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Director Independence
The standards relied upon by the Board of Directors in affirmatively determining whether
a director is “independent” are those of the Nasdaq, which include the following objective
standards:
(a) a director who is an employee, or whose immediate family member (defined as a
spouse, parent, child, sibling, father- and mother-in-law, son- and daughter-in-law and
anyone, other than a domestic employee, sharing the director’'s home) is an executive
officer of the Company, would not be independent for a period of three years after
termination of such relationship;
(b) a director who receives, or whose immediate family member receives, payments of
more than $60,000 during any period of twelve consecutive months from the Company,
except for certain permitted payments, would not be independent for a period of three
years after ceasing to receive such amount;
(c) a director who is or who has an immediate family member who is, a current partner of
the Company’s outside auditor or who was, or who has an immediate family member
who was, a partner or employee of the Company’s outside auditor who worked on the
Company’s audit at any time during any of the past three years would not be
independent until a period of three years after the termination of such relationship;
(d) a director who is, or whose immediate family member is, employed as an executive
officer of another company where any of the Company’s present executive officers serve
on the other company’s compensation committee would not be independent for a period
of three years after the end of such relationship; and
(e) a director who is, or who has an immediate family member who is, a partner in, or a
controlling shareholder or an executive officer of any organization that makes payments
to, or receives payments from, the Company for property or services in an amount that,
in any single fiscal year, exceeds the greater of $200,000, or 5% of such other
company'’s consolidated gross revenues, would not be independent until a period of
three years after falling below such threshold.. In addition, no director will qualify as
“independent” unless the Board affirmatively determines that the director has no material
relationship with the Company (either, directly or as a partner, shareholder or officer of
an organization that has a relationship with the Company).
The Board of Directors, in applying the above-referenced standards, has affirmatively
determined that the Company’s current “independent” directors are: Tom Price, Corey
Lambrecht and Sean Rooney.



