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Director Nomination Process

The Nominating and Corporate Governance Committee will review annually the results of the evaluation of
the Board and its committees, and the needs of the Board for various skills, experience, expected
contributions and other characteristics, and the optimal size of the Board in light of these needs, in
determining the director candidates to be nominated at the annual meeting. The Nominating and Corporate
Governance Committee will evaluate candidates for directors, including incumbent directors and candidates
proposed by directors, stockholders or management, in light of the Committee's views of the current needs
of the Board for certain skills, experience or other characteristics, the candidate's background, skills,
experience, other characteristics and expected contributions and the qualification standards, if any,

established by the Nominating and Corporate Governance Committee.

If the Nominating and Corporate Governance Committee believes that the Board requires additional
candidates for nomination, the Committee may poll existing directors or management for suggestions for
candidates and may engage, as appropriate, a third party search firm to assist in identifying qualified
candidates. All directors and nominees will submit a completed form of directors' and officers' questionnaire
as part of the nominating process. The process may also include interviews and additional background and
reference checks for non-incumbent nominees, at the discretion of the Nominating and Corporate

Governance Committee.

In making the determinations regarding nominations of directors, the Nominating and Corporate Governance
Committee may take into account the benefits of diverse viewpoints as well as the benefits of a constructive
working relationships among directors. The Nominating and Corporate Governance Committee will consider
director nominations made by stockholders in accordance with the requirements of the Company's bylaws

consistent with these procedures.



