NOMINATING PROCEDURES

The Board does not have a formal nominating committee. QAD is a "controlled company" as such term is used
in the NASDAQ Stock Market rules and, accordingly, is exempted from certain regulations pertaining to the director
nomination process. Please see "Exemptions for a Controlled Company Election" on page 4 of this proxy statement.
The Board has determined that director nominees who are not currently serving as directors be recommended for the
Board's selection by a designated committee of one or more directors. These directors do not operate under a charter,
but meet as appropriate to recommend nominees to the Board for service on the Company's Board of Directors and
to recommend to the Board such persons to fill any vacancy that may arise between Annual Meetings of the
Stockholders. The directors nominated for election identified in this proxy statement were nominated unanimously
by the full Board.
When evaluating potential director nominees, the committee designated by the Board considers the listing
requirements of the NASDAQ Stock Market as well as a potential nominee's personal and professional integrity,
experience in corporate management, time available for service, experience in the Company's industry, global
business and social perspective, experience as a board member of another publicly-held company, ability to make
independent analytical inquiries and practical business judgment. The Company does not have a formal policy with
regard to the consideration of diversity in identifying director nominees, but the committee strives to nominate
directors with a variety of complementary skills so that, as a group, the Board will possess the appropriate talent,
skills, and expertise to oversee the Company's business. After potential nominees are evaluated, the committee
designated by the Board makes recommendations regarding nominations to the Board. The committee may retain, at
the Company's expense, any independent search firm, experts or advisors that it believes are appropriate in
connection with the nomination process.
The policy of the Board is to have the Board consider properly submitted stockholder recommendations for
candidates for membership to the Board. In evaluating nominees recommended by stockholders, the Board will
utilize the same criteria used for nominees initially proposed by the Board members. To recommend directors for
election to the Board, recommendations must be submitted in writing to the address set forth below.
In addition, if a stockholder wishes to nominate directors for election to the Board at next year's Annual
Meeting, nominations must comply with Section 2.7 of our bylaws and must also be submitted in writing to the
following address:
QAD Inc.
100 Innovation Place
Santa Barbara, CA 93108
Attention: Corporate Secretary

