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INTELLI-CHECK, INC.
246 Crossways Park West

Woodbury, New York 11797

To the Shareholders of
INTELLI-CHECK, INC.

Re:  2007 Annual Shareholders Meeting

Dear Shareholder:

You are cordially invited to attend Intelli-Check’s 2007 Annual Shareholders Meeting. We will hold the meeting on
Monday June 4, 2007, at the American Stock Exchange, 86 Trinity Place, New York, New York 10006. The meeting
will begin promptly at 11:00 a.m., Eastern Standard Time. Please plan to arrive a few minutes before the meeting.
You will be asked to show photo identification & sign in at the security desk upon entering the building.

The formal notice of the meeting follows on the next page. No admission tickets or other credentials are required
unless you hold your shares in street name. If you hold your shares in street name, please follow the directions given
in the Proxy Statement.

We will have some of our directors and officers available before and after the meeting to speak with you. During the
meeting, we will answer your questions about our business affairs and will consider the matters explained in the
Notice and Proxy Statement that follow.

Please vote, sign and return the enclosed Proxy Card as soon as possible, whether or not you plan to attend the
meeting. Your vote is important.

Sincerely,

/ s /  F r a n k
Mandelbaum
F r a n k
Mandelbaum
Chairman of
the Board
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 4, 2007

To the Shareholders of
INTELLI-CHECK, INC.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of INTELLI-CHECK, INC. (the
"Company"), a Delaware corporation, will be held at the American Stock Exchange, 86 Trinity Place, New York, New
York 10006, on Monday, June 4, 2007, at 11:00 a.m., local time, for the following purposes:

1.To elect three directors to serve for a three-year term or until their respective successors have been duly elected and
qualified;

2.To ratify the appointment of Amper, Politziner and Mattia, P.C. as our independent public accountants for the 2007
fiscal year; and

3.To transact such other business as may properly come before the meeting or any adjournment or adjournments
thereof.

The Board of Directors has fixed the close of business on May 2, 2007 as the record date for the meeting and only
record holders of shares of the Company’s Common Stock at that time will be entitled to notice of and to vote at the
Annual Meeting of Shareholders or any adjournment or adjournments thereof. This proxy statement and the
accompanying proxy will be mailed on or about May 10, 2007.

By order
o f  t h e
Board  of
Directors,

/s/ Peter J.
Mundy
P e t e r  J .
Mundy
V i c e
President
of Finance
C h i e f
Financial
O f f i c e r ,
Treasurer
a n d
Secretary

Woodbury, New York
May 10, 2007

IMPORTANT
IF YOU CANNOT PERSONALLY ATTEND THE MEETING, IT IS
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REQUESTED THAT YOU INDICATE YOUR VOTE ON THE ISSUES
INCLUDED ON THE ENCLOSED PROXY AND DATE, SIGN AND MAIL

IT IN THE ENCLOSED SELF-ADDRESSED ENVELOPE WHICH
REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES
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INTELLI-CHECK, INC.
246 Crossways Park West

Woodbury, New York 11797

________________________________________________________

P R O X Y  S T A T E M E N T

for

ANNUAL MEETING OF SHAREHOLDERS

to be held Monday, June 4, 2007

________________________________________________________

SOLICITATION OF PROXY

The accompanying proxy is solicited on behalf of the Board of Directors of Intelli-Check, Inc. (the “Company”), for use
at the annual meeting of shareholders of the Company (the “Annual Meeting”) to be held on Monday, June 4, 2007 at
the American Stock Exchange, 86 Trinity Place, New York, New York 10006 at 11:00 a.m., local time. This proxy
statement contains information about the matters to be considered at the meeting or any adjournments or
postponements of the meeting. In addition to mail, proxies may be solicited by personal interview, telephone or
telegraph by our officers and regular employees, without additional compensation. We will bear the cost of
solicitation of proxies. Brokerage houses, banks and other custodians, nominees and fiduciaries will be reimbursed for
out-of-pocket and reasonable expenses incurred in forwarding proxies and proxy statements. The Board of Directors
has set May 2, 2007 as the record date (the “Record Date”) to determine those holders of record of common stock, par
value $.001 (“Common Stock”) who are entitled to notice of, and to vote at the Annual Meeting. On or about May 10,
2007, the Company’s 2006 Annual Report, including financial statements, this Proxy Statement and the proxy card (the
“Proxy Card” or “Proxy”) are being mailed to stockholders of record as of the close of business on May 2, 2007.

ABOUT THE MEETING

What is being considered at the meeting?

You will be voting on the following:
· the election of three directors, each to serve for a three year term ;

· the ratification of the appointment of Amper, Politziner and Mattia, P.C., as our independent registered public
accountant firm.

Who is entitled to vote at the meeting?

  You may vote if you owned common stock as of the close of business on May 2, 2007. Each share of common stock
is entitled to one vote.

How many votes must be present to hold the meeting?

Your shares are counted as present at the meeting if you attend the meeting and vote in person or if you properly
return a proxy by mail. In order for us to conduct our meeting, a majority of the combined voting power of our
common stock as of May 2, 2007 must be present at the meeting. This is referred to as a quorum. We believe that on
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May 2, 2007, there will be 12,227,778 outstanding shares of common stock entitled to vote.

How do I vote?

You can vote in two ways:
· by attending the meeting in person; or

· by completing, signing and returning the enclosed proxy card.
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Can I change my mind after I submit my proxy?

Yes, you may change your mind at any time before a vote is taken at the meeting. You can do this by (1) signing
another proxy with a later date and submitting it in the same manner as the prior proxy was submitted, (2) if you hold
your shares in your name, voting again at the meeting, or (3) if you hold your shares in street name, arranging with
your broker to vote your shares at the annual meeting.

What if I return my proxy card but do not include voting instructions?

Proxies that are signed and returned but do not include voting instructions will be voted FOR the election of the
nominated directors and FOR the approval of the appointment of our independent public accountants.

What does it mean if I receive more than one proxy card?

It means that you have multiple accounts with brokers and/or our transfer agent. Please vote all of these shares. We
recommend that you contact your broker and/or our transfer agent to consolidate as many accounts as possible under
the same name and address. Our transfer agent is Continental Sock Transfer and Trust Company. The transfer agent’s
telephone number is (212) 509-4000.

Will my shares be voted if I do not provide my proxy?

If you hold your shares directly in your own name, they will not be voted if you do not provide a proxy. Your shares
may be voted under certain circumstances if they are held in the name of a brokerage firm. Brokerage firms generally
have the authority to vote customers’ unvoted shares on certain “routine” matters, including the election of directors and
the ratification or approval of the appointment of independent public accountants. When a brokerage firm votes its
customer’s unvoted shares, these shares are counted for purposes of establishing a quorum. At our meeting, these
shares will be counted as voted by the brokerage firm in the election of directors and the approval of the appointment
of our independent public accountants.

What vote is required to approve each item?

The affirmative vote of a plurality of the votes cast at the annual meeting is required for approval of the election of
directors and the affirmative vote of a majority of the votes cast is required for the ratification of the appointment of
our independent public accountants.

Do we currently have, or do we intend to submit for stockholder approval, any anti-takeover device?

Our Certificate of Incorporation, By-Laws and other corporate documents do not contain any provisions that contain
material anti-takeover aspects except for our classified board of directors. We have no plans or proposals to submit
any other amendments to the Certificate of Incorporation or By-Laws or other measures in the future that have
anti-takeover effects.

2
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Proposal No. 1

ELECTION OF DIRECTORS

Our Board of Directors is a classified board with each class of directors being elected each year for a term of three
years. Unless specified to be voted otherwise, the persons named in the accompanying proxy will vote for the election
of the following persons as directors, all of whom are presently members of the Board of Directors, to hold office for
the terms set forth below or until their respective successors have been elected and qualified. Each proxy will be voted
for the nominees named below. The nominees have consented to serve as directors if elected. The board of directors
recommends that you elect the three nominees identified below.

Position with the Company Director New Board

Name
Age

and Principal Occupation Since
Term

Expires

Frank
Mandelbaum

73 Chairman, Chief Executive Officer and
Director 1999 June 2010

Ashok Rao 57 Vice Chairman and Director 2004 June 2010
John E. Maxwell 52 Director 2005 June 2010

DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth certain information with respect to each director and executive officer as of April 6,
2007:

Position with the Company
Held

Office
Current
Board

Name
Age

and Principal Occupation Since
Term

Expires

Frank
Mandelbaum

73 Chairman, Chief Executive Officer and
Director

1996 2007

Russell T. Embry 43 Senior Vice President and Chief
Technology Officer

2001 N/A

Todd Liebman 33 Senior Vice President Marketing
and Chief Operating Officer

2004 N/A

Peter J. Mundy 50 Vice President Finance, Chief Financial
Officer,
Treasurer and Secretary

2007 N/A

Ashok Rao 57 Vice Chairman and Director 2004 2007
Jeffrey Levy 64 Director 1999 2009
John E. Maxwell 53 Director 2005 2007
Arthur L. Money 67 Director 2003 2008
Guy L. Smith 58 Director 2005 2008
Edwin Winiarz 49 Director 1999 2008

Business Experience

Frank Mandelbaum has served as our Chairman of the Board and Chief Executive Officer since July 1, 1996. He
also served as Chief Financial Officer until September 1999 and interim Chief Financial Officer from January 22,
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2007 until March 26, 2007. From January 1995 through May 1997 Mr. Mandelbaum served as a consultant providing
strategic and financial advice to Pharmerica, Inc. (formerly Capstone Pharmacy Services, Inc.), a publicly held
company. Prior to January 1995, Mr. Mandelbaum was Chairman of the Board, Chief Executive Officer and Chief
Financial Officer of Pharmerica, Inc. From July 1994 through December 1995, Mr. Mandelbaum served as Director
and Chairman of the Audit and Compensation Committees of Medical Technology Systems, Inc., also a publicly held
company. From November 1991 through January 1995, Mr. Mandelbaum served as Director of the Council of
Nursing Home Suppliers, a Washington, D.C. based lobbying organization. From 1974 to date, Mr. Mandelbaum has
been Chairman of the Board and President of J.R.D. Sales, Inc., a privately held financial consulting company. As
required by his Understanding of Employment, Mr. Mandelbaum devotes substantially all his business time and
attention to our business.

3
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Russell T. Embry was appointed Senior Vice President and Chief Technology Officer in July 2001 and has been Vice
President, Information Technology, since July 1999. From January 1998 to July 1999, Mr. Embry was Lead Software
Engineer with RTS Wireless. From April 1995 to January 1998, he served as Principal Engineer at GEC-Marconi
Hazeltine Corporation. From August 1994 through April 1995, he was a staff software engineer at Periphonics
Corporation. From September 1989 to August 1994, Mr. Embry served as Senior Software Engineer at
MESC/Nav-Com. From July 1985 through September 1989, he was a software engineer at Grumman Aerospace. Mr.
Embry holds a B.S. in Computer Science from Stony Brook and an M.S. in Computer Science from Polytechnic
University, Farmingdale.

Todd Liebman joined Intelli-Check, Inc. in December 2004 as its Senior Vice President of Marketing and
Operations. Prior to joining Intelli-Check, Mr. Liebman served as President of Quick Kiosk, a Kinetics Company,
LLC (QK), a self-service solution provider focused on the quick serve restaurant market industry from October 2000
to December 2004.  In September 2004, Mr. Liebman completed the sale of QK to NCR Corporation (NYSE:NCR).
Prior to founding QK, Mr. Liebman served as Director of Business Development of Trex Communications
Corporation (TrexCom), a telecommunications start-up focused on satellite communications systems and multi-media
interactive response systems, which was sold to L-3 Communications, Inc. in February 2000. TrexCom grew from a
start-up in 1997 to $50 million in revenues and profitability in less than two years.  Prior to joining Trex
Communications, Mr. Liebman was Associate Director, Business Development for Thermo Electron Corporation
(NYSE:TMO), a $4 billion conglomerate and parent company of Trex Communications.  From 1996 to 1997, he
worked as a Management Consultant at EMI Strategic Marketing, a strategic consulting firm.  Mr. Liebman received
his Bachelor's of Science in Management from Tulane University's A.B. Freeman School of Business.  Mr. Liebman
has also participated in an Executive Education program at the University of Pennsylvania's Wharton School of
Business.

Peter J. Mundy joined Intelli-Check, Inc. on March 26, 2007 as its Vice President of Finance, Chief Financial
Officer, Secretary and Treasurer.  Prior to joining Intelli-Check, Mr. Mundy spent over 24 years at Sentry Technology
Corporation, a publicly held company in the electronic security industry, and its predecessors. From February 2001
until December 2006, Mr. Mundy was Vice President of Finance, Chief Financial Officer, Secretary and Treasurer of
Sentry Technology Corporation. From December 1994 through February 2001, Mr. Mundy was Vice President of
Finance, Chief Financial Officer, Secretary and Treasurer of Knogo North America Inc.  Prior thereto, Mr. Mundy
served as an officer of Knogo Corporation where he was Vice President - Corporate Controller from May 1994 and,
prior to such time, Corporate Controller and Controller since 1982. Mr. Mundy was a supervisor with the accounting
firm of Ernst & Whinney (predecessor to Ernst & Young).  Mr. Mundy received his BBA in accounting from Adelphi
University and is a certified public accountant.

Ashok Rao was appointed a director in December 2004 and Vice Chairman in January 2005. Mr. Rao is currently an
angel investor in numerous high-tech start-ups as well as the producer of motion pictures. Mr. Rao was CEO of Prime
Wave Communications, a broadband wireless access technology subsidiary of L3 from 2000 to 2003. Previously, he
was the founder and chief executive officer of TrexCom. He was instrumental in the sale of TrexCom to L3 in 2000.
Mr. Rao holds a bachelor’s degree in mechanical engineering from the Indian Institute of Technology, New Delhi, a
master’s degree in systems engineering from Marquette University, and a diploma in Financial Management from the
London School of Economics. Mr. Rao is also a trustee of numerous charitable organizations.

Jeffrey Levy was elected a director in December 1999.  He has been, since January 1997, President and Chief
Executive Officer of LeaseLinc, Inc., a third-party equipment leasing company and lease brokerage. Prior to 1997, Mr.
Levy served as President and Chief Executive Officer of American Land Cycle, Inc. and Goose Creek Land Cycle,
LLC, arboreal waste recycling companies and before that as Chief Operating Officer of ICC Technologies, Inc. and
AWK Consulting Engineers, Inc.  Mr. Levy has had a distinguished career as a fighter pilot in the United States Air
Force from which he retired as a colonel in 1988.  He also serves as President and CEO of Virginia College Parents,
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Inc. and is a board member or appointee in several other non-profit organizations and commissions including Mothers
Against Drunk Driving, the International Institute on Alcohol Awareness, the Washington Regional Alcohol Program,
Security on Campus, Inc., Virginia Attorney General's Task Force on Drinking by College Students and Virginia
Crime Commission Task Force on Campus Security. Mr. Levy holds a BS degree in International Relations from the
United States Air Force Academy, a graduate degree in Economics from the University of Stockholm and an MBA
from Marymount University.

4
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John E. (Jay) Maxwell was appointed a director in September 2005.  Mr. Maxwell has been the President & CEO of
Clerus Solutions LLC, a firm dedicated to assisting the states and federal government with implementing secure
identification as called for in the 9/11 Commission Report, since January 2006.  From May 2002 to August 2005, he
was the Senior Vice President of Technology and the Chief Information Officer (CIO) of the American Association of
Motor Vehicle Administrators (AAMVA).  At AAMVA, he was responsible for all of the information systems
developed, implemented and operated by the association.  Mr. Maxwell also had the responsibility to direct AAMVA’s
development of Driver License and ID Card Specifications intended to fight driver license and ID fraud and abuse. 
Prior to that, from 1997 to May 2002, he was the President and Chief Operating Officer of AAMVAnet, Inc., a
subsidiary of AAMVA.  Before joining AAMVA in July 1989, Mr. Maxwell spent 11 years with the U.S. Department
of Transportation, working for the Federal Highway Administration and the National Highway Traffic Safety
Administration developing information systems to improve highway safety.

Arthur L. Money was elected a director in February 2003. The Honorable Arthur L. Money was sworn in as
Assistant Secretary of Defense for Command, Control, Communications and Intelligence by the Senate in 1999 and
served in that position until 2001 and was also the Chief Information Officer for the Department of Defense from
1998 until 2001. Prior to that he served as the Senior Civilian Official, Office of the Assistant Secretary of Defense,
from 1998 to 1999 and was earlier confirmed by the Senate as Assistant Secretary of the Air Force for Research,
Development and Acquisition and served as Chief Information Officer, from 1996 to 1998. Mr. Money currently
serves as a member of the Board of Directors of Terremark Worldwide, Inc. (AMEX: TWW) an international
company specializing in network and telecommunications services and Intevac, Inc. (NASDAQ: IVAC) a
manufacturer of capital equipment for hard disk media manufacturing. He also serves on the advisory board of several
corporations including the Boeing Company (NYSE: BA) and Northrop Grumman (NYSE: NOC) and has been
recognized for his vision, leadership and commitment to excellence in systems and process re-engineering. Mr.
Money holds a Master of Science Degree in Mechanical Engineering from the University of Santa Clara (Calif.) and a
Bachelor of Science Degree in Mechanical Engineering from San Jose (Calif.) State University. He also currently
serves on several U.S. Government Boards and Panels such as the FBI Science & Technology Advisory Board
(Chairman), the NSA Advisory Board (Chairman), the Defense Science Board and the US Navy “DSAP” Special
Advisory Panel. Prior to his government service, he had a distinguished business career having served as President of
ESL Inc., a subsidiary of TRW, Inc., from 1990 to 1994 prior to its consolidation with TRW’s Avionics and
Surveillance Group where he served as Vice President and Deputy General Manager of the Group from 1995 to 1996.

Guy L. Smith was elected a director in June 2005. Mr. Smith has been the Executive Vice President of Diageo, the
world’s leading premium drinks company, since 2000 and is responsible for Corporate Relations and Marketing Public
Relations. At Diageo, Mr. Smith’s responsibilities include overseeing the corporation’s civic and social responsibility
efforts in North America, including the Diageo Marketing Code. The Code governs the company’s social responsibility
activities with regard to the marketing and sale of alcoholic beverages and the company’s undertakings to reduce
underage access and abuse of alcohol. From 1998 - 1999, prior to joining Diageo, Mr. Smith was Special Advisor to
President Clinton on The White House staff, where he served on the impeachment defense team. Mr. Smith also
served as an informal strategic communications advisor to President Clinton from the beginning of the Clinton
Administration. From 1999 to 2000, Mr. Smith was associated with The Hawthorn Group, a Washington-based public
affairs firm, as well as with his own firm, Smith Worldwide Inc., from 1994 to 1996, which focused on reputation and
crisis management. He was Chief Operating Officer of Hill & Knowlton International Public Relations, from 1992 to
1993, where he consulted with the firm's largest consumer product, technology, and legal clients. Prior to that Mr.
Smith was Vice President-Corporate Affairs, the senior public affairs and public relations officer, for Philip Morris
Companies Inc. from 1975 to 1992. During his 17 years with Philip Morris, Mr. Smith led the Corporate Affairs
departments of the Miller Brewing Company and The Seven-Up Company, both then Philip Morris operating
companies. Mr. Smith began his career as a reporter and assistant city editor for The Knoxville Journal. He is
currently chairman of the Barrier Island Trust, an environmental protection organization and sits on the Board of
Advisors of Mount Vernon, George Washington’s home outside Washington, DC. Mr. Smith also serves as an
Honorary Battalion Chief of the Fire Department of New York.
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Edwin Winiarz has been a director since August 1999. Currently, Mr. Winiarz is the Chief Financial Officer of
Alliance Building Services, a privately held building services company. He was Executive Vice President, Treasurer
and Chief Financial Officer of Intelli-Check, Inc. from September 7, 1999 through January 21, 2007.  From July 1994
until August 1999, Mr. Winiarz was Treasurer and Chief Financial Officer of Triangle Service Inc., a privately held
national service company. From November 1990 through July 1994, Mr. Winiarz served as Vice President
Finance/Controller of Pharmerica, Inc. (formerly Capstone Pharmacy Services, Inc.). From March 1986 until
November 1990, Mr. Winiarz was a manager with the accounting firm of Laventhal & Horwath. Mr. Winiarz is a
certified public accountant and holds an MBA in management information systems from Pace University.

5
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Directors generally serve for staggered terms of three (3) years and hold office until the next annual meeting of
stockholders following the conclusion of their term and the election and qualification of their successors. Executive
officers are elected by and serve at the discretion of the board of directors.

Compliance with Section 16(a) of the Exchange Act

The Securities and Exchange Commission has adopted rules relating to the filing of ownership reports under Section
16 (a) of the Securities Exchange Act of 1934. One such rule requires disclosure of filings, which under the
Commission’s rules, are not deemed to be timely. During the review of Forms 4, it was determined that Mr.
Mandelbaum failed to file a timely report concerning the exercise of 25,000 stock options on January 3, 2006;
however, such failure was remedied by the reporting of this transaction on February 1, 2006. All other transactions
were reported in a timely fashion.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

During the fiscal year ended December 31, 2006, the Board of Directors held seven meetings, the audit committee
held five meetings, the Corporate Governance and Nominating Committee held four meeting and the Compensation
Committee held four meetings. All of the directors attended at least 75% of the aggregate of all Board meetings and
meetings of committees on which they served. The Board of Directors has determined that Messrs. Levy, Maxwell,
Money, Rao and Smith, are each independent directors as defined in Section 121(A) of the American Stock
Exchange’s listing standards. The Company does not have a written policy relating to attendance by members of the
board of directors at annual shareholder meetings. However, it is communicated and understood by all directors that
they are required to attend barring any unforeseen circumstance. All directors attended last year’s annual shareholder
meeting.

Compensation Committee

The Board of Directors has established a Compensation Committee which is currently comprised of Mr. Money,
chairperson, Mr. Levy and Mr. Maxwell, each of whom is independent as defined in Section 121(A) of the American
Stock Exchange’s listing standards. The Compensation Committee has adopted a written charter. The charter sets forth
responsibilities, authority and specific duties of the Compensation Committee. A copy of the Compensation
Committee charter is attached hereto as Exhibit A. The Compensation Committee reviews and recommends to the
board the compensation for the CEO and non-employee directors of our Company and reviews the CEO’s
recommendations for all other corporate officers. It also reviews the general policy relating to compensation and
benefits for all employees. The Compensation Committee has been designated by the Board of Directors to administer
the stock option and equity incentive plans of the Company.

Corporate Governance and Nominating Committee

The Board of Directors has established a Corporate Governance and Nominating Committee, which is comprised of
Mr. Levy, chairperson, Mr. Money and Mr. Smith, each of whom is independent as defined in Section 121(A) of the
American Stock Exchange’s listing standards. The Corporate Governance and Nominating Committee has adopted a
written charter, a copy of which was attached to the Company’s proxy statement for its 2006 Annual Meeting of
Stockholders. The charter sets forth responsibilities, authority and specific duties of the Corporate Governance and
Nominating Committee. The Corporate Governance and Nominating Committee reviews our internal policies and
procedures and by-laws. With respect to nominating director candidates, this committee identifies and evaluates
potential director candidates and recommends candidates for appointment or election to the Board.

6

Edgar Filing: INTELLI CHECK INC - Form DEF 14A

15



Edgar Filing: INTELLI CHECK INC - Form DEF 14A

16



The Corporate Governance and Nominating Committee may consider those factors it deems appropriate in evaluating
director nominees, including judgment, skill, diversity, strength of character, experience with businesses and
organizations comparable in size or scope to the Company, experience and skill relative to other board members, and
specialized knowledge or experience. Depending upon the current needs of our Board of Directors, certain factors may
be considered more than others by the Committee in making its recommendation. In considering candidates for our
Board of Directors, the Corporate Governance and Nominating Committee will evaluate the entirety of each
candidate’s credentials and, other than the eligibility requirements established by the Corporate Governance and
Nominating Committee, will not have any specific minimum qualifications that must be met by a nominee. The
Corporate Governance and Nominating Committee will consider candidates for the Board from any reasonable source,
including current board members, shareholders, professional search firms or other persons. The Corporate Governance
and Nominating Committee will not evaluate candidates differently based on who has made the recommendation.

Although we do not currently have a formal policy or procedure for stockholder recommendations of director
candidates, the Board of Directors welcomes such recommendations and will consider candidates recommended by
stockholders. Because we do not prohibit or restrict such recommendations, we have not implemented a formal policy
with respect to stockholder recommendations.

Audit Committee

The Board of Directors has a separately designated Audit Committee established in accordance with Section
3(a)(58)(A) of the Securities Exchange Act of 1934, which is currently comprised of Mr. Rao, chairperson, Mr.
Maxwell and Mr. Smith. The members of the Audit Committee are independent as defined in Section 121(A) of the
American Stock Exchange’s listing standards. The Audit Committee recommends to the board of directors the annual
engagement of a firm of independent accountants and reviews with the independent accountants the scope and results
of audits, our internal accounting controls and audit practices and professional services rendered to us by our
independent accountants. The Audit Committee has adopted a written charter, a copy of which was attache
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