasing or increasing the number of shares being sought in the
Offer. Amendments to the Offer may be made at any time and from time to time effected by public
announcement, such announcement, in the case of an extension, to be issued no later than 9:00 a.m.,
New York City time, on the next business day after the previously scheduled or announced Expiration
Time. Any public announcement made under the Offer will be disseminated promptly to stockholders
in a manner reasonably designed to inform stockholders of such change. Without limiting the manner
in which we may choose to make a public announcement, except as required by applicable law, we shall
have no obligation to publish, advertise or otherwise communicate any such public announcement other
than by making a release through PR Newswire or another comparable service. In addition, we would
file such press release as an exhibit to the Schedule TO.
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If we materially change the terms of the Offer or the information concerning the Offer, we will
extend the Offer to the extent required by Rules 13e-4(d)(2), 13e-4(e)(3) and 13e-4(f)(1) promulgated
under the Exchange Act. These rules and certain related releases and interpretations of the
Commission provide that the minimum period during which a tender offer must remain open following
material changes in the terms of the Offer or information concerning the Offer (other than a change in
price, a change in percentage of securities sought or a change in the dealer manager’s soliciting fee)
will depend on the facts and circumstances, including the relative materiality of such terms or
information; however, in no event will the Offer remain open for fewer than five business days
following such a material change in the terms of, or information concerning, the Offer. If (1)(a) we
increase or decrease the price to be paid for shares beyond the range, (b) decrease the number of
shares being sought in the Offer, or (c) increase the number of shares being sought in the Offer by
more than 2% of our outstanding shares (or approximately 507,400 shares) and (2) the Offer is
scheduled to expire at any time earlier than the expiration of a period ending on the tenth business day
from, and including, the date that such notice of an increase or decrease is first published, sent or
given to stockholders in the manner specified in this Section 15, the Offer will be extended until the
expiration of such period of ten business days.

16. Fees and Expenses

We have retained Merrill Lynch, Pierce, Fenner & Smith Incorporated to act as the Dealer
Manager, in connection with the Offer. In its role as Dealer Manager, Merrill Lynch, Pierce, Fenner &
Smith Incorporated may contact brokers, dealers and similar entities and may provide information
regarding the Offer to those that it contacts or persons that contact it. Merrill Lynch, Pierce, Fenner &
Smith Incorporated will receive reasonable and customary compensation. We also have agreed to
reimburse Merrill Lynch, Pierce, Fenner & Smith Incorporated for reasonable out-of-pocket expenses
incurred in connection with the Offer, and to indemnify Merrill Lynch, Pierce, Fenner & Smith
Incorporated against certain liabilities in connection with the Offer, including certain liabilities under
the federal securities laws.

Merrill Lynch, Pierce, Fenner & Smith Incorporated and its affiliates have provided, and may in
the future provide, various investment banking and other services to us, for which we would expect they
would receive customary compensation from us. In the ordinary course of business, including in their
trading and brokerage operations and in a fiduciary capacity, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and its affiliates may hold positions, both long and short, for their own accounts and for
those of their customers, in our securities.

We have retained Georgeson Inc. to act as Information Agent and American Stock Transfer &
Trust Company to act as Depositary in connection with the Offer. The Information Agent may contact
holders of shares by mail, facsimile and personal interviews and may request brokers, dealers and other
nominee stockholders to forward materials relating to the Offer to beneficial owners. The Information
Agent and the Depositary will each receive reasonable and customary compensation for their respective
services, will be reimbursed by us for reasonable out-of-pocket expenses and will be indemnified against
certain liabilities in connection with the Offer, including certain liabilities under the federal securities
laws.

We will not pay any fees or commissions to brokers, dealers or other persons (other than fees to
the Dealer Manager and the Information Agent as described above) for soliciting tenders of shares
pursuant to the Offer. Stockholders holding shares through brokers or banks are urged to consult the
brokers or banks to determine whether transaction costs may apply if stockholders tender shares
through the brokers or banks and not directly to the Depositary. We will, however, upon request,
reimburse brokers, dealers and commercial banks for customary mailing and handling expenses
incurred by them in forwarding the Offer and related materials to the beneficial owners of shares held
by them as a nominee or in a fiduciary capacity. No broker, dealer, commercial bank or trust company
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has been authorized to act as our agent or the agent of the Dealer Manager, the Information Agent or
the Depositary for purposes of the Offer. We will pay or cause to be paid all stock transfer taxes, if
any, on our purchase of shares, except as otherwise provided in Instruction 7 in the Letter of
Transmittal.

17. Miscellaneous

Pursuant to Rule 13e-4(c)(2) under the Exchange Act, we have filed with the Commission an
Issuer Tender Offer Statement on Schedule TO, which contains additional information with respect to
the Offer. The Schedule TO, including the exhibits and any amendments and supplements thereto, may
be examined, and copies may be obtained, at the same places and in the same manner as is set forth in
Section 10 with respect to information concerning us.

This Offer to Purchase and accompanying Letter of Transmittal do not constitute an offer to
purchase securities in any jurisdiction in which such offer is not permitted or would not be permitted.
If we become aware of any jurisdiction where the making of the Offer or the acceptance of shares
pursuant thereto is not in compliance with applicable law, we will make a good faith effort to comply
with the applicable law where practicable. If, after such good faith effort, we cannot comply with the
applicable law, the Offer will not be made to (nor will tenders be accepted from or on behalf of) the
holders of shares in such jurisdiction.

You should only rely on the information contained in this Offer to Purchase or to which we have
referred to you. We have not authorized any person to make any recommendation on behalf of us as to
whether you should tender or refrain from tendering your shares in the Offer. We have not authorized
any person to give any information or to make any representation in connection with the Offer other
than those contained in this Offer to the Purchase or in the related Letter of Transmittal. If given or
made, any recommendation or any such information or representation must not be relied upon as
having been authorized by us, the Dealer Manager, the Depositary or the Information Agent.

February 10, 2011
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The Letter of Transmittal, certificates for shares and any other required documents should be sent
or delivered by each stockholder of the Company or his or her broker, dealer, commercial bank, trust
company or other nominee to the Depositary as follows:

The Depositary for the Offer is:
American Stock Transfer & Trust Company

By Mail or Overnight Courier: By Facsimile Transmission: By Hand:
American Stock Transfer & Trust  For Eligible Institutions Only: ~ American Stock Transfer & Trust
Company (718) 234-5001 Company
Operations Center For Confirmation Only Attn: Reorganization Department
Attn: Reorganization Department Telephone: 59 Maiden Lane
6201 15th Avenue (877) 248-6417 Concourse Level
Brooklyn, NY 11219 or New York, NY 10038

(718) 921-8317

Delivery of the letter of transmittal to an address other than as set forth above will not constitute
a valid delivery to the Depositary.

Questions and requests for assistance or for additional copies of this Offer to Purchase, the Letter
of Transmittal and the Notice of Guaranteed Delivery may be directed to the Information Agent at the
telephone number and location listed below. You may also contact your broker, dealer, commercial
bank, trust company or other nominee for assistance concerning the Offer.

The Information Agent for the Offer is:
Georgeson

199 Water Street, 26th Floor

New York, New York 10038
Banks and Brokers Call: (212) 440-9800
All Others Call Toll-free: (866) 482-5026

The Dealer Manager for the Offer is:

BofA Merrill Lynch

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Bank of America Tower
One Bryant Park
New York, New York 10036
Call Toll-free: (888) 803-9655



