
NITCHES INC
Form DEF 14A
March 31, 2005

SCHEDULE 14A

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant          x

Filed by a Party other than the Registrant          o

Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to Rule 14a-12

Nitches, Inc.
(Name of Registrant as Specified in its Charter)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11:

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: NITCHES INC - Form DEF 14A

1



NITCHES, INC.

10280 Camino Santa Fe
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 21, 2005

          Notice is hereby given that the annual meeting of the Shareholders of Nitches, Inc. (the �Company�) will be held at the Company�s offices at
10280 Camino Santa Fe, San Diego, California 92121, at 9:30 a.m. on April 21, 2005 for the following purposes:

          1.          To elect a board of five Directors.

          2.           To transact such other business as may properly be brought before the meeting or any adjournments thereof.

          The record date for the determination of shareholders entitled to notice of, and to vote at, the meeting and any adjournment thereof is
March 11, 2005.

          ALL SHAREHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON.

          WHETHER OR NOT YOU PLAN TO ATTEND IN PERSON, YOU ARE URGED TO FILL IN THE ENCLOSED PROXY AND TO
SIGN AND FORWARD IT IN THE ENCLOSED BUSINESS REPLY ENVELOPE, WHICH REQUIRES NO POSTAGE IF MAILED IN
THE UNITED STATES.  IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE MEETING IN ORDER THAT THE
PRESENCE OF A QUORUM MAY BE ASSURED.  ANY SHAREHOLDER WHO SIGNS AND SENDS IN A PROXY MAY REVOKE IT
BY EXECUTING A NEW PROXY WITH A LATER DATE, BY WRITTEN NOTICE OF REVOCATION TO THE SECRETARY OF THE
COMPANY AT ANY TIME BEFORE IT IS VOTED, OR BY ATTENDANCE AT THE MEETING AND VOTING IN PERSON.

          YOUR VOTE IS IMPORTANT REGARDLESS OF THE NUMBER OF SHARES OF STOCK THAT YOU HOLD.  YOUR
COOPERATION IN PROMPTLY RETURNING YOUR PROXY WILL HELP LIMIT EXPENSES INCIDENT TO PROXY SOLICITATION.

By Order of the Board of Directors

/s/ STEVEN P. WYANDT

Steven P. Wyandt, Chairman
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NITCHES, INC.

10280 Camino Santa Fe
San Diego, California 92121

PROXY STATEMENT

          This proxy statement is solicited by, and is forwarded in connection with, solicitation of proxies by the Board of Directors of Nitches, Inc.
for the annual meeting of shareholders to be held on Wednesday, April 21, 2005.  Only shareholders of record at the close of business on March
11, 2005 are entitled to notice of, and to vote at, the meeting.  Proxies and proxy statements are expected to be mailed to shareholders on
approximately March 25, 2005.  The number of outstanding Common Shares entitled to be voted at the meeting is 1,171,169.

          The expense of soliciting proxies and the cost of preparing, assembling and mailing material in connection with the solicitation of proxies
will be paid by the Company.  Approximately three employees of the Company may solicit proxies by telegraph, telephone and personal
interviews.

          The Company�s Annual Report on Form 10-K, as amended, for the fiscal year ended August 31, 2004 is being sent simultaneously
herewith to each shareholder of record.  The Annual Report on Form 10-K is not incorporated in this Proxy Statement and is not to be
considered a part of the proxy soliciting material.

          The Company�s management knows of no matter to be brought before the meeting other than those matters mentioned herein.  If, however,
any other matters properly come before the meeting, it is intended that the proxies will be voted in accordance with the judgment of the person
or persons voting such proxies.

I. ELECTION  OF DIRECTORS

(Proposal #1)

INFORMATION CONCERNING NOMINEES, DIRECTORS AND EXECUTIVE OFFICERS

          The Directors of the Company are elected annually and hold office until the next annual meeting of shareholders and until their successors
have been elected and have qualified.  In the event any nominee is unable to or declines to serve as Director at the time of the annual meeting,
the proxy will be voted for a substitute selected by the Nominating Committee.  Management has no reason to believe, at this time, that the
persons named will be unable, or will decline, to serve if elected.

          During fiscal year 2004 the Board of Directors held six (6) meetings.  The Company has standing Audit, Corporate Governance and
Nominating, and Compensation Committees. The Audit Committee, which oversees the financial affairs of the Company and meets with the
independent auditors, consisted of Mr. Bailey, Mr. Hoese, and Mr. Price.  The Audit Committee met six (6) times during fiscal 2004.  The
Compensation Committee, which sets executive compensation and bonuses, consisted of Mr. Bailey and Mr. Hoese.  The Compensation
Committee did not meet during fiscal 2004.  The Corporate Governance and Nominating Committee was formed in January, 2004 and consists
of Mr. Bailey, Mr. Hoese, and Mr. Price. During fiscal 2004, all directors attended at least 75% of the meetings of the Board and the Board
Committees of which they were members.  

          All directors who are not also employees of the Company receive $12,000 annually, plus $1,000 for attendance at each Board of Directors
and Committee meeting and reimbursement of reasonable expenses.  The $1,000 fee is not paid for attendance at a Committee meeting that is
held on the same day the Board of Directors meets.
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          Two directors have chosen not to stand for re-election: Mr. Bailey and Mr. Hoese.  Nitches thanks Mssrs. Bailey and Hoese for their
commitment and contributions to the Company.  The Board has nominated two individuals, Michael D. Sholtis and T. Jefferson Straub, to fill
these openings.

          The following table sets forth certain information with respect to the two new nominees and the Directors and executive officers of the
Company, all of whom are also nominees; THE BOARD RECOMMENDS THAT THE SHAREHOLDERS VOTE �FOR� ALL FIVE
NOMINEES LISTED BELOW:

NAME AGE POSITION

Steven P. Wyandt 60 Chairman of the Board, Chief Executive Officer
and Chief Financial Officer

Paul M. Wyandt 36 Director, President and Chief Operating Officer
Eugene B. Price II 61 Director (Independent)
Michael D. Sholtis 57 Nominee (Independent)
T. Jefferson Straub 63 Nominee (Independent)

          Mr. Steven Wyandt has been a director since 1989.  He has been CEO of the Company since 1987.  Mr. Wyandt was a director and
Chairman of Body Drama, Inc. until August 31, 1998, which at the time was a wholly owned subsidiary of the Company but was merged into
the Company as of that date.  Steven Wyandt is the father of Paul Wyandt, an officer and director of the Company.

          Mr. Paul Wyandt has been a director since 2001.  He has been President and COO since 2001.  He has been with the Company in the areas
of finance, accounting, marketing and technology since 1997.  Prior to that, he was Vice President of Finance and Operations of CMS
Technologies, a company that designed hardware and software for personal computer security.

          Mr. Price has been a director since 1973.  From 1973 until he retired in May 1987, Mr. Price was a Vice President of the Company with
primary responsibilities in sales and administration.

          Mr. Sholtis is a seasoned retail executive with over 30 years of management experience with regional and national retailers including Belk
Stores, McCraes, Sears, May Company and Allied Stores.  He is a current member of the Retail, Textile and Marketing Board of the University
of North Carolina, Greensboro.

          Mr. Straub has served since 1975 as the president of Profit Management Consultants, a firm specializing in strategic planning, capital
finance, and mergers & acquisitions.  He also teaches courses in finance and international business as an adjunct professor at Webster
University.  Mr. Straub was previously a founder and executive team member of Fotomat Corporation, a retail film development company, from
1967-1975.

          Mr. Price, Mr. Sholtis and Mr. Straub are independent as defined in NASD Rule 4200.

Communications with Directors

          Any security holder may communicate in writing by mail at any time with the whole board or any individual director (addressed to �Board
of Directors� or to a named director) c/o Chairman, Nitches, Inc., 10280 Camino Santa Fe, San Diego, CA 92121. All communication will be
promptly relayed to the appropriate recipient(s) and the Chairman will coordinate replies where necessary.

Annual Meeting Attendance

          It is the policy of the Board of Directors that its members are encouraged to attend the Annual Meeting of Shareholders. The 2003 annual
meeting was attended by four of the five incumbent directors.
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Compensation Committee

          The Compensation Committee is responsible for setting base compensation, awarding bonuses and setting the number and terms of
options for the Company�s executive officers.  The Committee establishes base salaries for executive officers at levels that it believes are
sufficient to attract and retain such executives.  The Committee may use independent survey reports for comparable companies to assist in
establishing the base salaries.  None of the current Committee members are employees of the Company.  The Committee did not meet this year.

          Compensation Committee Interlocks and Insider Participation.  The Committee consisted of William L. Hoese and Allan R. Bailey.
Neither Mr. Hoese nor Mr. Bailey has ever been an officer or employee of the Company.

EXECUTIVE OFFICER COMPENSATION  AND OTHER INFORMATION

          The following table shows the compensation provided to the Chief Executive Officer and each of the other most highly-compensated
executive officers who served as such at the end of fiscal 2004 and whose annual compensation exceeds $100,000:

Long Term Compensation

Annual Compensation Awards Payouts

Name/Title
Year

Salary
$

Bonus
$

Other
Annual
Comp.
$

Restricted
Stock
Awards

$

Securities
Underlying
Options/
SARs
#

LTIP
Payouts

$

All
Other
Comp.

Steven P. Wyandt
CEO & CFO
2004 250,000 �  �  �  �  �  �  
2003 250,000 �  �  �  �  �  �  
2002 250,000 �  �  �  �  �  �  
Paul M. Wyandt
President & COO
2004 160,000 �  �  �  �  �  �  
2003 160,000 �  �  �  �  �  �  
2002 139,600 �  �  �  �  �  �  
There were no stock options outstanding or granted during fiscal year 2004.

Employment Agreements

          The Company extended an employment agreement with Steven P. Wyandt, effective September 1, 2001 through August 31, 2004. 
Pursuant to this agreement, Mr. Wyandt serves as Chief Executive Officer and Chief Financial Officer of the Company.  The agreement provides
for a base annual salary of $250,000, or a higher amount as the Board of Directors may approve.  In addition, Mr. Wyandt may receive a bonus
at the discretion of the Board of Directors. No bonus was paid to Mr. Wyandt during fiscal 2002, 2003, or 2004.  The agreement continues on a
month-to-month basis after August 31, 2004.

          The Company entered an employment agreement with Paul M. Wyandt, effective September 1, 2001 through August 31, 2004.  Pursuant
to this agreement, Mr. Wyandt serves as President and Chief Operating Officer of the Company.  The agreement provides for a base annual
salary of $160,000, or a higher amount as the Board of Directors may approve.  In addition, Mr. Wyandt may receive a bonus at the discretion of
the Board of Directors. No bonus was paid to Mr. Wyandt during fiscal 2002, 2003, or 2004.  The agreement continues on a month-to-month
basis after August 31, 2004.

          This report is submitted by the members of the Compensation Committee:  William L. Hoese & Allan R. Bailey.
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AUDIT COMMITTEE REPORT

          The Audit Committee of the Company�s Board of Directors is composed of three non-employee independent directors (as defined by
NASD). The responsibilities of the Audit Committee are set forth in the Audit Committee Charter adopted by the Board of Directors and
included as Appendix A to this Proxy Statement. The Committee met six (6) times during the fiscal year.

          The Audit Committee, as one of its responsibilities, provides oversight of the Company�s financial reporting. The management of the
Company is responsible for the preparation and integrity of the financial reporting and the related systems of internal controls. The independent
auditors are responsible for performing review of the quarterly financial reports and audit of the fiscal year end financial statements in
accordance with generally accepted auditing standards. The Committee selects and appoints the Company�s independent auditors.

          The Committee has reviewed and discussed with management and the auditors the Company�s audited financial statements for the fiscal
year ending August 31, 2004. Management has confirmed that the financial statements have been prepared with integrity, objectivity, and in
conformity with generally accepted accounting principles. The Committee has discussed with Moss Adams LLP the matters as required by
Statement on Auditing Standard No. 61. This statement requires our independent auditors to provide us with additional information regarding
the scope and results of their audit of the fiscal year end financial statements with respect to their responsibility under generally accepted
auditing standards, significant accounting principles, management judgements and estimates, any significant audit adjustments, any
disagreements with management, and any difficulties encountered in performing the audit.

          The Committee has received from Moss Adams LLP a letter providing the disclosures required by Independence Standards Board
Standard No. 1 with respect to any relationships between them and the Company that in their judgement may reasonably be thought to bear on
independence. The Committee has concluded that since there were no services other than audit and tax preparation, that their independence is
maintained. Moss Adams LLP has discussed their independence with us and has confirmed in such letter that it is independent of the Company
within the meaning of the federal securities laws.

          Based on the review and discussions described above regarding the audited financial statements for fiscal year 2004, the Committee has
recommended to the Board of Directors that these financial statements be included in the Company�s Annual Report on Form 10-K for filing with
the Securities and Exchange Commission and mailing to the Shareholders of the Company.

          The Audit Committee appointed Moss Adams LLP to serve as the independent auditors for fiscal year 2005.

          This report is submitted by the members of the Audit Committee:  William L. Hoese, Eugene B. Price II, and Allan R. Bailey. Mr. Bailey
has been designated by the Board of Directors as the Audit Committee Financial Expert.

PRINCIPAL ACCOUNTANT FEES & SERVICES

Audit Fees 

          The aggregate fees billed for professional services rendered by Moss Adams LLP for the audit of our annual financial statements for fiscal
2004 and fiscal 2003 and the review of our financial statements included in our Forms 10-Q for those years were $80,272 and $51,070,
respectively. 

Audit Related Fees 

          Audit related fees include billings for assurance and related services that are reasonably related to the performance of the audit or review
of the Company�s financial statements, and are not reported as Audit Fees. The aggregate fees billed for audit related services during fiscal 2004
and fiscal 2003 were $19,573 and $0, respectively. These services consisted of a review of controls and procedures.
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Tax Fees 

          The aggregate fees billed for tax services, including tax planning and preparation during fiscal 2004 and fiscal 2003 were $30,835 and
$33,156, respectively. 

All Other Fees 

          The Company did not engage Moss Adams LLP on any other matters not otherwise included in the above categories in either fiscal 2004
or 2003. 

Audit Committee Pre-Approval Policy 

          The Audit Committee�s policy is to pre-approve all audit and permissible non-audit services provided by the independent auditors. These
services include audit and audit-related services, tax services, and other services. Pre-approval is generally provided for up to one year and any
pre-approval is detailed as to the particular service or category of services and is generally subject to a specific budget. The independent auditors
and management are required to periodically report to the Audit Committee regarding the extent of services provided by the independent
auditors in accordance with this pre-approval, and the fees for the services performed to date. The Audit Committee may also pre-approve
particular services on a case-by-case basis.

CORPORATE GOVERNANCE  AND NOMINATING COMMITTEE

          The Corporate Governance and Nominating Committee of the Company was formed in January 2004. The Committee charter can be
found as APPENDIX B of this Proxy.  The Committee consists of three independent directors, Allan R. Bailey, William L. Hoese, and Eugene
B. Price II.  These directors were elected 2, 10 and 32 years ago and have served with distinction since their election.  

          The Committee�s policy is that it will consider recommendations of the security holders received by the Corporate Secretary by October 31
of each year. Recommendations of candidates who have at least 10 years of management and apparel or retail industry experience with a
company with sales of at least 75% of that of the Corporation, or who could bring appropriate diversity to the Board, or who possess other
relevant qualifications (for example finance and accounting, marketing) would be preferred. If a vacancy in the Board occurs, the Committee
will consult with all Board members to identify candidates known to them or whom they would recommend be considered and would review any
security holder recommendations on file. It would screen and then personally interview appropriate candidates and have those candidates meet
with some additional Board members, certain members of management and the Chairman of the Board. The Committee would evaluate
responses and recommend to the full Board the name of any candidate it felt should become a management and Board nominee for election or
appointment.

          The Board consists of five directors, three of whom are independent. Two directors (Mssrs. Bailey & Hoese) have chosen not to stand for
re-election to the board.  The Committee has recommended two individuals; Mr. Sholtis & Mr. Straub, to fill the two open seats on the board. 
The Committee has not received or considered shareholder proposals for nomination as directors and has not received an unsolicited proposal
regarding a candidate who might possess appropriate background and experience.
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PERFORMANCE GRAPH

          The following graph compares the performance of the Company for the five-year period ending August 31, 2004 with the performance of
the NASDAQ market index and the average performance of companies comprising the Dow Jones Industry Group CLO � Apparel, Clothing,
which for this year numbered 68 companies, and which is published by CoreData.  The index reflects reinvested dividends and is weighted by
the sum of the closing price times the shares outstanding divided by the total shares outstanding for the group.

6

Edgar Filing: NITCHES INC - Form DEF 14A

8



Principal Shareholders And Management Shareholdings

          The following table sets forth, as of September 30, 2004, certain information with respect to the beneficial ownership of Common Stock
by (a) each person known by the Company to be the beneficial owner of more than 5% of its outstanding Common Stock, (b) any of the
Company�s directors and (c) all directors and officers as a group.  Except as noted below, to the best of the Company�s knowledge, each of such
persons has sole voting and investment power with respect to the shares beneficially owned.

Name and Address of Beneficial Owner Shares Percent of Class

Steven P. Wyandt 432,783 37.0%
10280 Camino Santa Fe
San Diego, CA 92121
Eugene B. Price II 31,139 2.6%
10280 Camino Santa Fe
San Diego, CA 92121
William L. Hoese 18,390 1.6%
1220 Rosecrans Blvd., Suite 304
San Diego, CA 92106
All directors and current officers as a 482,312 41.2%
group (5 persons)

OTHER ITEMS

PROPOSALS  OF SHAREHOLDERS

          For proposals of shareholders to be included at the 2005 annual meeting of shareholders, anticipated to be held in February 2006, such
proposals must be received by the Company not later than October 31, 2005.  The acceptance of such proposals is subject to Securities and
Exchange Commission guidelines.

VOTING

          Each shareholder of record is entitled to one vote for each share held on all matters to come before the meeting, except that shareholders
may have cumulative voting rights with respect to the election of Directors.  All proxies that are returned will be counted by the Inspector of
Elections in determining the presence of a quorum and on each issue to be voted on.  An abstention from voting or a broker non-vote is not
counted in the voting process under California law.

          Cumulative Voting.  The proxy process does not permit shareholders to cumulate votes.  No shareholder can cumulate votes unless the
candidate or candidates� names for which such votes are to be cast have been placed in nomination prior to voting and a shareholder has given
notice of the shareholder�s intention to cumulate the shareholder�s votes at the meeting and prior to the voting.  If any shareholder has given such
notice, all shareholders may cumulate their votes for candidates in nomination.  Management does not, at this time, intend to give notice of
cumulative voting or to cumulate the votes it may hold pursuant to the proxies solicited herein unless the required notice by a shareholder is
given in proper format at the meeting, in which instance management intends to cumulatively vote all of the proxies held by it in favor of the
nominees for office as set forth herein.  In the event cumulative voting is used, each shareholder may cast a number of votes equal to the number
of directors to be elected multiplied by the number of votes that the shareholder�s shares would otherwise entitle the shareholder.  The
shareholder may cast these votes for one nominee or distribute these votes among as many candidates as the shareholder wishes.  The candidates
receiving the highest number of votes of the shares entitled to be voted for them, up to the number of directors to be elected by such shares, are
elected.
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          Proxies.  The shares represented by proxies that are returned properly signed will be voted in accordance with the shareholders� directions. 
If the proxy card is signed and returned without direction as to how they are to be voted, the shares will be voted as recommended by the Board
of Directors.  Shareholders may revoke any proxy before it is voted by attendance at the meeting and voting in person, by executing a new proxy
with a later date or by giving written notice of revocation to the Secretary of the Company.

SECTION 16(A)  BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

          Section 16(a) of the Securities Exchange Act of 1934 requires the Company�s directors and executive officers and persons who own more
than ten percent of the Company�s Common Stock to file with the Securities and Exchange Commission initial reports of ownership and reports
of changes in ownership of the Company�s Common Stock.  Upon filing any such report with the Commission, the filing person must furnish the
Company with a copy of such report.  To the Company�s knowledge, based solely upon a review of the copies of such reports furnished to the
Company and representations that no other reports were required, all reports required by Section 16(a) of the Securities Exchange Act of 1934
during fiscal year 2004 were filed on a timely basis.

          The Company, on written request of any person being solicited by this proxy statement, shall provide, without charge to such
person, a copy of the Company�s Annual Report on Form 10-K (including the financial statements and schedules thereto), required to be
filed with the Securities and Exchange Commission pursuant to Rule 13a-1 under the Securities Exchange Act of 1934, as amended, for
the Company�s most recent fiscal year.  Written requests should be directed to:

Nitches, Inc.
10280 Camino Santa Fe

San Diego, California 92121
Attention:  Steven P. Wyandt

By Order of the Board of Directors

/s/ STEVEN P. WYANDT

Steven P. Wyandt, Chairman
San Diego, California
March 25, 2005

8

Edgar Filing: NITCHES INC - Form DEF 14A

10



APPENDIX A

NITCHES, INC.
AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

CHARTER

          PURPOSE

          The primary function of the Audit Committee is to assist the Board of Directors in fulfilling its oversight responsibilities by reviewing: the
financial reports and other financial information provided by the Corporation to any governmental body or the public; the Corporation�s systems
of internal controls regarding finance, accounting, legal compliance and ethics that management and the Board have established; and the
Corporation�s auditing, accounting and financial reporting processes generally.  Consistent with this function, the Audit Committee should
encourage continuous improvement of, and should foster adherence to, the corporation�s policies, procedures and practices at all levels.  The
Audit Committee�s primary duties and responsibilities are to:

� Select and appoint the Corporation�s independent accountants and approve all non-audit related services that they may perform.

� Serve as an independent and objective party to monitor the Corporation�s financial reporting process and internal control system.

� Review and appraise the audit efforts of the Corporation�s independent accountants.

� Provide an open avenue of communication among the independent accountants, financial and senior management and the Board of
Directors.

� Retain legal, accounting, and other experts as necessary.
          COMPOSITION

          The Audit Committee shall be comprised of three or more directors as determined by the Board, each of whom shall be independent
directors, and free from any relationship that, in the opinion of the Board, would interfere with the exercise of his or her independent judgment
as a member of the Committee.  All members of the Committee shall have a working familiarity with basic finance and accounting practices,
and at least one member of the Committee shall have accounting or related financial management expertise.   The members of the Committee
shall be elected by the Board at the annual organizational meeting of the Board and shall serve until their successors shall be duly elected and
qualified.  Unless a Chair is elected by the full Board, the members of the Committee may designate a Chair by majority vote of the full
Committee membership.           

          MEETINGS

          The Committee shall hold such regular meetings in executive session as may be necessary and such special meetings as may be called by
the Chair of the Committee or at the request of the independent accountants.   The Committee will meet quarterly to approve the 10Q and 10K
reports of the Company prior to their filing with the SEC. The Committee will meet at least annually with management and the independent
accountants. 

          RESPONSIBILITIES AND DUTIES

          To fulfill its responsibilities and duties the Audit Committee shall:
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1. Review the organization�s annual financial statements and any reports or other financial information submitted to any governmental body,
or the public, including any certification, report, opinion, or review rendered by the independent accountants.

2. Review with financial management the 10-Q prior to its filing or prior to the release of earnings.  One member of Committee may
represent the entire Committee for purposes of this review.

3. Review and update this Charter on an annual schedule or sooner if conditions dictate.

4. Select and appoint the independent accountants (outside auditors), considering independence and effectiveness.  On an annual basis, the
Committee should review and discuss with the accountants all significant relationships the accountants have with the Corporation to
determine the accountants� independence.

5. Review the performance of the independent accountants and terminate the independent accountants when circumstances warrant.

6. Periodically consult with the independent accountants out of the presence of management about internal controls and the fullness and
accuracy of the organization�s financial statements.

7. In consultation with the independent accountants, review the integrity of the organization�s financial reporting processes.

8. Consider the independent accountants� judgments about the quality and appropriateness of the Corporation�s accounting principles as
applied in its financial reporting.

9. Consider and approve, if appropriate, major changes to the Corporation�s auditing and accounting principles and practices as suggested by
the independent accountants or management.

10. Establish reporting to the Audit Committee by each of management and the independent accountants regarding any significant judgments
made in management�s preparation of the financial statements and the view of each as to appropriateness of such judgments.

11. Following completion of the annual audit, review separately with each of management and the independent accountants any significant
difficulties encountered during the course of the audit, including any restrictions on the scope of work or access to required information.

12. Review any significant disagreement among management and the independent accountants in connection with the preparation of the
financial statements.

13. Review with the independent accountants and management the extent to which changes or improvements in financial or accounting
practices, as approved by the Audit Committee, have been implemented.

14. Establish, review and update periodically a Code of Ethical Conduct and ensure that management has established a system to enforce this
Code.

15. Review management�s monitoring of the Corporation�s compliance with the organization�s Ethical Code, and ensure that management has
the proper review system in place to ensure that Corporation�s financial statements, reports and other financial information disseminated
to governmental organizations and the public satisfy legal requirements.

16. Review and approve all related party transactions.

17. Review, with the organization�s counsel, legal compliance matters including corporate securities trading policies.
10
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18. Review, with the organization�s counsel, any legal matter that could have a significant impact on the organization�s financial statements.

19. Maintain a program of continuing education in corporate governance and compliance to ensure that all members of the Committee have
the necessary qualifications to serve in the constantly changing regulatory environment in which the Corporation operates.

20. Perform any other activities consistent with this Charter, the Corporation�s By-laws and governing law, as the Committee or the Board
deems necessary or appropriate.
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APPENDIX B

NITCHES, INC.
CORPORATE GOVERNANCE AND NOMINATING COMMITTEE CHARTER

(Approved January, 2004)

I. STATEMENT OF POLICY

          This Charter specifies the scope of the responsibilities of the Corporate Governance and Nominating Committee (the �Committee�) of the
Board of Directors (the �Board�) of NITCHES, Inc.  (the �Company�) and the manner in which those responsibilities shall be performed, including
its structure, processes and membership requirements.

          The primary responsibilities of the Committee are to (i) identify individuals qualified to become Board members; (ii) select, or
recommend to the Board, director nominees for each election of directors; (iii) develop and recommend to the Board criteria for selecting
qualified director candidates; (iv) consider committee member qualifications, appointment and removal; (v) recommend corporate governance
principles, codes of conduct and compliance mechanisms applicable to the Company, and (vi) provide oversight in the evaluation of the Board
and each committee.

II. ORGANIZATION AND MEMBERSHIP REQUIREMENTS

          The Committee shall be comprised of three or more directors, each of whom shall satisfy the independence requirements established by
the rules of The Nasdaq Stock Market (�Nasdaq�) and the Securities and Exchange Commission (the �SEC�); provided that one director who does
not meet the Nasdaq independence criteria may serve on the Committee pursuant to the �exceptional and limited circumstances� exception as
provided under the rules of Nasdaq. The members of the Committee shall be appointed by the Board and shall serve until their successors are
duly elected and qualified or their earlier resignation or removal. Any member of the Committee may be removed or replaced by the Board.
Unless a chairman is elected by the full Board, the members of the Committee may designate a chairman by majority vote of the full Committee
membership. The Committee may, from time to time, delegate duties or responsibilities to subcommittees or to one member of the Committee.
A majority of the members shall represent a quorum of the Committee, and, if a quorum is present, any action approved by at least a majority of
the members present shall represent the valid action of the Committee.

          The Committee shall have the authority to obtain advice or assistance from consultants, legal counsel, accounting or other advisors as
appropriate to perform its duties hereunder, and to determine the terms, costs and fees for such engagements. Without limitation, the Committee
shall have the sole authority to retain or terminate any search firm to be used to identify director candidates and to determine and approve the
terms, costs and fees for such engagements. The fees and costs of any consultant or advisor engaged by the Committee to assist the Committee
in performing its duties hereunder shall be borne by the Company.

III. MEETINGS

          The Committee shall meet as often as it deems necessary to fulfill its responsibilities hereunder, but not less frequently than once each
year, and may meet with management or individual directors at any time it deems appropriate to discuss any matters before the Committee. The
Committee shall maintain written minutes of its meetings, which minutes will be filed with the minutes of the meetings of the Board.
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IV. COMMITTEE AUTHORITY AND RESPONSIBILITY

To fulfill its responsibilities and duties hereunder, the Committee shall:

A. Nominating Functions

1. Evaluate and select, or recommend to the Board, director nominees for each election of directors.

2. Determine criteria for selecting new directors, including desired board skills and attributes, and identify and actively seek individuals
qualified to become directors.

3. Consider any nominations of director candidates validly made by stockholders. The Committee�s policy is that it will consider
recommendations of the stockholders, which are received by the Corporate Secretary by October 31 of each year. Recommendations of
candidates who have at least 10 years of management and apparel or retail industry experience with a company with sales of at least 75%
of that of the Corporation, or who could bring appropriate diversity to the Board, or who possess other relevant qualifications (for
example finance and accounting, marketing) would be preferred.

4. Review from time to time the Board�s committee structure and review and make recommendations to the Board concerning
qualifications, appointment and removal of committee members.

B. Corporate Governance Functions

1. Develop, recommend for Board approval, and review on an ongoing basis the adequacy of, corporate governance principles applicable
to the Company. Such principles may include, among other matters, director qualification standards, director responsibilities, committee
responsibilities, director access to management and independent advisors, director orientation and continuing education, management
succession and annual performance evaluation of the Board and committees.

2. Consult with the Audit Committee regarding establishment of procedures for receipt, retention and treatment of complaints received by
the Company regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters.

3. In consultation with the Audit Committee, consider and present to the Board for adoption a Code of Business Conduct and Ethics
(�Code of Conduct�) applicable to all employees and directors which meets the criteria of Nasdaq and the SEC, and provide for a review
and prompt disclosure to the public of any change in, or waiver of, such Code of Conduct. Review such Code of Conduct periodically
and recommend such changes to such Code of Conduct as the Committee shall deem appropriate, and adopt procedures for monitoring
and enforcing compliance with such Code of Conduct.

4. As requested by the Board, review and investigate conduct alleged by the Board to be in violation of the Company�s Code of Conduct,
and adopt as necessary or appropriate, remedial, disciplinary, or other measures with respect to such conduct.

5. Monitor the independence of the Board to meet the objective that a majority of the Board continues to be independent. Review any
potential conflict of interest between a director and the Company.

6. Review, at least annually, the Company�s compliance with Nasdaq corporate governance listing requirements, and report to the Board
regarding the same.

7. Assist the Board in developing criteria for the evaluation of Board and committee performance.
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8. If requested by the Board, assist the Board in its evaluation of the performance of the Board and each committee of the Board.

9. Review and recommend to the Board changes to the Company�s bylaws as needed.

10. Review and approve orientation materials for new directors and policy regarding continuing education for Board members.

11. Perform any other activities consistent with this Charter, the Company�s Bylaws and governing law, as the Committee or the Board
deems necessary or appropriate.

12. Regularly report to the Board regarding the foregoing.

13. Periodically review and reassess the adequacy of this Charter and recommend any proposed changes to the Board for approval.
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