Nominating Committee

The nominating committee consists of all of the members of the Board of Directors who
are "independent directors" within the meaning of Rule 4200(a)(15) of the Nasdaq Stock
Market. The nominating committee is responsible for the evaluation of nominees for
election as director, the nomination of director candidates for election by the
shareholders and evaluation of sitting directors. The Board has not developed a formal
policy for the identification or evaluation of nominees. In general, when the Board
determines that expansion of the Board or replacement of a director is necessary or
appropriate, the nominating committee will review, through candidate interviews with
members of the Board and management, consultation with the candidate's associates
and through other means, a candidate's honesty, integrity, reputation in and commitment
to the community, judgment, personality and thinking style, willingness to invest in the
Company, residence, willingness to devote the necessary time, potential conflicts of
interest, independence, understanding of financial statements and issues, and the
willingness and ability to engage in meaningful and constructive discussion regarding
Company issues. The committee would review any special expertise, for example, that
qualifies a person as an audit committee financial expert, membership or influence in a
particular geographic or business target market, or other relevant business experience.
To date the Company has not paid any fee to any third party to identify or evaluate, or to
assist it in identifying or evaluating, potential director candidates.

The nominating committee will consider director candidates nominated by shareholders
during such times as the Company is actively considering obtaining new directors.
Candidates recommended by shareholders will be evaluated based on the same criteria
described above. Shareholders desiring to suggest a candidate for consideration should
send a letter to the Company's Secretary and include: (a) a statement that the writer is a
shareholder (providing evidence if the person's shares are held in street name) and is
proposing a candidate for consideration; (b) the name and contact information for the
candidate; (c) a statement of the candidate's business and educational experience; (d)
information regarding the candidate's qualifications to be director, including but not
limited to an evaluation of the factors discussed above which the Board would consider
in evaluating a candidate; (e) information regarding any relationship or understanding
between the proposing shareholder and the candidate; (f) information regarding potential
conflicts of interest; and (g) a statement that the candidate is willing to be considered
and willing to serve as director if nominated and elected. Because of the small size of
the Company and the limited need to seek additional directors, there is no assurance
that all shareholder proposed candidates will be fully considered, that all candidates will
be considered equally, or that the proponent of any candidate or the proposed candidate
will be contacted by the Company or the Board, and no undertaking to do so is implied
by the willingness to consider candidates proposed by shareholders.



