
M & F WORLDWIDE CORP.
35 East 62nd Street

New York, NY 10065

November 18, 2011

To Our Stockholders:

We cordially invite you to attend a special meeting of the stockholders of M & F Worldwide Corp.,
a Delaware corporation (“M & F Worldwide”, the “Company”, “we”, “our” or “us”), which we will hold
at Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, NY 10036, on
December 21, 2011, at 10:00 a.m. local time.

At the special meeting, holders of our common stock, par value $0.01 per share (“common
stock”), will be asked to consider and vote upon a proposal to approve an Agreement and Plan of
Merger (as it may be amended from time to time, the “Merger Agreement”), dated as of
September 12, 2011, by and among the Company, MX Holdings One, LLC, a Delaware limited
liability company (“Parent”), MX Holdings Two, Inc., a Delaware corporation (“Merger Sub”), and,
solely as specified therein, MacAndrews & Forbes Holdings Inc., a Delaware corporation (“Hold-
ings”), pursuant to which Merger Sub will be merged with and into the Company and each share of
common stock outstanding at the effective time of the merger (other than shares owned by the
Company, Merger Sub, and holders who have perfected and not withdrawn a demand for appraisal
rights) will be canceled and converted into the right to receive $25.00, in cash, without interest. The
capital stock of each of Merger Sub and Parent is 100% beneficially owned by Holdings, which is
100% beneficially owned by Ronald O. Perelman. Mr. Perelman beneficially owns approximately
43.4% of the outstanding common stock.

To assist in evaluating the fairness to our stockholders of the merger, our board of directors
formed a special committee of independent directors to consider and negotiate the terms and
conditions of the merger and to make a recommendation to our board of directors.

Our board of directors, after receiving the recommendation of the special committee, has
approved and adopted the Merger Agreement and determined that the merger is advisable, fair to and in
the best interest of the Company and its stockholders (other than Holdings and its affiliates). Our board
of directors unanimously (other than Mr. Perelman, Barry F. Schwartz, William C. Bevins,
Stephen G. Taub and Charles T. Dawson) recommends that the stockholders of the Company vote
“FOR” the proposal to approve the Merger Agreement. Mr. Perelman, Mr. Schwartz and Mr. Bevins
abstained from the vote of the board of directors because of their affiliation with Holdings, and Mr. Taub
and Mr. Dawson abstained from the vote of the board of directors because they are employees of our
subsidiaries.

The enclosed proxy statement describes the Merger Agreement, the merger and related
agreements and provides specific information concerning the special meeting. In addition, you may
obtain information about us from documents filed with the Securities and Exchange Commission.
We urge you to, and you should, read the entire proxy statement carefully, including the appendices,
as it sets forth the details of the Merger Agreement and other important information related to the
merger.

Your vote is very important. The merger cannot be completed unless holders of a
majority of the (i) outstanding shares of common stock vote in favor of the approval of the
Merger Agreement and (ii) outstanding shares of common stock (excluding shares owned by
Holdings or its affiliates) vote in favor of the approval of the Merger Agreement. If you fail to
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M & F WORLDWIDE CORP.
35 East 62nd Street

New York, NY 10065

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 21, 2011

To Our Stockholders:

A special meeting of stockholders of M & F Worldwide Corp., a Delaware corporation
(“M & F Worldwide”, the “Company”, “we”, “our” or “us”), will be held at Skadden, Arps, Slate,
Meagher & Flom LLP, Four Times Square, New York, NY 10036, on December 21, 2011, at
10:00 a.m. local time, for the following purposes:

1. to consider and vote on a proposal to approve the Agreement and Plan of Merger, (as it
may be amended from time to time, the “Merger Agreement”), dated as of Septem-
ber 12, 2011, by and among the Company, MX Holdings One, LLC, a Delaware
limited liability company, MX Holdings Two, Inc., a Delaware corporation, and, solely
as specified therein, MacAndrews & Forbes Holdings Inc., a Delaware corporation;

2. to approve the adjournment of the special meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the special
meeting to approve the Merger Agreement; and

3. to act upon other business as may properly come before the special meeting (provided
the Company does not know, at a reasonable time before the special meeting, that such
matters are to be presented at the meeting) or any adjournment or postponement
thereof.

The holders of record of our common stock, par value $0.01 per share (“common stock”), at
the close of business on November 14, 2011, are entitled to notice of and to vote at the special
meeting or at any adjournment or postponement thereof. All stockholders of record are cordially
invited to attend the special meeting in person. A list of our stockholders will be available at our
headquarters located at 35 East 62nd Street, New York, NY, during ordinary business hours for ten
days prior to the special meeting.

Your vote is important, regardless of the number of shares of common stock you own. The
approval of the Merger Agreement by the affirmative vote of holders of a majority of the
(i) outstanding shares of common stock and (ii) outstanding shares of common stock (excluding
shares owned by Holdings or its affiliates) is a condition to the consummation of the merger. The
proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies
requires the affirmative vote of holders of a majority of the voting power present and entitled to
vote. Even if you plan to attend the special meeting in person, we request that you complete, sign,
date and return the enclosed proxy and thus ensure that your shares will be represented at the special
meeting if you are unable to attend.

You also may vote your shares by proxy using a toll-free telephone number or the Internet.
We have provided instructions on the proxy card for using these convenient services.



If you sign, date and return your proxy card without indicating how you wish to vote, your
proxy will be voted in favor of the approval of the Merger Agreement and the proposal to adjourn
the special meeting, if necessary or appropriate, to solicit additional proxies. If you fail to vote, the
effect will be that your shares will not be counted for purposes of determining whether a quorum is
present at the special meeting and will have the same effect as a vote against the approval of the
Merger Agreement, but will not affect the vote regarding the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies.

Your proxy may be revoked at any time before the vote at the special meeting by following
the procedures outlined in the accompanying proxy statement. If you are a stockholder of record and
do attend the special meeting and wish to vote in person, you may revoke your proxy and vote in
person.

By order of the Board of Directors

M & F WORLDWIDE CORP.

November 18, 2011

Important Notice Regarding the Availability of Proxy Materials for the Special Meeting
of Stockholders To be Held on December 21, 2011

We have elected to provide access to our proxy materials both by sending you this full set of
proxy materials, including a proxy card, and by notifying you of the availability of our proxy
materials on the Internet. The proxy materials are available at
http://mandfworldwide.com/Financial_reporting/proxy_materials.htm.
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date must vote “FOR” the approval of the Merger Agreement. In addition, it is a condition to the
consummation of the merger that stockholders holding at least a majority in voting power of the
common stock outstanding at the close of business on the record date and not owned by Holdings or
its affiliates must vote “FOR” the approval of the Merger Agreement. A failure to vote your shares
of common stock or an abstention from voting will have the same effect as a vote against the
merger. Holdings and its affiliates are referred to herein as “excluded stockholders”, and the
stockholders of the Company other than the Company’s officers and directors, Holdings and
Holdings’ affiliates are referred to herein as “unaffiliated stockholders”.

As of the record date, there were 19,333,931 shares of common stock outstanding, of which
Mr. Perelman may be deemed to beneficially own 8,394,000 shares (consisting of 7,248,000 shares
of common stock held through MFW Holdings One LLC, a wholly owned subsidiary of Holdings
and referred to herein as “MFW Holdings One”, 1,012,666 shares of common stock held through
MFW Holdings Two LLC, a wholly owned subsidiary of Holdings and referred to herein as “MFW
Holdings Two”, and 133,334 shares of common stock held directly by Mr. Perelman), representing in
the aggregate approximately 43.4% of the outstanding shares of common stock as of the record date.
Mr. Perelman, MFW Holdings One and MFW Holdings Two are collectively referred to herein as
the “Holdings Investors”. The Holdings Investors, Holdings, Parent and Merger Sub are collectively
referred to herein as the “Holdings Filing Persons”.

The Holdings Investors have agreed to contribute to Merger Sub immediately prior to the
effective time of the merger the shares of common stock held by them in exchange for shares of
common stock of Merger Sub. Holdings has agreed to vote all shares of common stock that it
beneficially owns in favor of approving the Merger Agreement. See “Agreements Involving Common
Stock; Transactions Between Holdings Filing Persons and the Company—Agreements Involving
Common Stock—Contribution Agreement” beginning on page 109.

In addition, excluded stockholders other than the Holdings Investors own an additional
16,000 shares of common stock, and have each agreed to vote such shares in favor of approving the
Merger Agreement. See “Important Information Regarding M & F Worldwide and its Directors and
Executive Officers” beginning on page 97.

Because the excluded stockholders may be deemed to beneficially own 8,410,000 shares of
outstanding common stock, an additional 5,461,966 shares of common stock (representing a majority
of the outstanding shares of common stock held by stockholders other than the excluded stockhold-
ers), or approximately 28.25% of the outstanding shares of common stock, must vote in favor of the
Merger Agreement to satisfy the required vote under the Merger Agreement. The directors and
current executive officers of the Company (other than any such director or executive officer who is
an excluded stockholder), all of whom have expressed their intent to vote in favor of the proposal to
approve the Merger Agreement because they view the merger as an attractive opportunity to receive
cash for their shares of common stock at a premium to recent market prices, may be deemed to
beneficially own an additional 194,316 shares of common stock (not including shares held through
the Outside Directors Deferred Compensation Plan). Except in their capacities as members of the
board of directors of the Company, as applicable, no officer or director of the Company nor any
Holdings Filing Person has made any recommendation either in support of or opposed to the merger
or the Merger Agreement.

3
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When the Merger Will be Completed

We anticipate completing the merger during the fourth quarter of 2011 subject to approval of
the Merger Agreement by the Company’s stockholders as specified herein and the satisfaction of the
other closing conditions.

Purposes and Reasons for the Merger; Position of the Company as to Fairness of the Merger;
Recommendation of the Special Committee and of our Board of Directors (Page 29)

Our board of directors formed a special committee, referred to herein as the “special commit-
tee”, comprised of four independent directors (Martha L. Byorum, Viet D. Dinh, Paul M. Meister and
Carl B. Webb) for the purpose of investigating, evaluating and negotiating the proposal made by
Holdings on June 13, 2011, to acquire the common stock and, as appropriate, reject or recommend to
our full board of directors the proposal by Holdings. On September 10, 2011, the special committee
unanimously (i) determined that the Merger Agreement is advisable, fair to and in the best interests of
the stockholders (other than Holdings and its affiliates), and (ii) recommended that the board of
directors approve the Merger Agreement. After considering such recommendation, the board of
directors of the Company unanimously (other than the abstaining directors, as defined below),
(i) approved and adopted the Merger Agreement, (ii) determined that the Merger Agreement is
advisable, fair to and in the best interest of the Company’s unaffiliated stockholders and (iii) resolved
to recommend that the stockholders of the Company approve the Merger Agreement. Accordingly, the
board of directors (other than the abstaining directors) recommends that you vote “FOR” the proposal
to approve the Merger Agreement. Mr. Perelman, Barry F. Schwartz and William C. Bevins abstained
from the vote of the board of directors because of their affiliation with Holdings, and Stephen G. Taub
and Charles T. Dawson abstained from the vote of the board of directors because they are employees
of subsidiaries of the Company. Each of Mr. Perelman, Mr. Schwartz, Mr. Bevins, Mr. Taub and
Mr. Dawson is referred to herein as an “abstaining director”.

In evaluating the fairness and advisability of the Merger Agreement, the special committee
considered information with respect to the Company’s financial condition, results of operations,
businesses, competitive position and business strategy, on both a historical and prospective basis, as
well as current industry, economic and market conditions and trends. The special committee
considered the following factors, each of which the special committee believes supports its determi-
nation as to fairness:

k the then-current and historical market prices of the Company’s common stock;

k their views that the value of continuing as an independent public company would not be
as valuable as the merger consideration being offered because of the potential risks and
uncertainties associated with the future prospects of the Company;

k the Company’s highly leveraged capital structure and the significant risks relating to
refinancing the Company’s existing debt, particularly in light of the volatile state of the
debt financing markets, which the special committee believed would persist, and risks to
the Company’s business;

k the fact that the Company’s stockholders other than Holdings and its affiliates will receive
cash for their shares and will therefore have immediate liquidity and receive certain value
for their shares;

5



k the presentation by Evercore Group L.L.C., referred to herein as “Evercore”, to the special
committee on September 10, 2011 and the oral opinion delivered by Evercore to the
special committee (which was subsequently confirmed in writing) that, as of such date
and based upon and subject to the assumptions made, matters considered and limitations
on the scope of review undertaken by Evercore as set forth in its written opinion, the
$25.00 per share merger consideration was fair, from a financial point of view, to the
holders of shares of common stock (other than Holdings and its affiliates), as more fully
described in the section titled “Special Factors—Opinion of Evercore Group L.L.C.”
beginning on page 35;

k the terms of the Merger Agreement, as more fully described in the section titled “The
Merger Agreement” beginning on page 81;

k the requirement that the Merger Agreement must be approved by the holders of a majority
of the outstanding common stock of the Company, other than shares held by Holdings or
any of its affiliates; and

k the additional factors described in detail under “Special Factors—Purposes and Reasons
for the Merger; Position of the Company as to Fairness of the Merger; Recommendation
of the Special Committee and of our Board of Directors” beginning on page 29.

In evaluating the fairness and advisability of the Merger Agreement, the special committee
also considered, among other factors, the following, each of which the special committee viewed as
being generally negative or unfavorable:

k Holdings would not agree to a proposed increase in the merger consideration beyond the
one dollar increase from its initial proposal;

k the lack of alternatives available to the Company other than to reject the proposed
transaction and remain a public company;

k the fact that the Company’s stockholders (other than Holdings and its affiliates) will have
no ongoing equity participation in the Company following the merger;

k the possibility that Holdings could realize significant returns on its equity investment in
the surviving corporation following the merger;

k the possibility that Holdings could sell some or all of the Company following the merger
to one or more purchasers at a valuation higher than that being paid in the merger;

k the risk that the merger may not be completed even if approved by the Company’s
stockholders and the holders of a majority of the outstanding shares of common stock
other than Holdings and its affiliates; and

k the risks and costs to the Company if the merger does not close.
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The Company’s board of directors, in making its determination as to the fairness and advisability
of the Merger Agreement and the merger, considered a number of factors, including the following:

k the process undertaken by the special committee and its advisors in connection with
evaluating the proposed merger, as described above in the section titled “Special Fac-
tors—Background of the Merger” beginning on page 18;

k the opinion, dated September 10, 2011, of Evercore to the special committee as described
above and as more fully described in the section titled “Special Factors—Opinion of
Evercore Group L.L.C.” beginning on page 35;

k their own views that the value of continuing as an independent public company would not
be as valuable as the merger consideration being offered because of the potential risks
and uncertainties associated with the future prospects of the Company; and

k the additional factors described in detail under “Special Factors—Purposes and Reasons
for the Merger; Position of the Company as to Fairness of the Merger; Recommendation
of the Special Committee and of our Board of Directors” beginning on page 29.

For a more complete discussion of the factors considered by our board of directors in reaching
its decision to approve and adopt the Merger Agreement and the merger, see “Special Factors—
Purposes and Reasons for the Merger; Position of the Company as to Fairness of the Merger;
Recommendation of the Special Committee and of our Board of Directors”.

Opinion of Evercore Group L.L.C. (Page 35 and Annex B)

On September 10, 2011, at a meeting of the special committee, Evercore delivered to the
special committee its oral opinion, which was subsequently confirmed by delivery of a written
opinion dated September 10, 2011, that, as of such date and based upon the procedures followed and
subject to assumptions made, matters considered and limitations on the scope of review undertaken
by Evercore as set forth in its opinion, the merger consideration was fair, from a financial point of
view, to the holders of shares of common stock (other than Holdings and its affiliates) entitled to
receive such merger consideration. The full text of Evercore’s written opinion is attached as Annex B
to this proxy statement. The opinion was addressed to the special committee and addresses only the
fairness, from a financial point of view, of the merger consideration to the holders of shares of
common stock (other than Holdings and its affiliates) entitled to receive such merger consideration.
The opinion does not address any other aspect of the merger and does not constitute a recommen-
dation to the special committee, our board of directors or to any other person in respect of the
merger, including as to how any holder of shares of common stock should vote or act in respect of
the merger.

Holdings Filing Persons’ Purpose and Reasons for the Merger (Page 49)

The Holdings Filing Persons’ purpose for engaging in the merger is to increase Mr. Perelman’s
beneficial ownership of common stock from his current position of approximately 43.4% of the
outstanding common stock to 100%. Upon completion of the merger, the Company will become an
indirect wholly owned subsidiary of Holdings, which is 100% owned by Mr. Perelman. See “Special
Factors—Holdings Filing Persons’ Purposes and Reasons for the Merger” beginning on page 49 for
an additional discussion as to why the Holdings Filing Persons are pursuing the merger at this time.
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Holdings Filing Persons’ Position as to Fairness of the Merger (Page 50)

The Holdings Filing Persons believe that the merger is fair to the stockholders of the
Company other than Holdings and its affiliates. In arriving at their position as to the fairness of the
merger, the Holdings Filing Persons considered the factors discussed in the section entitled “Special
Factors—Holdings Filing Persons’ Position as to Fairness” beginning on page 50.

Plans for M & F Worldwide after the Merger (Page 57)

It is expected that the Company’s operations will be conducted substantially as they currently
are being conducted. See “Special Factors—Plans for M & F Worldwide after the Merger” beginning
on page 57 for an additional discussion as to the Holdings Filing Persons’ plans for the Company
after the merger.

Certain Effects of the Merger (Page 63)

If the conditions to the closing of the merger are either satisfied or, to the extent permitted,
waived, Merger Sub will be merged with and into the Company, the separate corporate existence of
Merger Sub will cease and the Company will continue its corporate existence under Delaware law as
the surviving corporation in the merger, with all of its and Merger Sub’s rights, privileges,
immunities, powers and franchises continuing unaffected by the merger. Upon completion of the
merger, shares of common stock other than excluded shares will be converted into the right to
receive $25.00 per share, without interest and less any required withholding taxes. Following the
completion of the merger, the common stock will no longer be publicly traded, and you will cease to
have any ownership interest in the Company.

Interests of the Company’s Directors and Executive Officers in the Merger (Page 64)

In considering the recommendation of the special committee and the board of directors with
respect to the Merger Agreement, you should be aware that some of the Company’s directors and
executive officers have interests in the merger that may be different from, or in addition to, the
interests of the Company’s stockholders generally. Common stock beneficially owned by
Mr. Perelman, a director of the Company, will not be cancelled in the merger, and he and his
affiliates will acquire the remaining capital stock of the Company, as discussed in the section
entitled “Special Factors—Certain Effects of the Merger” beginning on page 63. Other interests of
officers and directors that may be different from or in addition to the interests of the Company’s
stockholders include the treatment of deferred compensation plan stock accounts, possibility of
employment with the Company following the effective time and indemnification and insurance
arrangements with officers and directors following the effective time, as well as the other interests
discussed in the section entitled “Special Factors—Interests of the Company’s Directors and Execu-
tive Officers in the Merger” beginning on page 64. The special committee and the board of directors
were aware of the different or additional interests set forth herein and considered such interests
along with other matters in approving the Merger Agreement and the transactions contemplated
thereby, including the merger.

Financing of the Merger (Page 66)

Parent estimates that the total amount of funds necessary to complete the proposed merger
and related transactions is approximately $273.5 million plus fees and expenses. See “The Merger

8
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers address briefly some questions you may have regarding the
special meeting, the Merger Agreement and the merger. These questions and answers may not
address all questions that may be important to you as a stockholder of the Company. Please refer to
the more detailed information contained elsewhere in this proxy statement, the annexes to this proxy
statement and the documents referred to or incorporated by reference in this proxy statement.

Q: What is the proposed transaction?

A: The proposed transaction is the merger of Merger Sub with and into the Company
pursuant to the Merger Agreement. Following the effective time of the merger, the
Company would be privately held by the Holdings Investors.

Q: What will I receive in the merger?

A: If the merger is completed, you will receive $25.00 in cash, without interest and less
any required withholding taxes, for each share of common stock that you own. For
example, if you own 100 shares of common stock, you will receive $2,500 in cash in
exchange for your shares of common stock, less any required withholding taxes. You
will not be entitled to receive shares in the surviving corporation.

Q: Where and when is the special meeting?

A: The special meeting will take place on December 21, 2011, starting at 10:00 a.m.
local time at Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New
York, NY 10036.

Q: What matters will be voted on at the special meeting?

A: You will be asked to consider and vote on the following proposals:

k to approve the Merger Agreement;

k to approve the adjournment of the special meeting, if necessary or appropriate,
to solicit additional proxies if there are insufficient votes at the time of the
special meeting to approve the Merger Agreement; and

k to act upon other business that may properly come before the special meeting
or any adjournment or postponement thereof (provided the Company does not
know, at a reasonable time before the special meeting, that such matters are to
be presented at the meeting).

Q: What vote of our stockholders is required to approve the Merger Agreement?

A: For the Company to complete the merger, under Delaware law, stockholders holding
at least a majority in voting power of common stock outstanding at the close of
business on the record date must vote “FOR” the approval of the Merger Agreement.
In addition, it is a condition to the consummation of the merger that stockholders
holding at least a majority in voting power of common stock outstanding at the close
of business on the record date and not owned by excluded stockholders must vote
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“FOR” the approval of the Merger Agreement. A failure to vote your shares of
common stock or an abstention from voting will have the same effect as a vote against
the merger.

As of the record date, there are 19,333,931 shares of common stock outstanding.
Excluded stockholders may be deemed to beneficially own 8,410,000 shares of
common stock. Accordingly, an additional 5,461,966 shares of common stock (repre-
senting a majority of the outstanding shares of common stock held by stockholders
other than the excluded stockholders), or approximately 28.25% of the outstanding
shares of common stock, must vote in favor of the Merger Agreement to satisfy the
required vote under the Merger Agreement. The directors and current executive
officers of the Company (other than any such director or executive officer who is an
excluded stockholder), all of whom have expressed their intent to vote in favor of the
proposal to approve the Merger Agreement because they view the merger as an
attractive opportunity to receive cash for their shares of common stock at a premium
to recent market prices, may be deemed to beneficially own an additional
194,316 shares of common stock (not including shares held through the Outside
Directors Deferred Compensation Plan). Except in their capacities as members of the
board of directors, as applicable, of the Company, no officer or director of the
Company nor any Holdings Filing Person has made any recommendation either in
support of or opposed to the merger or the Merger Agreement.

Q: What vote of our stockholders is required to approve the proposal to adjourn the
special meeting, if necessary, to solicit additional proxies?

A: The proposal to adjourn the special meeting, if necessary or appropriate, to solicit
additional proxies requires the affirmative vote of the holders of a majority of the
voting power of common stock present or represented by proxy at the special meeting.

Q: How does the Company’s board of directors recommend that I vote?

A: Our board of directors (other than the abstaining directors), acting upon the unani-
mous determination of the special committee, unanimously recommends that our
stockholders vote “FOR” the approval of the Merger Agreement and “FOR” the
adjournment proposal. You should read “Special Factors—Purposes and Reasons for
the Merger; Position of the Company as to Fairness of the Merger; Recommendation
of the Special Committee and of our Board of Directors” for a discussion of the
factors that our board of directors considered in deciding to recommend the approval
of the Merger Agreement. See also “Special Factors—Interests of the Company’s
Directors and Executive Officers in the Merger”.

Q: What effects will the merger have on M & F Worldwide?

A: M & F Worldwide’s common stock is currently registered under the Securities
Exchange Act of 1934, as amended, referred to herein as the “Exchange Act”, and is
quoted on the New York Stock Exchange, referred to herein as “NYSE”, under the
symbol “MFW”. As a result of the merger, the Company will cease to be a publicly
traded company and will be wholly owned by the Holdings Investors and Parent.
Following consummation of the merger, registration of the common stock and our
reporting obligations under the Exchange Act will be terminated upon application to
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the Securities and Exchange Commission, referred to herein as the “SEC”. In addition,
upon consummation of the merger, the common stock will no longer be listed on any
stock exchange or quotation system, including the NYSE.

Q: What happens if the merger is not consummated?

A: If the Merger Agreement is not approved by the Company’s stockholders or if the
merger is not consummated for any other reason, the Company’s stockholders will not
receive any payment for their shares in connection with the merger. Instead, the
Company will remain a public company and shares of common stock will continue to
be listed and traded on NYSE. Under specified circumstances, the Company may be
required to pay Parent a termination fee of $8,250,000 or reimburse Parent and
Merger Sub for their costs and expenses up to $4,000,000. See “The Merger
Agreement—Termination Fees”.

Q: What do I need to do now?

A: We urge you to read this proxy statement carefully, including its annexes and the
documents referred to as incorporated by reference in this proxy statement, and to
consider how the merger affects you. If you are a stockholder of record, you can
ensure that your shares are voted at the special meeting by submitting your proxy via:

k telephone, using the toll-free number listed on each proxy card;

k the Internet, at the address provided on each proxy card; or

k mail, by completing, signing, dating and mailing each proxy card and returning
it in the envelope provided.

If you hold your shares in “street name” through a broker, bank or other nominee you
should follow the directions provided by your broker, bank or other nominee regard-
ing how to instruct your broker, bank or other nominee to vote your shares. Without
those instructions, your shares will not be voted, which will have the same effect as
voting against the merger.

Q: Should I send in my stock certificates or other evidence of ownership now?

A: No. After the merger is completed, you will be sent a letter of transmittal with
detailed written instructions for exchanging your shares of common stock for the
merger consideration. If your shares of common stock are held in “street name” by
your broker, bank or other nominee, you may receive instructions from your broker,
bank or other nominee as to what action, if any, you need to take to effect the
surrender of your “street name” shares in exchange for the merger consideration.
Please do not send your certificates in now.

Q: Can I revoke my vote?

A: Yes, you can revoke your vote at any time before your proxy is voted at the special
meeting. If you are a stockholder of record, you may revoke your proxy by notifying
the Company’s Corporate Secretary in writing at M & F Worldwide Corp., 35 East
62nd Street, New York, NY 10065, or by submitting a new proxy by telephone, the
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Internet or mail, in each case, dated after the date of the proxy being revoked. In
addition, your proxy may be revoked by attending the special meeting and voting in
person (simply attending the special meeting will not cause your proxy to be revoked).
Please note that if you hold your shares in “street name” and you have instructed a
broker, bank or other nominee to vote your shares, the above-described options for
revoking your vote do not apply, and instead you must follow the instructions received
from your broker, bank or other nominee to revoke your vote.

Q: What does it mean if I get more than one proxy card or voting instruction card?

A: If your shares are registered differently or are held in more than one account, you will
receive more than one proxy or voting instruction card. Please complete and return all
of the proxy cards or voting instruction cards you receive (or submit each of your
proxies by telephone or the Internet, if available to you) to ensure that all of your
shares are voted.

Q: Who will count the votes?

A: A representative of our transfer agent, American Stock Transfer & Trust Company,
LLC, will count the votes and act as an inspector of election.

Q: Who can help answer my other questions?

A: If you have more questions about the merger, or require assistance in submitting your
proxy or voting your shares or need additional copies of the proxy statement or the
enclosed proxy card, please contact D.F. King & Co., Inc., our proxy solicitor, at
(800) 848-3416 (toll free) or (212) 269-5550 (collect). If your broker, bank or other
nominee holds your shares, you should also call your broker, bank or other nominee
for additional information.
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SPECIAL FACTORS

Background of the Merger

Mr. Perelman, who currently beneficially owns approximately 43.4% of the common stock,
has been the largest stockholder of the Company and a member of its board of directors since 1995.
Holdings, of which Mr. Perelman owns 100% of the capital stock, provides the services of
Mr. Schwartz, the Company’s President and Chief Executive Officer, and Mr. Paul G. Savas, the
Company’s Chief Financial Officer, as well as other management, advisory, transactional, corporate
finance, legal, risk management, tax and accounting services pursuant to the terms of a management
services agreement. See “Agreements Involving Common Stock; Transactions between Holdings
Filing Persons and the Company—Management Services Agreement”.

Since his initial acquisition of securities of the Company, Mr. Perelman has periodically
reviewed his investment in the Company, and from time to time has considered making additional
investments in the Company. In early May 2011, Mr. Perelman began to consider the possibility of
engaging in a “going private” transaction with the Company. Mr. Perelman considered such a
transaction at this time because he believed that the market was discounting the common stock as a
result of recent declines in the Company’s financial performance and poor market conditions, and
that the Company’s stockholders would welcome the opportunity to consider a transaction whereby
they could immediately realize the value of their investment in the Company through the receipt of
cash, at a premium to recent trading prices.

At this time, Mr. Perelman informed certain officers and employees of Holdings, including
Mr. Schwartz and Mr. Savas, of his consideration of a transaction. Representatives of Holdings
thereafter consulted with Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”), Holdings’ legal
counsel, regarding the legal ramifications of engaging in a “going private” transaction, including the
desirability of including safeguards to ensure the procedural fairness of the transaction, such as
requiring that the transaction be approved by a special committee of the board of directors of the
Company and by holders of a majority of the outstanding shares of common stock other than
Holdings and its affiliates.

On or about May 23, 2011, Holdings initiated discussions with representatives from Moelis &
Company LLC, referred to herein as “Moelis”, about representing Holdings as its financial advisor
in connection with a potential transaction, and on May 24, 2011, Holdings orally engaged Moelis to
serve as its financial advisor. Following its engagement, Moelis commenced due diligence with
respect to the Company and its subsidiaries.

During the week of May 30, 2011, representatives of Holdings and Moelis participated in
phone calls with lawyers from Skadden to discuss potential transaction structures and related
matters. The other potential transaction structure that Holdings considered during such phone calls
was a tender offer. Holdings determined during such discussions that the consummation of any going
private transaction proposed by it would be conditioned upon the approval of both a special
committee of the Company’s board of directors as well as the stockholders other than the excluded
stockholders. In light of that determination, Holdings saw no advantage to proceeding by means of a
tender offer and preferred the simplicity of a single-step merger.

On or about May 30, 2011, representatives of Holdings began discussions with Deutsche Bank
regarding the possibility of obtaining financing in connection with a transaction.
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On May 31, 2011, Moelis was provided with five year financial projections for the Company’s
subsidiaries, Harland Clarke Holdings Corp., referred to herein as “HCHC”, and Mafco Worldwide
Corporation, referred to herein as “Mafco Flavors”, which were initially prepared in April 2011 in
connection with a contemplated amendment and extension of HCHC’s senior secured term loan
facility and a contemplated refinancing transaction of certain indebtedness of Mafco Flavors, which
ultimately were not consummated.

On June 2 and June 3, 2011, Moelis and representatives of Holdings discussed the financial
projections that were provided on May 31, 2011 and reviewed business segment performance and
key business risks associated with the Company. On June 8, 2011, representatives of Moelis,
Holdings and Skadden met at Holdings’ offices for an additional diligence session.

On June 9, 2011, Moelis and Holdings entered into an engagement agreement. On the same
day, Moelis made a presentation to the management of Holdings regarding its preliminary valuation
analysis of the Company. See “Special Factors—Summary of Presentations by the Financial Advisor
to Holdings”.

On June 10, 2011, representatives of Holdings, Skadden and Moelis discussed an appropriate
price with respect to a Holdings proposal to acquire the remaining common stock not held by it. On
the same day, Deutsche Bank delivered a commitment letter for financing the transaction.

During the period from June 10, 2011 through June 12, 2011, Mr. Schwartz made courtesy
phone calls to the members of the Company’s board of directors, alerting them to a forthcoming
proposal. No terms of a proposed transaction were discussed during those calls. Also on June 10,
2011, a partner at Ernst & Young, LLP, the Company’s auditor, was contacted by Holdings to inform
him of a forthcoming proposal.

On June 13, 2011, Mr. Schwartz sent a letter to the Company’s board of directors, proposing
a transaction pursuant to which a subsidiary of Holdings would be merged with and into the
Company and all outstanding shares of common stock not owned by Holdings would be converted
into the right to receive $24.00 per share in cash. The full text of the letter was filed with the SEC
on June 13, 2011, and is set forth below.

June 13, 2011

Board of Directors
M & F Worldwide Corp.
35 East 62nd Street
New York, New York 10065

Dear Board Members:

MacAndrews & Forbes Holdings Inc. (“M&F” or “we”) is pleased to propose a
transaction pursuant to which M & F Worldwide Corp. (the “Company”) would be merged
with a subsidiary of M&F, as a result of which all outstanding shares of common stock of the
Company not owned by M&F or its subsidiaries would be converted into the right to receive
$24.00 in cash per share. The proposed cash consideration represents a greater than 41%
premium to the Company’s closing share price on June 10, 2011.
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The proposed transaction would allow the Company’s stockholders to immediately
realize an attractive value, in cash, for their investment and provides such stockholders
certainty of value for their shares, especially when viewed against the operational risks
inherent in the Company’s businesses and the market risks inherent in remaining a public
company. Moreover, the small public float and limited trading volume of the Company’s
shares results in undesirable price volatility and restricts opportunities for the Company’s
stockholders to achieve liquidity with respect to their shares.

We believe that private ownership is in the best interests of the Company, as it would
result in operational efficiencies and cost savings, while providing management with the
flexibility to focus on a long-term perspective without being constrained by the public
company emphasis on achieving short-term results. Accordingly, we are confident that this
proposal not only offers compelling value to the Company’s stockholders but is also in the
best interests of the Company and its other constituencies.

The proposed transaction would be subject to the approval of the Board of Directors
of the Company and the negotiation and execution of mutually acceptable definitive transac-
tion documents. It is our expectation that the Board of Directors will appoint a special
committee of independent directors to consider our proposal and make a recommendation to
the Board of Directors. We will not move forward with the transaction unless it is approved
by such a special committee. In addition, the transaction will be subject to a non-waivable
condition requiring the approval of a majority of the shares of the Company not owned by
M&F or its affiliates. Finally, given our existing position and history with the Company, we
will not need to do any due diligence to enable us to be in a position to negotiate and execute
mutually acceptable definitive documentation.

As you are aware, M&F owns approximately 43% of the outstanding shares of
common stock of the Company. In considering this proposal, you should know that in our
capacity as a stockholder of the Company we are interested only in acquiring the shares of
the Company not already owned by us and that in such capacity we have no interest in selling
any of the shares owned by us in the Company nor would we expect, in our capacity as a
stockholder, to vote in favor of any alternative sale, merger or similar transaction involving
the Company. If the special committee does not recommend or the public stockholders of the
Company do not approve the proposed transaction, such determination would not adversely
affect our future relationship with the Company and we would intend to remain as a long-
term stockholder.

Please be aware that this proposal is an expression of interest only, and we reserve
the right to withdraw or modify our proposal in any manner. No legal obligation with respect
to a transaction shall arise unless and until execution of mutually acceptable definitive
documentation.

In accordance with its legal obligations, M&F promptly will file an amendment to
its Schedule 13D, including a copy of this letter. We believe it is appropriate, as well, for us
to issue a press release regarding our proposal prior to the opening of trading today. A copy
of our press release is attached for your information.

In connection with this proposal, we have engaged Moelis & Company as our
financial advisor and Skadden, Arps, Slate, Meagher & Flom LLP as our legal advisor, and
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we encourage the special committee to retain its own legal and financial advisors to assist it
in its review. We and our advisors look forward to working with the special committee and its
advisors to complete a mutually acceptable transaction, and are available at your convenience
to discuss any aspects of our proposal.

Should you have any questions, please do not hesitate to contact me.

Sincerely,

/s/ Barry F. Schwartz

Barry F. Schwartz

On the same day, Holdings issued a press a release announcing its proposal and filed an
amendment to its Schedule 13D to reflect the making of the proposal.

At a special meeting held telephonically on June 14, 2011, the Company’s board of directors
met to discuss the Holdings proposal. Mr. Schwartz summarized Holdings’ proposal for the
Company’s board and stated that given the relationship between the Company and Holdings, the
representatives of Holdings on the Company’s board would not participate in any discussions
concerning the Holdings proposal. He stated, as indicated in the proposal letter delivered by
Holdings, that Holdings expected that the Company’s board would form a special committee of
independent directors in order to evaluate the Holdings proposal. Mr. Schwartz noted that draft
resolutions creating a special committee of the Company’s board of directors had been circulated the
prior evening and could be adopted by the board if they met with the independent directors’
approval. Messrs. Perelman, Schwartz, Bevins, Dawson and Taub then left the meeting.

Paul M. Meister, an independent director of the Company who had recently served as
chairman of a special committee of independent directors of the Company, then invited a represen-
tative of Willkie Farr & Gallagher LLP (“Willkie Farr”), which had served as counsel to that special
committee, to advise the independent directors of the Company in connection with the process for
considering the Holdings proposal. Willkie Farr discussed with the independent directors the role of
a special committee in considering a proposal such as the Holdings proposal and various related
matters, including matters of fiduciary duty, independence, process, the role of legal and financial
advisors, and the terms of the Holdings proposal.

The board of directors then discussed with Willkie Farr, and adopted, the resolutions that had
previously been circulated. The resolutions were adopted unanimously by those directors in atten-
dance at the meeting, who constituted a majority of the board of directors. Messrs. Perelman,
Schwartz, Bevins, Dawson and Taub, who had excused themselves from the meeting, did not
participate in the vote. The resolutions created the special committee, to be comprised solely of
independent directors, for the purpose of considering the Holdings proposal on behalf of the
Company’s shareholders not affiliated with Holdings. Among other things, the resolutions authorized
the special committee to investigate the Holdings proposal as the special committee deemed
appropriate; evaluate the terms of the proposal; negotiate any element of the proposal; negotiate the
terms of any definitive agreement with respect to the proposal; report to the board of directors its
recommendations and conclusions with respect to the proposal, including whether to recommend
that the proposal was fair to and in the best interests of the unaffiliated stockholders and should be
approved by the board of directors, or to elect not to pursue the Holdings proposal. The resolutions
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further provided that the Company’s board of directors would not approve the Holdings proposal
without a prior favorable recommendation of the special committee and authorized the special
committee to retain legal counsel, financial advisor and such other agents as the special committee
deemed necessary or desirable in connection with its consideration of the Holdings proposal.

Following adoption of the resolutions, the independent directors discussed their ability and
willingness to serve on the special committee and preliminarily determined that Martha L. Byorum,
Viet D. Dinh, Paul M. Meister, Bruce Slovin (who recused himself the following day) and Carl B.
Webb would serve on the special committee, subject to further discussion between each of them and
counsel to the special committee as to their independence from Holdings and its affiliates (other
than the Company and its subsidiaries). Once the members of the special committee had been
approved by the independent directors of the Company, subject to individual discussions with
counsel, the other independent directors excused themselves from the meeting and the members of
the special committee discussed retaining independent legal and financial advisors to assist with its
evaluation of the Holdings proposal. The special committee unanimously decided to retain Willkie
Farr and to interview various financial advisors at a later date. After a discussion and identification
of potential candidates, the special committee authorized Willkie Farr to coordinate interviews with
the prospective financial advisors.

The special committee and Willkie Farr then met in person on June 21, 2011 (with Mr. Dinh
in attendance by telephone) to interview potential financial advisors. The special committee
members had numerous questions for each firm, including with respect to each firm’s and each
proposed team member’s experience with special committee representations, experience with the
industries in which the Company operates, current and previous relationships with Holdings and its
affiliates, and perspectives on the special committee’s evaluation of the Holdings proposal. After
extensive discussion regarding the qualifications of each firm, the special committee unanimously
selected Evercore as its financial advisor and, following a discussion of the economic terms of such
engagement, authorized Ms. Byorum to propose a revision to Evercore’s fee proposal and Willkie
Farr to negotiate the other terms of Evercore’s engagement agreement on behalf of the special
committee. Among the reasons for the selection of Evercore were Evercore’s recent experience in
evaluating companies in businesses similar to those of the Company’s subsidiaries, its experience in
advising special committees and the special committee’s confidence in the capabilities of the senior
members of the Evercore team.

Following its engagement, Evercore commenced due diligence with respect to the Company
and its subsidiaries.

On June 28, 2011, the special committee met telephonically with its legal and financial
advisors. Evercore provided an update on the diligence process and noted that it would be
conducting several in-person meetings with the Company’s management as well as with the
management of its subsidiaries, HCHC and Mafco Flavors.

On June 29-30, 2011, the Company provided Evercore with financial projections for HCHC
and Mafco Flavors.

On July 6, 2011, representatives of Evercore and Willkie Farr attended diligence meetings
with the Company’s management team, which included, among other things, discussions and review
of the Company’s capital structure and refinancing plans, current strategies for each of the
Company’s operating subsidiaries, the competitive environment and industry dynamics for each of
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k the special committee was deliberative in its process, taking three months to analyze,
evaluate and negotiate the terms of the merger;

k neither Holdings nor its affiliates, participated in or had any influence on the deliber-
ative process of, or the conclusions reached by, the special committee or the negotiat-
ing positions of the special committee;

k the board of directors and special committee retained independent, nationally recog-
nized financial and legal advisors, each of which has extensive experience in transac-
tions similar to the merger;

k the $25.00 per share merger consideration and other terms and conditions of the
Merger Agreement resulted from extensive negotiations between the special committee
and its advisors and Holdings and its advisors;

k the special committee unanimously determined that the Merger Agreement and the
merger are advisable, fair to, and in the best interests of the Company’s stockholders
(other than Holdings and its affiliates);

k the board of directors (without the participation of the abstaining directors) unani-
mously (i) approved and adopted the Merger Agreement, (ii) determined that the
merger is advisable, fair to and in the best interest of the Company’s unaffiliated
stockholders and (iii) resolved to recommend that the stockholders of the Company
approve the Merger Agreement;

k the special committee received an opinion from its financial advisor to the effect that,
as of the date of the opinion and based upon and subject to the assumptions made,
matters considered and limitations on the scope of review undertaken by such financial
advisor as set forth in its written opinion, the per share merger consideration of $25.00
was fair, from a financial point of view, to the holders of shares of common stock
(other than Holdings and its affiliates), as more fully described in the section titled
“Special Factors—Opinion of Evercore Group L.L.C.”;

k the merger is conditioned upon a majority of the Company’s outstanding common
stock voting in favor of the approval of the Merger Agreement, and upon the holders
of majority of the outstanding shares of common stock other Holdings and its affiliates
voting in favor of the approval of the Merger Agreement; and

k stockholders who do not vote in favor of the Merger Agreement and who comply with
certain procedural requirements will be entitled, upon completion of the merger, to
exercise statutory appraisal rights under Delaware law.

The Holdings Filing Persons did not consider the liquidation value of the Company because
they considered the Company to be a viable, going concern and therefore did not consider
liquidation value to be a relevant valuation method. Further, the Holdings Filing Persons did not
consider net book value because it does not reflect the following: (a) risks associated with the
Company’s highly leveraged capital structure, including the significant risks relating to the
Company’s ability to refinance its existing debt before maturity with satisfactory terms, (b) a
conglomerate discount on the value per share that typically exists in public markets, (c) market risks
inherent in remaining a public company and (d) the small public float and limited trading volume of
the Company’s shares that results in undesirable price volatility and restricts opportunities for
stockholders to achieve liquidity. The Company’s net book value per share as of September 30, 2011
was $37.89 (calculated based on 19,333,931 shares outstanding as of such date).
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developments. These initial projections, referred to herein as the “Initial Financing Case Projec-
tions”, are summarized below:

Summary of Initial Financing Case Projections(1)

(in millions, except per share amounts)

Projected
2011

Projected
2012

Projected
2013

Projected
2014

Projected
2015

Revenue
HCHC $1,656 $1,696 $1,713 $1,704 $1,708
Mafco Flavors 117 127 132 137 139

1,773 1,823 1,845 1,841 1,847
Adjusted EBITDA(2)

HCHC 411 452 482 485 495
Mafco Flavors 30 32 35 39 40

441 484 518 524 535
Adjusted EBIT(2) 271 316 354 364 382
Adjusted EPS(2) 5.04 6.38 6.33 6.36 7.09
Unlevered FCF(3) 83 231 269 296 316
Capex 55 48 43 38 37
Total debt 2,204 2,036 1,858 1,663 1,465
Total cash on hand 297 292 286 285 303

(1) Consolidated figures from the Initial Financing Case Projections are set forth in Evercore’s presentations to the special committee dated
August 10, 2011 and July 27, 2011. Evercore’s presentation the special committee dated July 27, 2011 also included the additional HCHC and
Mafco Flavors revenue and adjusted EBITDA data and total cash data set forth above. The adjusted EPS, unlevered FCF, Capex and total debt
data set forth above and in Evercore’s presentation to the special committee dated August 10, 2011 differ from that initially provided by the
Company and reflected in Evercore’s presentation to the special committee dated July 27, 2011 due to certain minor adjustments subsequently
made by the Company.
(2) Adjusted to exclude the settlement of contingent claims.
(3) Unlevered FCF is defined as net income plus the sum of after-tax net interest expense, after-tax settlement of contingent claims, and
depreciation and amortization less the sum of Capex, cash acquisitions, changes in net working capital and other cash outlays.

In July 2011, following further discussions with Evercore, HCHC management determined
that certain assumptions reflected in the HCHC projections that were included in the Initial
Financing Case Projections did not reflect management’s then-current views and accordingly
provided Evercore with updated financial projections. The updated financial projections reflected
changes due to (i) greater expected declines in HCHC’s check volumes, partially offset by improved
cost trends, (ii) higher revenue growth from new initiatives, partially offset by reduced revenues per
unit expectations, (iii) lower projected revenues and profitability in HCHC’s financial solutions
segment due to expectations of continued bank closures and further industry consolidation in
addition to reduced organic growth rates, (iv) a delay in the revenue growth of its web-based
educational services business units and (v) modest reductions in the assumed growth rate of HCHC’s
other education businesses. No changes were made to the Mafco Flavors projections included in the
Initial Financing Case Projections, which were confirmed by Mafco Flavors management. These
updated projections, referred to herein as the “Updated Case Projections”, are summarized below:
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Summary of Updated Case Projections(1)

(in millions, except per share amounts)

Projected
2011

Projected
2012

Projected
2013

Projected
2014

Projected
2015

Revenue
HCHC $1,647 $1,663 $1,672 $1,648 $1,639
Mafco Flavors 117 127 132 137 139

1,764 1,790 1,804 1,786 1,778
Adjusted EBITDA(2)

HCHC 411 427 454 443 451
Mafco Flavors 30 32 35 39 40

441 459 489 482 491
Adjusted EBIT(2) 271 291 325 322 338
Adjusted EPS(2) 5.04 5.59 5.45 5.03 5.61
Unlevered FCF(3) 87 237 251 270 289
Capex 55 48 43 38 37
Total debt 2,201 2,027 1,866 1,697 1,527
Total cash on hand 297 292 286 285 303

(1) Consolidated figures from the Updated Case Projections are set forth in Evercore’s presentations to the special committee dated August 10,
2011 and July 27, 2011. Evercore’s presentation to the special committee dated July 27, 2011 also included the additional HCHC and Mafco
Flavors revenue and adjusted EBITDA, Capex and total cash data set forth above. The adjusted EPS, unlevered FCF and total debt data set forth
above and in Evercore’s presentation to the special committee dated August 10, 2011 differ from that initially provided by the Company and
reflected in Evercore’s presentation to the special committee dated July 27, 2011 due to certain minor adjustments subsequently made by the
Company.
(2) Adjusted to exclude the settlement of contingent claims.
(3) Unlevered FCF is defined as net income plus the sum of after-tax net interest expense, after-tax settlement of contingent claims, and
depreciation and amortization less the sum of Capex, cash acquisitions, changes in net working capital and other cash outlays.

In August 2011, following further discussions with Evercore, Company management deter-
mined that, while the Updated Case Projections reflected management’s then current operating
expectations, neither the Initial Financing Case Projections nor the Updated Case Projections
reflected management’s most current views concerning the refinancing of the Company’s indebted-
ness and accordingly provided Evercore with updated refinancing assumptions. These updated
refinancing assumptions reflected Company management’s assumption that the refinancing would
have an earlier closing date, with a different mix of debt and at higher interest rates than
contemplated in May 2011. The Updated Case Projections were then revised to take into account the
new refinancing assumptions (as so revised, the “Final Case Projections”), which are summarized
below:
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Summary of Final Case Projections(1)

(in millions, except per share amounts)

Projected
2011

Projected
2012

Projected
2013

Projected
2014

Projected
2015

Revenue
HCHC $1,647 $1,663 $1,672 $1,648 $1,639
Mafco Flavors 117 127 132 137 139

1,764 1,790 1,804 1,786 1,778
Adjusted EBITDA(2)

HCHC 411 427 454 443 451
Mafco Flavors 30 32 35 39 40

441 459 489 482 491
Adjusted EBIT(2) 271 291 325 322 338
Adjusted EPS(2) 5.03 3.70 3.50 3.82 4.57
Unlevered FCF(3) 87 226 260 270 289
Capex 55 48 43 38 37
Total debt 2,201 2,044 1,902 1,746 1,586
Total cash on hand 297 230 225 223 242

(1) Consolidated figures from the Final Case Projections are set forth in Evercore’s presentation to the special committee dated September 10,
2011; but that presentation did not include the additional HCHC and Mafco Flavors revenue and adjusted EBITDA data set forth above.
(2) Adjusted to exclude the settlement of contingent claims.
(3) Unlevered FCF is defined as net income plus the sum of after-tax net interest expense, after-tax settlement of contingent claims, and
depreciation and amortization less the sum of Capex, cash acquisitions, changes in net working capital and other cash outlays.

On September 9, 2011, the Company provided Evercore with updated information regarding
the recent underperformance of certain business units of the Company, which would have a negative
impact upon its projected results. This updated information, however, was not incorporated in the
Final Case Projections.

Projections Provided to the Holdings Filing Persons and Moelis

In June 2011, Moelis received the Initial Financing Case Projections, and in August 2011,
Moelis received the Updated Case Projections. In the presentations made by Moelis on each of
June 9, 2011 and September 9, 2011, Moelis, at the direction of the Holdings Filing Persons, used
projections with respect to revenue, EBITDA and Capex, based on the Initial Financing Case
Projections and Updated Case Projections with certain adjustments that were provided by manage-
ment of the Company. With respect to EBITDA, at the direction of Holdings, Moelis utilized certain
adjustments provided by management of the Company that management felt reflected an estimate of
future cash EBITDA, which is referred to as “Adjusted Cash EBITDA”. As a result of these
adjustments, the projections included in the presentations made by Moelis contain certain differences
from the projections included in the presentations made by Evercore to the special committee, which
differences in the case of revenue and Capex are not material. The differences between Adjusted
Cash EBITDA, included in the projections used by Moelis, and Adjusted EBITDA, included in the
projections used by Evercore, with respect to each of the Initial Financing Case Projections and
Updated Case Projections, are summarized below:
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Initial Financing Case Projections - Adjusted Cash EBITDA
(in millions)

Projected
2011

Projected
2012

Projected
2013

Projected
2014

Projected
2015

Adjusted EBITDA (as
used by Evercore)(1)

HCHC $411 $452 $482 $485 $495
Mafco Flavors 30 32 35 39 40

441 484 518 524 535

Plus: Restructuring
Charges 10 10 10 10 10
Plus: Acquisition
Accounting - Deferred
Revenue(2) 11 6 4 3 1
Plus: VSOE Accounting
Adjustment(3) 38 8 (17) 0 (1)

Adjusted Cash
EBITDA (as used by
Moelis)

HCHC 470 476 480 498 505
Mafco Flavors 30 32 35 39 40

500 508 515 537 545

(1) Adjusted to exclude the settlement of contingent claims.
(2) Includes deferred revenue acquisition accounting from Parsam, GlobalScholar and Spectrum K12 acquisitions.
(3) Includes Vendor Specific Objective Evidence (“VSOE”) accounting addbacks from GlobalScholar and Spectrum K12 acquisitions.
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Updated Case Projections - Adjusted Cash EBITDA
(in millions)

Projected
2011

Projected
2012

Projected
2013

Projected
2014

Projected
2015

Adjusted EBITDA (as
used by Evercore)(1)

HCHC $411 $427 $454 $443 $451
Mafco Flavors 30 32 35 39 40

441 459 489 482 491

Plus: Restructuring
Charges 10 10 10 10 10
Plus: Acquisition
Accounting - Deferred
Revenue(2) 11 6 4 3 1
Plus: VSOE Accounting
Adjustment(3) 35 18 (17) 0 (1)

Adjusted Cash
EBITDA (as used by
Moelis)

HCHC 467 461 451 456 461
Mafco Flavors 30 32 35 39 40

497 493 486 495 501

(1) Adjusted to exclude the settlement of contingent claims.
(2) Includes deferred revenue acquisition accounting from Parsam, GlobalScholar and Spectrum K12 acquisitions.
(3) Includes Vendor Specific Objective Evidence (“VSOE”) accounting addbacks from GlobalScholar and Spectrum K12 acquisitions.

Certain Effects of the Merger

If the Merger Agreement is approved by the required vote of the Company’s stockholders and
other conditions to the closing of the merger are either satisfied or waived, Merger Sub will be
merged with and into the Company, the separate corporate existence of Merger Sub will cease and
the Company will continue its corporate existence under Delaware law as the surviving corporation
in the merger, with all of its and Merger Sub’s rights, privileges, immunities, powers and franchises
continuing unaffected by the merger.

The Holdings Investors have agreed to contribute, immediately prior to the effective time of
the merger, 8,394,000 shares of common stock held by them to Merger Sub in exchange for shares
of common stock of Merger Sub. Upon consummation of the merger, each share of common stock
issued and outstanding immediately prior to the effective time of the merger (other than excluded
shares) will be converted into the right to receive $25.00 in cash, without interest and less any
applicable withholding taxes. At the effective time of the merger, each notional stock account with
respect to common stock under our Outside Directors Deferred Compensation Plan will be adjusted
pursuant to the terms of the plan such that the account ceases to represent a notional investment in
shares of common stock and will be converted into a notional cash account equal to the product of
(x) the number of shares of common stock subject to such stock account multiplied by (y) $25.00.
At the effective time of the merger, each excluded share and share of the Company’s series A
preferred stock, par value $0.01 per share, all of which shares of series A preferred stock are held
by the Company, will be automatically canceled and cease to exist.
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Mr. Perelman’s Interests

If the merger is completed, the common stock will be 100% beneficially owned by Mr. Perel-
man, a director of the Company. For a description of the treatment of the common stock beneficially
owned by Mr. Perelman in the merger and a discussion of Mr. Perelman’s continuing interest in the
Company, see “Special Factors—Certain Effects of the Merger”.

Directors of the Surviving Corporation

At the effective time of the merger, the directors of Merger Sub immediately prior to the
effective time of the merger will be directors of the surviving corporation. The directors of Merger
Sub are Mr. Perelman and Mr. Schwartz, each of whom currently serves on our board of directors.

Employment with the Surviving Corporation Post Merger

It is expected that, immediately following the effective time of the merger, the executive
officers of the Company immediately prior to the effective time of the merger will remain executive
officers of the surviving corporation. As of the date of this proxy statement, none of our executive
officers has entered into any employment agreements with us or our subsidiaries in anticipation of
the merger, nor has any executive officer, who has plans or is expected to remain with the surviving
corporation, entered into any agreement, arrangement or understanding with Holdings or its affiliates
regarding employment with, or the right to purchase or participate in the equity of, the surviving
corporation.

Deferred Compensation Plan Stock Accounts

Our non-employee directors are eligible to participate in the Company’s Outside Directors
Deferred Compensation Plan. The plan enables such directors to forego cash fees otherwise payable
to them in respect of their service as a director and to have such fees credited at the end of each
quarter in the form of stock units, which will be payable in the form of stock or cash, as elected by
a director, when the director terminates service as a director, or at such other time as he or she
elects. At the effective time of the merger, each notional stock account with respect to common
stock under the plan will be adjusted pursuant to the terms of the plan such that the account ceases
to represent a notional investment in shares of common stock and will be converted into a notional
cash account equal to the product of (x) the number of shares of common stock subject to such
stock account multiplied by (y) $25.00.

Compensation of the Special Committee

In consideration of the additional time and effort required for their service on the special
committee, each member of the special committee is being paid a one-time fee of $25,000 and a
per-meeting fee of $1,500. To date, there have been nine special committee meetings. In addition,
the members of the special committee will also be reimbursed for their reasonable out of pocket
travel and other expenses in connection with their service on the special committee. The special
committee, at the invitation of the independent directors, proposed such fees after discussion with
their legal advisors, and the board of directors of the Company then unanimously approved the fees
by written consent.

Other than (i) their receipt of special committee compensation (as described above) and
compensation for serving on the Company’s board of directors, neither of which is contingent upon
the consummation of the merger or the special committee’s or board of directors’ recommendation
of the merger, (ii) the treatment of their deferred compensation plan stock accounts in the merger
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(as described above) and (iii) the indemnification and insurance arrangements with such directors
following the effective time (as described below), none of the members of the special committee has
a financial interest in the merger or any of transactions contemplated thereby and none of them is
related to Holdings. The Company’s board of directors did not place any limitations on the authority
of the special committee regarding its investigation and evaluation of the proposed transaction.

Indemnification of Directors and Officers

For a description of the indemnification of directors and officers by the Company following
the merger, see “The Merger Agreement—Other Covenants and Agreements”.

In addition, you should be aware that Mr. Schwartz, a director and the Chief Executive
Officer of the Company, Mr. Savas, the Chief Financial Officer of the Company, and Mr. Bevins, a
director of the Company, also serve as officers and/or directors of Holdings and certain of its
affiliates. See “Important Information Regarding M & F Worldwide and its Directors and Executive
Officers” as well as “Agreements Involving Common Stock; Transactions between Holdings Filing
Persons and the Company—Management Services Agreement”.

Financing of the Merger

Parent estimates that the total amount of funds necessary to complete the proposed merger
and related transactions is approximately $273.5 million plus fees and expenses. These payments are
expected to be funded by a combination of debt financing, as described below, as well as funds
available to the surviving corporation at the effective time of the merger.

The consummation of the merger is not conditioned upon receipt of any financing. Pursuant
to the Merger Agreement, Parent and Merger Sub have represented that they will have access to
sufficient funds to pay the aggregate merger consideration and any other amounts payable under the
Merger Agreement, including fees and expenses incurred in connection therewith. The Company is
required to cooperate with Parent, at Parent’s cost and expense, in connection with Parent’s efforts to
obtain any financing in connection with consummation of the merger (provided that the requested
cooperation is consistent with applicable law and does not unreasonably interfere with the operations
of the Company and its subsidiaries), including by participating in presentations, meetings or
diligence sessions with prospective lenders and assisting with the preparation of financial statements
and other materials requested by prospective lenders.

Debt Financing

In connection with the signing of the Merger Agreement, Holdings received the Commitment
Letter from Deutsche Bank, pursuant to which, subject to the conditions set forth therein, Deutsche
Bank has committed to provide to Parent up to $250 million through a senior secured term loan
facility, referred to herein as the “Facility”. On September 26, 2011, Holdings received an extension
letter from Deutsche Bank, extending the term of the Commitment Letter to March 31, 2012.

The proceeds of the Facility will be used (i) to fund a portion of the aggregate merger
consideration and pay fees and expenses incurred in connection therewith and (ii) refinance and/or
repay existing indebtedness owed by certain subsidiaries of Holdings to Deutsche Bank. Approxi-
mately $50 million of the proceeds of the Facility will be used to refinance and/or repay such
existing indebtedness.

The definitive documentation governing the Facility has not been finalized and, accordingly,
the actual terms of the Facility may differ from those described in this proxy statement.
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General. The borrower under the Facility will be Parent. The Facility will be a $250 million
term loan with a term of 23 months available in a single drawdown on the closing date of the
merger.

Guarantor. All obligations under the senior secured credit facilities will be guaranteed by
Holdings.

Conditions. The commitment is conditioned on (i) the consummation of the merger in
accordance with the Merger Agreement, (ii) since December 31, 2010, there not having been any
change, development or event that, individually or in the aggregate, has had or would reasonably be
expected to have a material adverse effect on the operations, business, properties, liabilities or
financial condition of the Company and its subsidiaries taken as a whole, (iii) Holdings being in
compliance with certain financial covenants after giving effect to the merger and (iv) the negotiation,
execution and delivery of definitive documentation with respect to the Facility, as well as other
customary closing conditions.

Security. The Facility will be secured by a first priority security interest in all the capital
stock of the Company, free and clear of all liens and encumbrances other than liens and security
interests of Deutsche Bank.

Interest Rate and Fees.Loans under the Facility are expected to bear interest, at the
Borrower’s option, at a rate equal to LIBOR (London interbank offer rate) plus (1) 2.50% for loans
equal to or greater than $1,000,000 and (2) the rate announced by Deutsche Bank as the “prime
rate” plus 1.00% for loans less than $1,000,000.

In connection with the Facility and the delivery and execution of the Commitment Letter,
Holdings has paid a delivery fee to Deutsche Bank. Additionally, Parent will pay a customary
facility fee and utilization fee with respect to the Facility.

Prepayment and Amortization.Parent will be permitted to make voluntary prepayments at
any time, without premium or penalty (other than funding, breakage or unwind costs, if applicable).
The facility will be reduced by scheduled amortization payments at 6, 9, 12, 15, 18 and 21-month
intervals from the closing of the Facility. Should amounts outstanding under the Facility exceed a
“borrowing base” (calculated as a percentage of the “market value” of the Company), Parent will be
required to make mandatory prepayments sufficient to bring the Facility into compliance or, upon
Deutsche Bank’s approval, pledge additional collateral with sufficient value to bring the Facility into
compliance. No plans or arrangements to finance or pay the Facility have been made.

Other terms.The Facility will include customary representations, warranties, covenants and
events of default for a facility of its type and size. Covenants will include, among others, compliance
with laws, financial reporting requirements and restrictions on incurrence of liens and indebtedness,
transfer of assets, payments of dividends and other distributions. No alternative financing arrange-
ments have been made in the event that the Facility is not available as anticipated.

Material United States Federal Income Tax Consequences

The following is a general discussion of the material U.S. federal income tax consequences of
the merger to U.S. holders (as defined below) of common stock whose shares are converted into the
right to receive the merger consideration. This discussion does not address U.S. federal income tax
consequences with respect to non-U.S. holders. We base this summary on the provisions of the
Internal Revenue Code, applicable U.S. Treasury Regulations, judicial authority, and administrative
rulings and practice, all of which are subject to change, possibly on a retroactive basis. This
discussion is not binding on the Internal Revenue Service or the courts and, therefore, could be
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subject to challenge, which could be sustained. No ruling is intended to be sought from the Internal
Revenue Service with respect to the merger.

For purposes of this discussion, we use the term “U.S. holder” to mean a beneficial owner of
common stock that is:

k a citizen or individual resident of the U.S. for U.S. federal income tax purposes;

k a corporation, or other entity taxable as a corporation for U.S. federal income tax
purposes, created or organized in or under the laws of the U.S. or any state or the
District of Columbia;

k a trust if it (1) is subject to the primary supervision of a court within the U.S. and one
or more U.S. persons have the authority to control all substantial decisions of the trust
or (2) has a valid election in effect under applicable U.S. Treasury Regulations to be
treated as a U.S. person; or

k an estate the income of which is subject to U.S. federal income tax regardless of its
source.

This discussion assumes that a U.S. holder holds the shares of common stock as a capital
asset within the meaning of Section 1221 of the Internal Revenue Code (generally, property held for
investment). This discussion does not address all aspects of U.S. federal income tax that may be
relevant to a U.S. holder in light of its particular circumstances, or that may apply to a U.S. holder
that is subject to special treatment under the U.S. federal income tax laws (including, for example,
insurance companies, dealers in securities or foreign currencies, traders in securities who elect the
mark-to-market method of accounting for their securities, U.S. holders subject to the alternative
minimum tax, persons that have a functional currency other than the U.S. dollar, tax-exempt
organizations, financial institutions, mutual funds, controlled foreign corporations, passive foreign
investment companies, certain expatriates, corporations that accumulate earnings to avoid U.S. federal
income tax, U.S. holders who hold shares of common stock as part of a hedge, straddle, constructive
sale or conversion transaction, U.S. holders who will hold, directly or indirectly, an equity interest in
the surviving corporation or U.S. holders who acquired their shares of common stock through the
exercise of employee stock options or other compensation arrangements). In addition, the discussion
does not address any tax considerations under state, local or foreign laws or U.S. federal laws other
than those pertaining to the U.S. federal income tax that may apply to U.S. holders. U.S. holders are
urged to consult their own tax advisors to determine the particular tax consequences, including the
application and effect of any state, local or foreign income and other tax laws, of the receipt of cash
in exchange for common stock pursuant to the merger.

If a partnership holds common stock, the tax treatment of a partner will generally depend on
the status of the partners and the activities of the partnership. If you are a partner of a partnership
holding common stock, you should consult your tax advisor.

The receipt of cash in the merger by U.S. holders of common stock will be a taxable
transaction for U.S. federal income tax purposes. In general, for U.S. federal income tax purposes, a
U.S. holder of common stock will recognize gain or loss equal to the difference between:

k the amount of cash received in exchange for the common stock; and

k the U.S. holder’s adjusted tax basis in the common stock.

If the holding period in common stock surrendered in the merger is greater than one year as
of the date of the merger, the gain or loss will be long-term capital gain or loss. Long term capital
gains of non-corporate holders, including individuals, are eligible for reduced rates of taxation. The
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k the effect of the announcement of the merger on our client and customer relationships,
operating results and business generally;

k the amount of the costs, fees, expenses and charges related to the merger;

and other risks detailed in our filings with the SEC, including our most recent filings on Forms 10-Q
and 10-K. See “Where You Can Find Additional Information”. Many of the factors that will
determine our future results are beyond our ability to control or predict. In light of the significant
uncertainties inherent in the forward-looking statements contained herein, readers should not place
undue reliance on forward-looking statements, which reflect management’s views only as of the date
hereof. We cannot guarantee any future results, levels of activity, performance or achievements.
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THE SPECIAL MEETING

Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of
proxies by our board of directors for use at the special meeting to be held on December 21, 2011,
starting at 10:00 a.m. local time at Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square,
New York, NY 10036, or at any adjournment or postponement thereof.

The purpose of the special meeting is for our stockholders to consider and vote upon the
approval of the Merger Agreement. Our stockholders must approve the Merger Agreement for the
merger to occur. If our stockholders fail to approve the Merger Agreement, the merger will not
occur. A copy of the Merger Agreement is attached to this proxy statement as Annex A. This proxy
statement and the enclosed form of proxy are first being mailed to our stockholders on or about
November 21, 2011.

Record Date and Quorum

The holders of record of common stock as of the close of business on November 14, 2011,
the record date for the special meeting, are entitled to receive notice of and to vote at the special
meeting. On the record date, 19,333,931 shares of common stock were outstanding.

The presence at the special meeting, in person or by proxy, of the holders of a majority of
shares of common stock outstanding on the record date will constitute a quorum, permitting the
Company to conduct its business at the special meeting. Any shares of common stock held in
treasury by the Company or by any of our subsidiaries are not considered to be outstanding for
purposes of determining a quorum. Once a share is represented at the special meeting, it will be
counted for the purpose of determining a quorum at the special meeting and any adjournment or
postponement of the special meeting. However, if a new record date is set for the adjourned special
meeting, then a new quorum will have to be established. Proxies received but marked as abstentions
and broker non-votes, if any, will be included in the calculation of the number of shares considered
to be present at the special meeting.

Required Vote

For the Company to complete the merger, under Delaware law, stockholders holding at least a
majority in voting power of the common stock outstanding at the close of business on the record
date must vote “FOR” the approval of the Merger Agreement. In addition, it is a condition to the
consummation of the merger that stockholders holding at least a majority in voting power of
common stock outstanding at the close of business on the record date and not owned by excluded
stockholders must vote “FOR” the approval of the Merger Agreement. A failure to vote your shares
of common stock or an abstention from voting will have the same effect as a vote against the
merger.

As of the record date, there were 19,333,931 shares of common stock outstanding, of which
Mr. Perelman may be deemed to beneficially own 8,394,000 shares (consisting of 7,248,000 shares
of common stock held through MFW Holdings One, 1,012,666 shares of common stock held through
MFW Holdings Two, and 133,334 shares of common stock held directly by Mr. Perelman),
representing in the aggregate approximately 43.4% of the outstanding shares of common stock as of
the record date.
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The Holdings Investors have agreed to contribute immediately prior to the effective time of
the merger the shares of common stock held by them to Merger Sub in exchange for shares of
common stock of Merger Sub. See “Agreements Involving Common Stock; Transactions Between
Holdings Filing Persons and the Company—Contribution Agreement”. Holdings has agreed to vote
all shares of common stock beneficially owned by it in favor of approving the Merger Agreement.

In addition, excluded stockholders other than the Holdings Investors own an additional
16,000 shares of common stock, and have each agreed to vote such shares in favor of approving the
Merger Agreement. See “Important Information Regarding M & F Worldwide and its Directors and
Executive Officers”.

Because the excluded stockholders may be deemed to beneficially own 8,410,000 shares of
common stock, an additional 5,461,966 shares of common stock (representing a majority of the
outstanding shares held by stockholders other than the excluded stockholders), or approximately
28.25% of the outstanding shares of common stock, must vote in favor of the Merger Agreement to
satisfy the required vote under the Merger Agreement. The directors and current executive officers
of the Company (other than any such director or executive officer who is an excluded stockholder),
all of whom have expressed their intent to vote in favor of the proposal to approve the Merger
Agreement because they view the merger as an attractive opportunity to receive cash for their shares
of common stock at a premium to recent market prices, may be deemed to beneficially own an
additional 194,316 shares of common stock (not including shares held through the Outside Directors
Deferred Compensation Plan). Except in their capacities as members of the board of directors of the
Company, as applicable, no officer of the Company nor any Holdings Filing Person has made any
recommendation either in support of or opposed to the merger or the Merger Agreement.

Voting; Proxies; Revocation

Attendance

All holders of shares of common stock as of the close of business on November 14, 2011, the
record date for voting at the special meeting, including stockholders of record and beneficial owners
of common stock registered in the “street name” of a bank, broker or other nominee, are invited to
attend the special meeting. If you are a stockholder of record, please be prepared to provide proper
identification, such as a driver’s license. If you hold your shares in “street name”, you will need to
provide proof of ownership, such as a recent account statement or letter from your bank, broker or
other nominee, along with proper identification.

Voting in Person

Stockholders of record will be able to vote in person at the special meeting. If you are not a
stockholder of record, but instead hold your shares in “street name” through a bank, broker or other
nominee, you must provide a proxy executed in your favor from your bank, broker or other nominee
in order to be able to vote in person at the special meeting.

Voting by Proxy

To ensure that your shares are represented at the special meeting, we recommend that you
vote promptly by proxy, even if you plan to attend the special meeting in person.
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k sending written notice of revocation to the Corporate Secretary of M & F Worldwide
Corp., 35 East 62nd Street, New York, New York 10065.

Attending the special meeting without taking one of the actions described above will not in
itself revoke your proxy. Please note that if you want to revoke your proxy by mailing a new proxy
card to the Company or by sending a written notice of revocation to the Company, you should
ensure that you send your new proxy card or written notice of revocation in sufficient time for it to
be received by the Company before the day of the special meeting.

If you hold your shares in “street name” through a bank, broker or other nominee, you will
need to follow the instructions provided to you by your bank, broker or other nominee in order to
revoke your proxy or submit new voting instructions.

Abstentions

Abstentions will be included in the calculation of the number of shares of common stock
represented at the special meeting for purposes of determining whether a quorum has been achieved.
Abstaining from voting will have the same effect as a vote “AGAINST” the proposal to approve the
Merger Agreement.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for
the purpose of soliciting additional proxies. In the event that there is present, in person or by proxy,
sufficient favorable voting power to secure the vote of the stockholders of the Company necessary to
approve the Merger Agreement, the Company does not anticipate that we will adjourn or postpone
the special meeting unless the Company is advised by counsel that failure to do so could reasonably
be expected to result in a violation of U.S. federal securities laws. Any signed proxies received by
the Company in which no voting instructions are provided on such matter will be voted in favor of
an adjournment in these circumstances. Any adjournment or postponement of the special meeting
for the purpose of soliciting additional proxies will allow the Company’s stockholders who have
already sent in their proxies to revoke them at any time prior to their use at the special meeting as
adjourned or postponed.

Solicitation of Proxies

We will bear the cost of solicitation of proxies. This includes the charges and expenses of
brokerage firms and others for forwarding solicitation material to beneficial owners of our outstand-
ing common stock. We may solicit proxies by mail, personal interview, e-mail, telephone, or via the
Internet. The Company has retained D.F. King & Co., Inc., a proxy solicitation firm, to assist it in
the solicitation of proxies for the special meeting and will pay D.F. King & Co., Inc. a customary
fee, plus reimbursement of out-of-pocket expenses.
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Guarantee

The Merger Agreement contains a guarantee by Holdings of the performance of the obliga-
tions of Parent and Merger Sub under the Merger Agreement.

Treatment of Stock; Deferred Compensation Plan Stock Accounts

Common Stock

At the effective time of the merger, as a result of the merger and without any action on the
part of Merger Sub or the Company or the holder of any capital stock of Merger Sub or the
Company, each share of common stock issued and outstanding immediately prior to the effective
time of the merger (other than excluded shares) will be converted into the right to receive $25.00 in
cash, without interest, less any required withholding taxes. At the effective time of the merger, each
excluded share will be automatically canceled and cease to exist.

Preferred Stock

At the effective time of the merger, as a result of the merger and without any action on the
part of Merger Sub or the Company or the holder of any capital stock of Merger Sub or the
Company, each share of our series A preferred stock, par value $0.01 per share, all of which are
held by the Company, will be automatically canceled and cease to exist.

Deferred Compensation Plan Stock Accounts

At the effective time of the merger, each notional stock account with respect to common
stock under our Outside Directors Deferred Compensation Plan will be adjusted pursuant to the
terms of the plan such that the account ceases to represent a notional investment in shares of
common stock and will be converted into a notional cash account equal to the product of (x) the
number of shares of common stock subject to such stock account multiplied by (y) $25.00.

Dissenters’ Rights of Appraisal

Shares of common stock that are held by a stockholder who has perfected a demand for
appraisal rights pursuant to Section 262 of the DGCL will not be converted into the right to receive
the merger consideration unless and until the dissenting holder effectively withdraws his or her
request for or loses his or her right to appraisal under the DGCL. Each such dissenting stockholder
will be entitled to receive only the payment provided by Section 262 of the DGCL with respect to
shares owned by such dissenting stockholder. See “Special Factors—Dissenters’ Rights to Appraisal”
for a description of the procedures that you must follow if you desire to exercise your appraisal
rights under Delaware law.

Exchange and Payment Procedures

Promptly after the effective time of the merger, Parent will deposit, or cause to be deposited,
with a bank or trust company, referred to herein as the “paying agent”, chosen by Parent and
reasonably acceptable to us, cash in the amount necessary to pay the merger consideration to each
holder of shares of common stock. As promptly as practicable after the effective time of the merger,
the surviving corporation will instruct the paying agent to mail a letter of transmittal to the holders
of record of shares of common stock. The letter of transmittal will tell you how to surrender your
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k use our reasonable best efforts to preserve our business organizations intact and
maintain existing relations and goodwill with governmental entities, customers, suppli-
ers, licensors, licensees, distributors, creditors, lessors, employees and business associ-
ates and keep available the services of our present employees and agents.

During the same time period, other than with respect to actions taken by or at the direction of
any dual employee, and subject to certain exceptions or unless Parent gives its prior written consent
(which consent will not be unreasonably withheld or delayed), the Company is required not to, and
to cause each of its subsidiaries not to:

k (i) adjust, split, combine or reclassify any of its capital stock or other equity interests
or (ii) set any record dates or payment dates for the payment of any dividends or
distributions on its capital stocks, or make, declare, set aside or pay any dividends on
or make any other distribution in respect of any of its capital stock, other than, in
each case, any such dividends or distributions from any subsidiary to the Company or
any other subsidiary;

k issue, deliver, pledge, encumber, sell or purchase any shares of its capital stock or
other equity interests, or rights, warrants or options to acquire, any such shares of
capital stock or other equity interests, or propose to do any of the foregoing;

k amend its organizational documents;

k merge or consolidate with any other person, or acquire any assets or capital stock of
any other person, other than acquisitions of assets in the ordinary course of business
consistent with past practice;

k (i) incur any long-term indebtedness for money borrowed or guarantee any such
indebtedness of another person in excess of $5,000,000, other than in the ordinary
course of business, or (ii) make, or commit to make, any individual capital expendi-
tures in excess of $2,500,000, other than in the ordinary course of business;

k except as may be required by changes in applicable law or GAAP, change any method,
practice or principle of accounting;

k enter into any new employment agreements or increase the compensation of, any
officer or director of the Company or any subsidiary, other than as required by law or
by written agreements in effect on or prior to the date of the Merger Agreement, or
otherwise amend in any material respect any existing agreements with any such
person or amend any benefit plan or accelerate the vesting or any payment under any
benefit plan, other than in the ordinary course of business;

k settle or otherwise compromise any material litigation, arbitration or other judicial or
administrative dispute or proceeding relating to (i) the Company or its subsidiaries,
other than in the ordinary course of business or (ii) the merger or the transactions
contemplated by the Merger Agreement;

k sell, transfer, lease, mortgage, encumber or otherwise dispose of any of its material
properties or assets to any person, except (i) in the ordinary course of business
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consistent with past practice, (ii) pursuant to an agreement in effect on September 12,
2011, or (iii) dispositions of obsolete assets;

k make an investment in, or loan to, any person, except the Company or its subsidiaries,
other than in the ordinary course of business;

k enter into, terminate or amend any material contract other than in the ordinary course
of business;

k except in the ordinary course of business, make or change any material election
concerning taxes or tax returns, file any material amended tax return, enter into any
material closing agreement with respect to taxes, settle any material tax claim or
assessment or surrender any right to claim a material refund of taxes or obtain any tax
ruling; or

k agree or commit to do any of the foregoing.

Stockholders Meeting

The Merger Agreement requires us, as promptly as practicable, to call and hold a special
meeting of our stockholders for the purpose of obtaining the vote of our stockholders necessary to
approve the Merger Agreement. Except in certain circumstances described below in “No Solicitation
of Transactions”, we are required to use our reasonable best efforts to take all action necessary to
satisfy the condition regarding the approval of the Merger Agreement by our stockholders described
below in “Conditions to the Merger”. Holdings is required to vote shares beneficially owned by it in
favor of the Merger Agreement.

No Solicitation of Transactions

Pursuant to the Merger Agreement, neither the Company nor its officers, directors and
representatives will:

k initiate, solicit, or knowingly encourage, induce or assist any inquiries or the making,
submission or announcement of any proposal or offer that constitutes, or could
reasonably be expected to lead to, any “acquisition proposal”;

k execute or enter into any contract with respect to an acquisition proposal (other than
an acceptable confidentiality agreement as provided below);

k engage in, continue or otherwise participate in any discussions or negotiations regard-
ing, or provide or furnish any non-public information or data relating to the Company
or any of our subsidiaries or afford access to the business, properties, assets, books,
records or personnel of the Company or any of our subsidiaries to any person (other
than Parent, Merger Sub, or any of their respective affiliates, designees or representa-
tives) with the intent to initiate, solicit, encourage, induce or assist the making,
submission or commencement of, any proposal or offer that constitutes, or could
reasonably be expected to lead to, any acquisition proposal; or

k otherwise knowingly facilitate any effort or attempt to make an acquisition proposal.
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An “acquisition proposal” is defined in the Merger Agreement to mean any proposal or offer
relating to:

k a merger, consolidation, share exchange or business combination involving the Com-
pany or any of its subsidiaries representing 10% or more of the assets of the Company
and its subsidiaries, taken as a whole;

k a sale, lease, exchange, mortgage, transfer or other disposition, in a single transaction
or series of related transactions, of 10% or more of the assets of the Company and its
subsidiaries, taken as a whole;

k a purchase or sale of shares of capital stock or other securities, in a single transaction
or series of related transactions, representing 10% or more of the voting power of the
capital stock of the Company, including by way of a tender offer or exchange offer; or

k any other transaction having a similar effect to the foregoing.

If we receive an unsolicited acquisition proposal, any request for non-public information, or
any inquiry or request for discussions or negotiations relating to an acquisition proposal, we are
required to notify Parent promptly (and in any event within 24 hours) of the identity of the person
making the acquisition proposal and a description of the proposal’s material terms and conditions.
We are also required to keep Parent informed on a current basis of the status of any acquisition
proposal.

We may, prior to the approval of the Merger Agreement by our stockholders at the special
meeting, in response to a bona fidewritten acquisition proposal, participate in discussions regarding
such acquisition proposal solely to clarify the terms of such acquisition proposal and if our board of
directors has determined in good faith that the acquisition proposal is or could reasonably be
expected to result in a “superior proposal” (as defined below) and, after consultation with outside
legal counsel, that failure to take such action would be inconsistent with the fiduciary obligations of
our board of directors under applicable laws, we may:

k furnish access and non-public information relating to the Company to the person who
has made such acquisition proposal; and

k participate in discussions and negotiations regarding such acquisition proposal.

We may not (i) withdraw, modify or amend the board of directors’ recommendation in any
manner adverse to Parent, (ii) approve, endorse or recommend an acquisition proposal or, (iii) at any
time following receipt of an acquisition proposal, fail to reaffirm its approval or recommendation of
the Merger Agreement and merger as promptly as practicable (but in any event within five business
days after receipt of any reasonable written request to do so from Parent), each of the foregoing
referred to herein as an “Adverse Company Recommendation”.

Our board of directors may, however, at any time before obtaining the approval of the Merger
Agreement by our stockholders, to the extent it determines in good faith, after consultation with
outside legal counsel, that failure to take such action would be inconsistent with its fiduciary duties,
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in response to (i) a superior proposal received by our board of directors after the date of the Merger
Agreement or (ii) an “intervening event”, make an Adverse Company Recommendation, but only if:

k we first provide Parent prior written notice, at least three business days in advance,
that we intend to make such Adverse Company Recommendation, and, in the case of
a superior proposal, are prepared to terminate the Merger Agreement to enter into a
contract with respect to a superior proposal (in the case of a superior proposal, the
notice shall include the material terms and conditions of the transaction that consti-
tutes such superior proposal, the identity of the party making the superior proposal,
and copies of any contracts that are proposed to be entered into); and

k during the three business days after the receipt of such notice (it being understood and
agreed that in the case of a superior proposal, any material change to the financial or
other terms and conditions of such superior proposal shall require an additional notice
to Parent of a two business day period which may, in whole or in part, run
concurrently with the initial three business day period), we have negotiated with
Parent in good faith (to the extent Parent desires to negotiate) to make such
adjustments in the terms and conditions of the Merger Agreement so that there is no
longer a basis to make such Adverse Company Recommendation.

A “superior proposal” means an unsolicited bona fideacquisition proposal (except that
references to 10% in the definition of such term are deemed to be references to 50%) made in
writing and not solicited in violation of the above prohibitions that our board of directors has
determined in its good faith judgment (i) is reasonably likely to be consummated in accordance with
its terms, taking into account all legal, financial and regulatory aspects of the proposal and the
person making the proposal (including any conditions relating to financing, regulatory approvals or
other events or circumstances beyond the control of the party invoking the condition), and (ii) if
consummated, would result in a transaction more favorable to stockholders other than Holdings and
its affiliates from a financial point of view (including the effect of any termination fee or provision
relating to the reimbursement of expenses) than the transaction contemplated by the Merger
Agreement (after taking into account any revisions proposed by Parent to the terms of the transaction
and the time likely to be required to consummate such acquisition proposal).

An “intervening event” means a material event, change, development, effect, occurrence or
state of facts (other than with respect to the receipt of any acquisition proposal) that was not known
or reasonably foreseeable to our board of directors or the special committee on the date of the
Merger Agreement, and becomes known to the our board of directors or the special committee
before the approval of the Merger Agreement by our stockholders.

Agreement to Take Further Action and to Use Reasonable Best Efforts

Each of the parties to the Merger Agreement is required to use its reasonable best efforts to
take all actions necessary, proper or advisable to ensure that the conditions to the merger are
satisfied and that the merger is consummated as promptly as practicable. In particular, the parties
are required to use reasonable best efforts to obtain necessary governmental consents and approvals
and make necessary filings, including filings under the Hart-Scott-Rodino Act and appropriate
filings under other applicable antitrust or related laws. We are also required to cooperate to obtain
necessary or advisable consents, approvals or waivers from third parties and to defend and contest
any lawsuits or other legal proceedings, whether judicial or administrative, challenging the Merger
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Agreement or the consummation of the transactions contemplated by the Merger Agreement,
including seeking to have any stay or temporary restraining order entered by any governmental
authority vacated or reversed.

Notwithstanding the foregoing, no party is required to (and the Company cannot without
Parent’s consent) commit to any material divestiture transaction or agree to any restriction on its
business, or agree to hold separate any part of its or their businesses.

Financing Cooperation

We are required to cooperate with Parent, at Parent’s cost and expense, in connection with
Parent’s efforts to obtain any financing in connection with consummation of the merger (provided
that the requested cooperation is consistent with applicable law and does not unreasonably interfere
with the operations of the Company and its subsidiaries), including by participating in presentations,
meetings or diligence sessions with prospective lenders and assisting with the preparation of
financial statements and other materials requested by prospective lenders. Parent will indemnify the
Company, its subsidiaries and their respective representatives from and against any and all losses
suffered or incurred by them in connection with any action taken by them at the request of Parent in
connection with the requested cooperation or any information utilized in connection with the
requested cooperation (other than information provided by the Company or its subsidiaries).

Other Covenants and Agreements

The Merger Agreement contains additional agreements among the Company, Parent and
Merger Sub relating to, among other things:

k giving Merger Sub access to our officers, personnel, offices, properties, books, records
and documents;

k notices of certain events;

k the filing of this proxy statement and the required Schedule 13E-3 with the SEC, and
cooperation in preparing this proxy statement and the Schedule 13E-3 and in respond-
ing to any comments received from the SEC on those documents;

k indemnification and insurance of directors and officers, including maintaining direc-
tors’ and officers’ liability insurance for six years following the effective time of the
merger (or obtaining “tail” insurance policies with a claims period of at least six years
following the effective time of the merger), provided that the surviving corporation is
not required to pay an annual premium in excess of 300% of the last annual premium
paid by the Company for such insurance before September 12, 2011;

k coordination of press releases and other public statements about the merger and the
Merger Agreement;

k actions necessary to exempt dispositions of equity securities by our directors and
officers pursuant to the merger under Rule 16b-3 under the Exchange Act; and
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k reasonable opportunity to participate in the defense of any stockholder litigation
against any party or its respective directors and officers, as applicable, relating to the
Merger Agreement and the related transactions.

Conditions to the Merger

Each party’s obligation to complete the merger is subject to the satisfaction of the following
conditions, none of which may be waived:

k Stockholder Approval.The Merger Agreement must have been approved by the
affirmative vote of holders of a majority of the (i) outstanding shares of common
stock and (ii) outstanding shares of common stock excluding shares owned by
Holdings and its affiliates.

k Regulatory Approvals.The waiting period under the Hart-Scott-Rodino Act must have
expired or been terminated.

k No Injunctions or Restraints.No law or order shall have been enacted, issued or
entered by a governmental entity that restrains, enjoins or otherwise prohibits consum-
mation of the merger or the other transactions contemplated by the Merger
Agreement.

Our obligation to complete the merger is subject to satisfaction or waiver of the following
additional conditions, any of which may be waived:

k Representations and Warranties.The representations and warranties of Parent and
Merger Sub in the Merger Agreement must be true and correct in all respects both
when made and as of the closing date of the merger, without regard to any “materi-
ality” qualifications contained in them, as though made on and as of such date (except
for representations and warranties made as of a specified date, the accuracy of which
is determined as of that specified date), except where the failure of any such
representation or warranty to be so true and correct would not reasonably be expected
to prevent or materially delay the consummation of the transactions contemplated by
the Merger Agreement.

k Performance of Covenants.Parent and Merger Sub must have performed in all
material respects all obligations that they are required to perform under the Merger
Agreement prior to the closing date of the merger.

k Officer’s Certificate.Each of Parent and Merger Sub must deliver to us at closing an
officer’s certificate with respect to the satisfaction of the conditions relating to Merger
Sub’s and Parent’s representations, warranties, covenants and agreements.

The obligations of Parent and Merger Sub to complete the merger are subject to the
satisfaction or waiver of the following additional conditions, any of which may be waived:

k Representations and Warranties.Our representation and warranty regarding the
absence of a “material adverse effect” from December 31, 2010 through the date of
the Merger Agreement must be true and correct in all respects both when made and
as of the closing date of the merger, without regard to any “materiality” qualifications
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IMPORTANT INFORMATION REGARDING M & F WORLDWIDE AND ITS
DIRECTORS AND EXECUTIVE OFFICERS

Information Regarding M & F Worldwide

M & F Worldwide is a holding company that operates through four business segments:
Harland Clarke, Harland Financial Solutions, Scantron and Mafco Worldwide. Harland Clarke is a
provider of checks and related products, direct marketing services and customized business and
home office products. Harland Financial Solutions provides technology products and related services
to financial institutions. Scantron is a provider of data management solutions and related services to
educational, healthcare, commercial and governmental entities worldwide including testing and
assessment solutions, patient information collection and tracking, and survey services. Mafco
Worldwide produces licorice products for sale to the tobacco, food, pharmaceutical and confection-
ery industries. M & F Worldwide principal offices are located at 35 East 62nd Street, New York,
NY 10065 (telephone: 212-572-8600).

If the Merger Agreement and the merger are approved by the M & F Worldwide stockholders
at the special meeting and the merger is completed as contemplated, M & F Worldwide will survive
the merger and will continue its operations as a private company and an indirect wholly owned
subsidiary of Holdings.

During the last five years, M & F Worldwide has not been (i) convicted in a criminal
proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party to any judicial or
administrative proceeding (except for matters that were dismissed without sanction or settlement)
that resulted in a judgment, decree or final order enjoining the person from future violations of, or
prohibiting activities subject to, federal or state securities laws, or a finding of any violation of
federal or state securities laws.

Information Regarding the Directors and Executive Officers of M & F Worldwide

Our board of directors presently consists of 13 members. The following persons are the
executive officers and directors of M & F Worldwide as of the date of this proxy statement. Each
executive officer will serve until a successor is elected by the board of directors or until the earlier
of his or her resignation or removal. None of these persons has been convicted in a criminal
proceeding during the past five years (excluding traffic violations or similar misdemeanors), and
none of these persons has been a party to any judicial or administrative proceeding during the past
five years that resulted in a judgment, decree or final order enjoining the person from future
violations of, or prohibiting activities subject to, federal or state securities laws or a finding of any
violation of federal or state securities laws. All of the directors and executive officers of M & F
Worldwide are citizens of the United States and can be reached c/o M & F Worldwide Corp., 35
East 62nd Street, New York, NY 10065.

Ronald O. Perelman has been a director of the Company since 1995 and its Chairman since
2007. Mr. Perelman has been Chairman of the Board and Chief Executive Officer of Holdings and
various affiliates since 1980. Mr. Perelman is also Chairman of the Board of Revlon Consumer
Products Corporation (“Revlon Products”) and Revlon, Inc. (“Revlon”), each a manufacturer and
seller of cosmetics and personal care products. Mr. Perelman has been Chairman of the Board of
Revlon Products and Revlon since 1998 and 1992, respectively. Each of Revlon’s and Revlon
Products’ principal business address is 237 Park Avenue, New York, NY 10017. Mr. Perelman has
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OWNERSHIP OF COMMON STOCK BY CERTAIN BENEFICIAL OWNERS,
DIRECTORS AND EXECUTIVE OFFICERS; TRANSACTIONS WITH RESPECT TO

COMMON STOCK

Ownership of Common Stock by Certain Beneficial Owners, Directors and Executive Officers

The following table sets forth, as of November 14, 2011, and based on 19,333,931 outstanding
shares of common stock, the number and percentage of outstanding shares of common stock
beneficially owned by each person known by us to beneficially own more than 5% of such stock, by
each director and named executive officer of the Company and by all directors and executive
officers of the Company as a group:

Name Shares Beneficially Owned Percent of Class
MFW Holdings One LLC 7,248,000(1) 37.5%
MFW Holdings Two LLC 1,012,666(1) 5.2%
Dimensional Fund Advisors LP 1,563,781(2) 8.1%
Philip E. Beekman 21,156(3) *
William C. Bevins 6,430(4) *
Martha L. Byorum 10,256(5) *
Charles T. Dawson -0- *
Viet Dinh 25,907(6) *
Theo W. Folz 20,256(7) *
John M. Keane 12,830(8) *
Paul M. Meister 113,795(9) *
Ronald O. Perelman 8,394,000(10) 43.4%
Paul G. Savas 6,000 *
Barry F. Schwartz 10,000 *
Bruce Slovin 134,100(11) *
Stephen G. Taub -0- *
Carl Webb 18,153(12) *
All directors and executive officers
as a group (14 persons) 8,772,883 45.4%

* Indicates less than 1% ownership

(1) All of such shares of Common Stock are beneficially owned by Ronald O. Perelman. MFW Holdings One
and MFW Holdings Two are wholly owned subsidiaries of Holdings, of which Mr. Perelman owns 100%.
Holdings may be deemed to share beneficial ownership of the 8,260,666 shares of Common Stock beneficially
owned by MFW Holdings One and MFW Holdings Two and the 133,334 shares of Common Stock deemed
beneficially owned by Mr. Perelman as a result of Mr. Perelman’s grant of restricted stock, by virtue of Hold-
ings’ ownership of 100% of the common stock of MFW Holdings One and MFW Holdings Two and Mr. Perel-
man’s 100% ownership of Holdings common stock. The shares so owned and shares of intermediate holding
companies are, or may from time to time be, pledged to secure obligations of Holdings or its affiliates.

(2) Beneficial ownership is based on a statement on Schedule 13G/A filed by Dimensional Fund Advisors LP
on February 11, 2011.

(3) Includes 10,256 shares that may be deemed to be beneficially owned by Mr. Beekman as a result of his
participation in the Outside Directors Deferred Compensation Plan.
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management services agreement renews year to year, unless either party gives the other party written
notice at least 90 days prior to the end of the initial term or a subsequent renewal period. The
management services agreement will also terminate in the event that Holdings or its affiliates no
longer in the aggregate retain beneficial ownership of 10% or more of the outstanding common
stock. The management services agreement also contains customary indemnities covering Holdings
and its affiliates and personnel.

MacAndrews & Forbes Insurance Programs.The Company participates in Holdings’ directors
and officers insurance program, which covers the Company as well as Holdings and its other
affiliates. The limits of coverage are available on aggregate losses to any or all of the participating
companies and their respective directors and officers. The Company reimburses Holdings for its
allocable portion of the premiums for such coverage, which the Company believes is more favorable
than premiums the Company could secure were it to secure its own coverage. In December 2008,
the Company elected to participate in third party financing arrangements, together with MacAn-
drews & Forbes and certain of MacAndrews Holdings’ affiliates, to finance a portion of premium
payments. The Company paid $1.1 million, $0.8 million and $0.6 million to Holdings in 2010, 2009
and 2008, respectively, under the insurance programs, including amounts due under the financing
arrangements.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

The Company files annual, quarterly and current reports, proxy statements and other informa-
tion with the SEC. You may read and copy any reports, proxy statements or other information that
we file with the SEC at the following location of the SEC:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room.
You may also obtain copies of this information by mail from the Public Reference Section of the
SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. The Company’s public filings
are also available to the public from document retrieval services and the Internet website maintained
by the SEC at www.sec.gov.

The Company will make available a copy of its public reports, without charge, upon written
request to the Secretary, M & F Worldwide Corp., 35 East 62nd Street, New York, New York 10065.
Each such request must set forth a good faith representation that, as of the record date, the person
making the request was a beneficial owner of common stock entitled to vote at the special meeting. In
order to ensure timely delivery of such documents prior to the special meeting, any such request
should be made promptly to the Company. A copy of any exhibit may be obtained upon written
request by a stockholder (for a fee limited to the Company’s reasonable expenses in furnishing such
exhibit) to the Secretary, M & F Worldwide Corp., 35 East 62nd Street, New York, New York 10065.

Because the merger is a “going private” transaction, the Company and the Holdings Filing
Persons have filed with the SEC a Transaction Statement on Schedule 13E-3 with respect to the
merger. The Schedule 13E-3, including any amendments and exhibits filed or incorporated by
reference as a part of it, is available for inspection as set forth above. The Schedule 13E-3 will be
amended to report promptly any material change in the information set forth in the most recent
Schedule 13E-3 filed with the SEC.

The SEC allows us to “incorporate by reference” into this proxy statement documents we file
with the SEC. This means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to be a part of this proxy
statement, and later information that we file with the SEC will update and supersede that informa-
tion. We incorporate by reference the documents listed below and any documents filed by us
pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this proxy
statement and prior to the date of the special meeting (except with respect to any reference in such
document to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995):

Company Filings
Annual Report on Form 10-K for the Fiscal Year Ended December 31, 2010

Quarterly Reports on Form 10-Q for the Quarters Ended March 31, 2011, June 30, 2011
and September 30, 2011

Definitive Proxy Statement for the Company’s 2011 Annual Meeting, filed
April 22, 2011

113

%%TRANSMSG*** Transmitting Job: Y05176 PCN: 121000000 ***%%PCMSG|113    |00006|Yes|No|11/17/2011 19:33|0|0|Page is valid, no graphics -- Color: D|



TABLE OF CONTENTS

Page

ARTICLE I
DEFINED TERMS

SECTION 1.1 Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

ARTICLE II
THE MERGER

SECTION 2.1 The Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
SECTION 2.2 Effective Time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
SECTION 2.3 Closing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
SECTION 2.4 Certificate of Incorporation; Bylaws; Directors and Officers . . . . . . . . . . . . . . . . . . . . . 5
SECTION 2.5 Effect of Merger on Capital Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
SECTION 2.6 Dissenting Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
SECTION 2.7 Exchange of Certificates; Payment for Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . 6
SECTION 2.8 Deferred Stock Accounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
SECTION 2.9 Adjustments to Merger Consideration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

SECTION 3.1 Organization and Qualification . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
SECTION 3.2 Capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
SECTION 3.3 Subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
SECTION 3.4 Authorization; Approval and Fairness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
SECTION 3.5 Consents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
SECTION 3.6 Brokers and Finders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
SECTION 3.7 Proxy Statement; Schedule 13E-3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
SECTION 3.8 SEC Documents; Financial Statements; Sarbanes-Oxley. . . . . . . . . . . . . . . . . . . . . . . . . 10
SECTION 3.9 Absence of Certain Changes or Events . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
SECTION 3.10 No Undisclosed Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
SECTION 3.11 Compliance with Laws . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
SECTION 3.12 Legal Proceedings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
SECTION 3.13 Intellectual Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
SECTION 3.14 Contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
SECTION 3.15 Takeover Statutes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

SECTION 4.1 Organization and Qualification . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
SECTION 4.2 Authorization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
SECTION 4.3 Consents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
SECTION 4.4 Financing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
SECTION 4.5 Brokers and Finders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
SECTION 4.6 Proxy Statement; Schedule 13E-3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
SECTION 4.7 Solvency of Parent and the Surviving Corporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
SECTION 4.8 Ownership of Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
SECTION 4.9 No Other Representations or Warranties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14

A-i



Page

ARTICLE V
CERTAIN COVENANTS AND AGREEMENTS

SECTION 5.1 Certain Actions Pending Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
SECTION 5.2 Proxy Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15
SECTION 5.3 Stockholders’ Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
SECTION 5.4 No Solicitation; No Adverse Company Recommendation . . . . . . . . . . . . . . . . . . . . . . . . 16
SECTION 5.5 Reasonable Best Efforts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18
SECTION 5.6 Access . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19
SECTION 5.7 Notification of Certain Matters . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19
SECTION 5.8 Public Announcements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19
SECTION 5.9 Directors’ and Officers’ Indemnification . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19
SECTION 5.10 Stockholder Litigation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
SECTION 5.11 Rule 16b-3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
SECTION 5.12 Knowledge of Inaccuracies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20

ARTICLE VI
CONDITIONS PRECEDENT

SECTION 6.1 Conditions to each Party’s Obligation to Effect the Merger . . . . . . . . . . . . . . . . . . . . . . 20
SECTION 6.2 Conditions to the Obligation of the Company to Effect the Merger . . . . . . . . . . . . . . . . 21
SECTION 6.3 Conditions to the Obligation of Purchasers to Effect the Merger . . . . . . . . . . . . . . . . . . 21

ARTICLE VII
TERMINATION

SECTION 7.1 Termination . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21
SECTION 7.2 Effect of Termination . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
SECTION 7.3 Termination Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22

ARTICLE VIII
MISCELLANEOUS

SECTION 8.1 Non-Survival of Representations and Warranties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
SECTION 8.2 Amendment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
SECTION 8.3 Waiver . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
SECTION 8.4 Special Committee Approval. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.5 Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.6 Guarantee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.7 Actions by Dual Employees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.8 Applicable Law; Jurisdiction; Specific Performance. . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.9 Notices . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
SECTION 8.10 Entire Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25
SECTION 8.11 Assignment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25
SECTION 8.12 Construction; Interpretation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
SECTION 8.13 Counterparts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
SECTION 8.14 Transfer Taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
SECTION 8.15 No Third Party Beneficiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
SECTION 8.16 Severability; Enforcement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26

A-ii



INDEX OF DEFINED TERMS

Acceptable Confidentiality Agreement. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Acquisition Proposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Adverse Company Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24
Affiliates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Benefit Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Book-Entry Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
Business Day . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Bylaws . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Certificate of Incorporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Certificate of Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Certificates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
Closing. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Closing Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Code . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Company Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Company Disclosure Schedule. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11
Company IP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
Company Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
Company Stockholders’ Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
Company Subsidiaries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
Contract . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Contributing Stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Control . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Covered Person . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28
DGCL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Dissenting Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7, 8
Dual Employee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Effective Time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Equity Contribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
ERISA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Exchange Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Exchange Fund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
Excluded Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
GAAP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Governmental Entity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
HSR Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14
Intellectual Property . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
Intervening Event . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Judgment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Knowledge . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3
Law . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

A-iii



Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
Lien . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
M&F . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Material Adverse Effect . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
Material Contract . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
Maximum Premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29
Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Merger Consideration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
Merger Sub . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Merger Sub Common Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Parent. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Parent Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33
Party . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4
Paying Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
Person . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Proxy Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
Public Stockholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Purchasers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Representatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
Required Stockholder Vote . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12
Schedule 13E-3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22
SEC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
SEC Documents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15
Securities Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Software . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
Special Committee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Subsidiary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Superior Proposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Surviving Corporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6
Tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Tax Return . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Termination Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33

A-iv



(This page intentionally left blank)



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 12, 2011 (this “Agreement”),
by and among MX Holdings One, LLC, a Delaware limited liability company (“Parent”), MX Holdings Two,
Inc., a Delaware corporation (“Merger Sub” and, together with Parent, ‘‘Purchasers”), M & F Worldwide
Corp., a Delaware corporation (the “Company”), and, solely with respect to Section 5.3(a) and Article VIII,
MacAndrews & Forbes Holdings Inc., a Delaware corporation (“M&F”).

RECITALS:

WHEREAS, the parties intend that Merger Sub be merged with and into the Company with the Company
as the surviving entity in accordance with the Delaware General Corporation Law (the ‘‘DGCL”), upon the
terms and subject to the conditions of this Agreement (the ‘‘Merger”);

WHEREAS, in the Merger, upon the terms and subject to the conditions of this Agreement, each share of
common stock, par value $.01 per share, of the Company (“Common Stock”), other than Excluded Shares and
Dissenting Shares, will be converted into the right to receive $25.00 per share in cash;

WHEREAS, the board of directors of the Company (the “Company Board”) (upon the recommendation
of a special committee consisting of certain independent members of the Company Board (the “Special
Committee”)) has (i) approved the terms of this Agreement and the Merger, (ii) determined that the Merger is
fair to and in the best interest of the Company and the Public Stockholders, and (iii) resolved to recommend
that the stockholders of the Company approve the adoption of this Agreement and the Merger;

WHEREAS, the sole member of Parent and the board of directors of Merger Sub have each approved this
Agreement and the Merger and declared it advisable for Parent and Merger Sub, as applicable, to enter into
this Agreement; and

WHEREAS, pursuant to a letter entered into as of the date of this Agreement, certain existing stockholders
of the Company that are Affiliates of the Purchasers (the “Contributing Stockholders”) have agreed to contribute
(the “Equity Contribution”) Common Stock to Merger Sub immediately prior to the Effective Time in exchange
for shares of common stock, par value $.01, of Merger Sub (“Merger Sub Common Stock”), such that
immediately following such Equity Contribution Merger Sub will be wholly-owned by Parent and the Contributing
Stockholders.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties,
covenants and agreements set forth in this Agreement, the Parties hereby agree as follows:

ARTICLE I

DEFINED TERMS

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms
have the following meanings:

“Acceptable Confidentiality Agreement” means a confidentiality agreement between the Company
and a Person making an Acquisition Proposal entered into in accordance with the terms and conditions
set forth in Section 5.4, and on terms and conditions customary with respect to transactions of the nature
contemplated by such Acquisition Proposal.

“Acquisition Proposal” means any proposal or offer relating to (a) a merger, consolidation, share
exchange or business combination involving the Company or any Company Subsidiaries representing 10%
or more of the assets of the Company and the Company Subsidiaries, taken as a whole, (b) a sale, lease,
exchange, mortgage, transfer or other disposition, in a single transaction or series of related transactions,
of 10% or more of the assets of the Company and the Company Subsidiaries, taken as a whole, (c) a
purchase or sale of shares of capital stock or other securities, in a single transaction or series of related
transactions, representing 10% or more of the voting power of the capital stock of the Company, including
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the
SEC promulgated under such Securities Act from time to time.

“SEC” means the Securities and Exchange Commission, and any successor or replacement entity.

“Subsidiary” means, when used with respect to any Person, any other Person that such Person
directly or indirectly owns or has the power to vote or control more than 50% of the voting stock or other
interests the holders of which are generally entitled to vote for the election of the board of directors or
other applicable governing body of such other Person (or, in the case of a partnership, limited liability
company or other similar entity, control of the general partnership, managing member or similar
interests).

“Superior Proposal” means an unsolicited bona fideAcquisition Proposal (except that references to
“10%” in the definition of such term will be deemed to be references to “50%”) made in writing and not
solicited in violation of Section 5.4 that the Company Board has determined in its good faith judgment
(a) is reasonably likely to be consummated in accordance with its terms, taking into account all legal,
financial and regulatory aspects of the proposal and the Person making the proposal (including any
conditions relating to financing, regulatory approvals or other events or circumstances beyond the control
of the party invoking the condition), and (b) if consummated, would result in a transaction more favorable
to the Public Stockholders from a financial point of view (including the effect of any termination fee or
provision relating to the reimbursement of expenses) than the transaction contemplated by this Agreement
(after taking into account any revisions to the terms of the transaction contemplated by Section 5.4(e) of
this Agreement and the time likely to be required to consummate such Acquisition Proposal).

“Tax” means all federal, state, local and foreign income, profits, franchise, gross receipts, environ-
mental, customs duties, capital stock, severance, stamp, payroll, sales, employment, unemployment,
disability, use, property, withholding, excise, production, value added, occupancy, license, estimated, real
property, personal property, windfall profits, occupation, premium, social security (or similar), workers
compensation, transfer, registration, alternative or other tax, duty, fee or assessment of any nature
whatsoever, together with all interest, penalties and additions imposed with respect to such amount and
any interest in respect of such penalties and additions and including any amount payable pursuant to an
obligation to indemnify or otherwise assume or succeed to the Tax Liability of any other Person.

“Tax Return” means all returns and reports (including elections, declarations, disclosures, schedules,
estimates and information returns) supplied or required to be supplied to a Tax authority relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, claim for refund,
and declaration of estimated Tax.

ARTICLE II

THE MERGER

SECTION 2.1 The Merger. At the Effective Time, upon the terms and subject to the conditions of this
Agreement and in accordance with the DGCL, Merger Sub will be merged with and into the Company, the
separate existence of Merger Sub will cease, and the Company will continue as the surviving corporation (the
‘‘Surviving Corporation”). The Merger will have the effects as provided by the DGCL.

SECTION 2.2 Effective Time. As soon as practicable on the Closing Date, Merger Sub and the Company
will file with the Secretary of State of the State of Delaware a certificate of merger (the “Certificate of
Merger”) executed in accordance with the relevant provisions of the DGCL. The Merger will become effective
at such time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware, or
at such other time as is permissible in accordance with the DGCL and as the Parties may agree, as specified
in the Certificate of Merger (the time the Merger becomes effective, the “Effective Time”).

SECTION 2.3 Closing. Unless otherwise agreed by the Parties in writing, the closing of the Merger (the
‘‘Closing”) will take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square,
New York, New York on the third Business Day after the satisfaction or waiver (to the extent permitted by this
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Agreement and applicable Law) of the conditions (other than conditions that by their nature are to be satisfied
at the Closing but subject to such conditions being satisfied) provided in Article VI (the date of the Closing,
the “Closing Date”).

SECTION 2.4 Certificate of Incorporation; Bylaws; Directors and Officers. At the Effective Time:

(a) subject to Section 5.9(a), the certificate of incorporation of the Company shall be amended in the
Merger to read the same as the certificate of incorporation of Merger Sub in effect immediately prior to the
Effective Time, and as so amended shall be the certificate of incorporation of the Surviving Corporation (the
“Certificate of Incorporation”), until thereafter amended in accordance with its terms and as provided by the
DGCL;

(b) subject to Section 5.9(a), the bylaws of the Company shall be amended in the Merger to read the
same as the bylaws of Merger Sub in effect immediately prior to the Effective Time, and as so amended shall
be the bylaws of the Surviving Corporation (the “Bylaws”), until thereafter amended in accordance with its
terms and as provided by the DGCL;

(c) the directors of Merger Sub immediately prior to the Effective Time shall be the directors of the
Surviving Corporation following the Merger until the earlier of (i) their death, resignation or removal or
(ii) such time as their respective successors are duly elected or appointed as provided in the Certificate of
Incorporation or Bylaws; and

(d) the officers of the Company immediately prior to the Effective Time shall be the officers of the
Surviving Corporation until the earlier of (i) their death, resignation or removal or (ii) such time as their
respective successors are duly appointed as provided in the Certificate of Incorporation or Bylaws.

SECTION 2.5 Effect of Merger on Capital Stock. At the Effective Time, by virtue of the Merger and
without any action on the part of Merger Sub, the Company or the holders of any equity interests of the
Company or Merger Sub, as applicable:

(a) each share of Merger Sub Common Stock that is issued and outstanding immediately prior to the
Effective Time shall be converted into and become one (1) share of common stock, par value $0.01 per share,
of the Surviving Corporation;

(b) subject to Section 2.6:

(i) each share of Common Stock that is issued and outstanding immediately prior to the Effective
Time (other than shares of Common Stock (A) held by Merger Sub or (B) held by the Company in
treasury (collectively, “Excluded Shares”)) will be converted into the right to receive $25.00 in cash,
without interest (the “Merger Consideration”), and, when so converted, will automatically be canceled and
will cease to exist;

(ii) each Excluded Share will automatically be canceled and will cease to exist; and

(iii) each share of series A preferred stock, par value $0.01 per share, of the Company will
automatically be canceled and will cease to exist.

SECTION 2.6 Dissenting Shares.

(a) Notwithstanding anything in this Agreement to the contrary, shares of Common Stock outstanding
immediately prior to the Effective Time and held by a holder who has demanded and perfected such holder’s
right to appraisal of such shares in accordance with Section 262 of the DGCL (the “Dissenting Shares”) will
not be converted into or represent the right to receive the Merger Consideration, but their holder will instead
be entitled to such rights as are afforded under the DGCL with respect to Dissenting Shares, unless such
holder fails to perfect or withdraws or otherwise loses its right to appraisal.

(b) If any holder of shares of Common Stock who demands appraisal of such holder’s shares pursuant to
the DGCL fails to perfect or withdraws or otherwise loses such holder’s right to appraisal, at the later of the
Effective Time or upon the occurrence of such event, such holder’s Dissenting Shares will be converted into
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and will represent the right to receive the Merger Consideration, without interest, in accordance with
Section 2.5(b), and shall no longer be deemed “Dissenting Shares” hereunder.

(c) The Company shall give Parent:

(i) prompt notice of any written demand for appraisal or payment of the fair value of any shares of
Common Stock, withdrawals or attempted withdrawals of such demands, and any other instruments served
pursuant to the DGCL received by the Company; and

(ii) the opportunity to direct all negotiations and proceedings with respect to demands for appraisal
under the DGCL.

(d) The Company shall not, except with the prior written consent of Parent, voluntarily make any
payment with respect to any demands for appraisals of Common Stock, offer to settle or settle any such
demands or approve any withdrawal of any such demands.

SECTION 2.7 Exchange of Certificates; Payment for Common Stock.

(a) Paying Agent. Prior to the Effective Time, Parent will appoint a bank or trust company reasonably
acceptable to the Company to act as paying agent (the “Paying Agent”) for the payment of the Merger
Consideration. At or prior to the Effective Time, Parent will have deposited, or caused to be deposited, with
the Paying Agent, for the benefit of the Public Stockholders, the aggregate amount of cash payable under
Section 2.5(b) (the “Exchange Fund”).

(b) Exchange Procedures.

(i) Promptly after the Effective Time (but no later than five (5) Business Days after the Effective
Time), the Paying Agent will mail to each holder of record of a certificate or certificates, which
represented outstanding shares of Common Stock immediately prior to the Effective Time (“Certificates”),
and to each holder of uncertificated shares of Common Stock represented by book entry immediately
prior to the Effective Time (“Book-Entry Shares”), in each case, whose shares were converted into the
right to receive cash pursuant to Section 2.5(b):

(A) a letter of transmittal (which will be in customary form and reviewed by the Company prior
to delivery thereof) specifying that delivery will be effected, and risk of loss and title to the
Certificates or Book-Entry Shares held by such Person will pass, only upon delivery of the
Certificates or Book-Entry Shares to the Paying Agent; and

(B) instructions for use in effecting the surrender of the Certificates or Book-Entry Shares, in
exchange for the applicable Merger Consideration.

(ii) Upon surrender to, and acceptance in accordance with Section 2.7(b)(iii) below by, the Paying
Agent of a Certificate or of Book-Entry Shares, the holder will be entitled to the amount of cash into
which the number of Book-Entry Shares or shares of Common Stock formerly represented by each
Certificate surrendered have been converted under this Agreement.

(iii) The Paying Agent will accept Certificates or Book Entry Shares upon compliance with such
reasonable terms and conditions as the Paying Agent may impose to effect an orderly exchange of the
Certificates or Book-Entry Shares in accordance with normal exchange practices.

(iv) After the Effective Time, no further transfers may be made on the records of the Company or
its transfer agent of Certificates or Book-Entry Shares and if such Certificates or Book-Entry Shares are
presented to the Company for transfer, they will be canceled against delivery of the Merger Consideration
allocable to the shares of Common Stock represented by such Certificates or Book-Entry Shares.

(v) No interest will be paid or accrued for the benefit of holders of Certificates or Book-Entry
Shares on the Merger Consideration payable in respect of Certificates or Book-Entry Shares.
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(vi) If any Merger Consideration is to be remitted to a name other than that in which the surrendered
Certificate or Book-Entry Share is registered, no Merger Consideration may be paid in exchange for such
surrendered Certificate or Book-Entry Share unless:

(A) the Certificate so surrendered is properly endorsed, with signature guaranteed, or otherwise
in proper form for transfer;

(B) the Book-Entry Share is properly transferred; and

(C) the Person requesting such payment shall pay any transfer or other Taxes required by reason
of the payment to a Person other than the registered holder of the Certificate or Book-Entry Share or
establish to the satisfaction of the Paying Agent that such Tax has been paid or is not payable.

(vii) Until surrendered as contemplated by this Section 2.7 and at any time after the Effective Time,
each Certificate or Book-Entry Share (other than Dissenting Shares and Excluded Shares) will be deemed
to represent only the right to receive upon such surrender the Merger Consideration allocable to such
Book-Entry Share or the shares represented by such Certificate as contemplated by Section 2.5(b).

(c) No Further Ownership Rights in Common Stock. The Merger Consideration paid upon the surrender
for exchange of Certificates or Book-Entry Shares in accordance with this Section 2.7 will be deemed to have
been paid in full satisfaction of all rights pertaining to the shares of Common Stock represented by such
Certificates or Book-Entry Shares.

(d) Termination of Exchange Fund. The Paying Agent will deliver to the Surviving Corporation any
portion of the Exchange Fund (including any interest and other income received by the Paying Agent in
respect of all such funds) which remains undistributed to the holders of Certificates or Book-Entry Shares
upon expiry of the period of six (6) months following the Effective Time. Any holders of shares of Common
Stock prior to the Merger who have not complied with this Section 2.7 prior to such time may look only to the
Surviving Corporation for payment of their claim for Merger Consideration to which such holders may be
entitled.

(e) No Liability. No Party will be liable to any Person in respect of any amount from the Exchange
Fund delivered to a public official in accordance with any applicable abandoned property, escheat or similar
Law.

(f) Lost, Stolen or Destroyed Certificates. If any Certificate is lost, stolen or destroyed, the Paying
Agent will issue the Merger Consideration deliverable in respect of, and in exchange for, such lost, stolen or
destroyed Certificate, as determined in accordance with this Section 2.7, only upon:

(i) the making of an affidavit of such loss, theft or destruction by the Person claiming such
Certificate to be lost, stolen or destroyed; and

(ii) if required by the Surviving Corporation, the posting by such Person of a bond in such
reasonable amount as the Surviving Corporation may reasonably require as indemnity against any claim
that may be made against it with respect to such Certificate; or

(iii) if required by the Surviving Corporation, the entering into an indemnity agreement by such
Person reasonably satisfactory to the Surviving Corporation to indemnify the Surviving Corporation
against any claim that may be made against it with respect to such Certificate.

(g) Withholding Rights. Purchasers and the Surviving Corporation may deduct and withhold, or may
instruct the Paying Agent to deduct and withhold, from the consideration otherwise payable under this
Agreement to any holder of shares of Common Stock such amounts as Purchasers, the Surviving Corporation
or the Paying Agent is required to deduct and withhold under the Code or any similar provision of state, local
or foreign Tax Law with respect to the making of such payment. Any amounts so deducted and withheld by
Purchasers, the Surviving Corporation or the Paying Agent will be treated as having been paid to the holder of
the shares of Common Stock in respect of which such deduction and withholding was made for all purposes.
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provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section,
shall apply as nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section
is to be submitted for approval at a meeting of stockholders, the corporation, not less than 20 days prior
to the meeting, shall notify each of its stockholders who was such on the record date for notice of such
meeting (or such members who received notice in accordance with § 255(c) of this title) with respect to
shares for which appraisal rights are available pursuant to subsection (b) or (c) of this section that
appraisal rights are available for any or all of the shares of the constituent corporations, and shall include
in such notice a copy of this section and, if 1 of the constituent corporations is a nonstock corporation, a
copy of § 114 of this title. Each stockholder electing to demand the appraisal of such stockholder’s shares
shall deliver to the corporation, before the taking of the vote on the merger or consolidation, a written
demand for appraisal of such stockholder’s shares. Such demand will be sufficient if it reasonably informs
the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the
appraisal of such stockholder’s shares. A proxy or vote against the merger or consolidation shall not
constitute such a demand. A stockholder electing to take such action must do so by a separate written
demand as herein provided. Within 10 days after the effective date of such merger or consolidation, the
surviving or resulting corporation shall notify each stockholder of each constituent corporation who has
complied with this subsection and has not voted in favor of or consented to the merger or consolidation
of the date that the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228, § 253, or § 267 of this title, then
either a constituent corporation before the effective date of the merger or consolidation or the surviving
or resulting corporation within 10 days thereafter shall notify each of the holders of any class or series of
stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or
consolidation and that appraisal rights are available for any or all shares of such class or series of stock of
such constituent corporation, and shall include in such notice a copy of this section and, if 1 of the
constituent corporations is a nonstock corporation, a copy of § 114 of this title. Such notice may, and, if
given on or after the effective date of the merger or consolidation, shall, also notify such stockholders of
the effective date of the merger or consolidation. Any stockholder entitled to appraisal rights may, within
20 days after the date of mailing of such notice, demand in writing from the surviving or resulting
corporation the appraisal of such holder’s shares. Such demand will be sufficient if it reasonably informs
the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the
appraisal of such holder’s shares. If such notice did not notify stockholders of the effective date of the
merger or consolidation, either (i) each such constituent corporation shall send a second notice before the
effective date of the merger or consolidation notifying each of the holders of any class or series of stock
of such constituent corporation that are entitled to appraisal rights of the effective date of the merger or
consolidation or (ii) the surviving or resulting corporation shall send such a second notice to all such
holders on or within 10 days after such effective date; provided, however, that if such second notice is
sent more than 20 days following the sending of the first notice, such second notice need only be sent to
each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder’s
shares in accordance with this subsection. An affidavit of the secretary or assistant secretary or of the
transfer agent of the corporation that is required to give either notice that such notice has been given
shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of
determining the stockholders entitled to receive either notice, each constituent corporation may fix, in
advance, a record date that shall be not more than 10 days prior to the date the notice is given, provided,
that if the notice is given on or after the effective date of the merger or consolidation, the record date
shall be such effective date. If no record date is fixed and the notice is given prior to the effective date,
the record date shall be the close of business on the day next preceding the day on which the notice is
given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting
corporation or any stockholder who has complied with subsections (a) and (d) of this section hereof and who
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is otherwise entitled to appraisal rights, may commence an appraisal proceeding by filing a petition in the
Court of Chancery demanding a determination of the value of the stock of all such stockholders. Notwith-
standing the foregoing, at any time within 60 days after the effective date of the merger or consolidation, any
stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party shall
have the right to withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the
merger or consolidation.

Within 120 days after the effective date of the merger or consolidation, any stockholder who has complied
with the requirements of subsections (a) and (d) of this section hereof, upon written request, shall be entitled
to receive from the corporation surviving the merger or resulting from the consolidation a statement setting
forth the aggregate number of shares not voted in favor of the merger or consolidation and with respect to
which demands for appraisal have been received and the aggregate number of holders of such shares. Such
written statement shall be mailed to the stockholder within 10 days after such stockholder’s written request for
such a statement is received by the surviving or resulting corporation or within 10 days after expiration of the
period for delivery of demands for appraisal under subsection (d) of this section hereof, whichever is later.
Notwithstanding subsection (a) of this section, a person who is the beneficial owner of shares of such stock
held either in a voting trust or by a nominee on behalf of such person may, in such person’s own name, file a
petition or request from the corporation the statement described in this subsection.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon
the surviving or resulting corporation, which shall within 20 days after such service file in the office of the
Register in Chancery in which the petition was filed a duly verified list containing the names and addresses of
all stockholders who have demanded payment for their shares and with whom agreements as to the value of
their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by
the surviving or resulting corporation, the petition shall be accompanied by such a duly verified list. The
Register in Chancery, if so ordered by the Court, shall give notice of the time and place fixed for the hearing
of such petition by registered or certified mail to the surviving or resulting corporation and to the stockholders
shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at
least 1 week before the day of the hearing, in a newspaper of general circulation published in the City of
Wilmington, Delaware or such publication as the Court deems advisable. The forms of the notices by mail and
by publication shall be approved by the Court, and the costs thereof shall be borne by the surviving or
resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with
this section and who have become entitled to appraisal rights. The Court may require the stockholders who
have demanded an appraisal for their shares and who hold stock represented by certificates to submit their
certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings
as to such stockholder.

(h) After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding shall be
conducted in accordance with the rules of the Court of Chancery, including any rules specifically governing
appraisal proceedings. Through such proceeding the Court shall determine the fair value of the shares
exclusive of any element of value arising from the accomplishment or expectation of the merger or
consolidation, together with interest, if any, to be paid upon the amount determined to be the fair value. In
determining such fair value, the Court shall take into account all relevant factors. Unless the Court in its
discretion determines otherwise for good cause shown, interest from the effective date of the merger through
the date of payment of the judgment shall be compounded quarterly and shall accrue at 5% over the Federal
Reserve discount rate (including any surcharge) as established from time to time during the period between the
effective date of the merger and the date of payment of the judgment. Upon application by the surviving or
resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may,
in its discretion, proceed to trial upon the appraisal prior to the final determination of the stockholders entitled
to an appraisal. Any stockholder whose name appears on the list filed by the surviving or resulting corporation
pursuant to subsection (f) of this section and who has submitted such stockholder’s certificates of stock to the
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Register in Chancery, if such is required, may participate fully in all proceedings until it is finally determined
that such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the
surviving or resulting corporation to the stockholders entitled thereto. Payment shall be so made to each such
stockholder, in the case of holders of uncertificated stock forthwith, and the case of holders of shares
represented by certificates upon the surrender to the corporation of the certificates representing such stock.
The Court’s decree may be enforced as other decrees in the Court of Chancery may be enforced, whether such
surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court
deems equitable in the circumstances. Upon application of a stockholder, the Court may order all or a portion
of the expenses incurred by any stockholder in connection with the appraisal proceeding, including, without
limitation, reasonable attorney’s fees and the fees and expenses of experts, to be charged pro rata against the
value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded
appraisal rights as provided in subsection (d) of this section shall be entitled to vote such stock for any purpose
or to receive payment of dividends or other distributions on the stock (except dividends or other distributions
payable to stockholders of record at a date which is prior to the effective date of the merger or consolidation);
provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e)
of this section, or if such stockholder shall deliver to the surviving or resulting corporation a written
withdrawal of such stockholder’s demand for an appraisal and an acceptance of the merger or consolidation,
either within 60 days after the effective date of the merger or consolidation as provided in subsection (e) of
this section or thereafter with the written approval of the corporation, then the right of such stockholder to an
appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall
be dismissed as to any stockholder without the approval of the Court, and such approval may be conditioned
upon such terms as the Court deems just; provided, however that this provision shall not affect the right of any
stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party to
withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the merger or
consolidation within 60 days after the effective date of the merger or consolidation, as set forth in
subsection (e) of this section.

(l) The shares of the surviving or resulting corporation to which the shares of such objecting
stockholders would have been converted had they assented to the merger or consolidation shall have the
status of authorized and unissued shares of the surviving or resulting corporation.

8 Del. C. 1953, § 262; 56 Del. Laws, c. 50; 56 Del. Laws, c. 186, § 24; 57 Del. Laws, c. 148, §§ 27-29;
59 Del. Laws, c. 106, § 12; 60 Del. Laws, c. 371, §§ 3-12; 63 Del. Laws, c. 25, § 14; 63 Del. Laws, c. 152, §§ 1,
2; 64 Del. Laws, c. 112, §§ 46-54; 66 Del. Laws, c. 136, §§ 30-32; 66 Del. Laws, c. 352, § 9; 67 Del. Laws,
c. 376, §§ 19, 20; 68 Del. Laws, c. 337, §§ 3, 4; 69 Del. Laws, c. 61, § 10; 69 Del. Laws, c. 262, §§ 1-9; 70 Del.
Laws, c. 79, § 16; 70 Del. Laws, c. 186, § 1; 70 Del. Laws, c. 299, §§ 2, 3; 70 Del. Laws, c. 349, § 22; 71 Del.
Laws, c. 120, § 15; 71 Del. Laws, c. 339, §§ 49-52; 73 Del. Laws, c. 82, § 21; 76 Del. Laws, c. 145, §§ 11-16;
77 Del. Laws, c. 14, §§ 12, 13; 77 Del. Laws, c. 253, §§ 47-50; 77 Del. Laws, c. 290, §§ 16, 17.
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