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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

At our Annual Meeting of Stockholders held on May 25, 2005 (the “Annua Meeting”), our Board of Directors proposed that the
stockholders approve our 2005 Incentive Stock Plan (the “Plan”), which was unanimously adopted by the Board on April 5, 2005.
The Plan was adopted by the stockholders at the Annual Mesting.

It is anticipated that our directors and officers will be accepting compensation under the Plan.

The following description of the Plan is only a summary of the important provisions of the Plan and does not contain al of the terms
and conditions thereof. Such description is qualified in its entirety by the entire Plan, a copy of which is attached to this Current
Report on Form 8-K as Exhibit 4.1 and incorporated herein by reference.

ADMINISTRATION. The Plan will be administered by the Board of Directors (provided however, that the Board may delegate
such administration to the Compensation Committee or such other committee that is designated by the Board to administer the Plan).

Subject to the express terms and conditions of the Plan, the Board of Directors will have full power to make Awards (as defined
below), to construe or interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it and to make all other
determinations necessary or advisable for its administration. Except as otherwise provided in the Plan, the Board of Directors may also
determine which persons shall be granted Awards, the nature of the Awards granted, the number of shares subject to Awards and the
time at which Awards shall be made. Such determinations will be final and binding.

ELIGIBILITY. Persons eligible for Awards under the Plan will be limited to directors, executives and selected employees and
consultants of the Company and our subsidiaries. The Board of Directors will select who will receive Awards and the amount and
nature of such Awards.

GRANT. The Board of Directors may, at its discretion, award any form of stock option, stock award, or stock purchase offer,
whether granted singly, in combination or in tandem to a recipient (the “Awards’). The Awards will be issued pursuant to an
agreement between the company and the awardee. Each recipient of an Award will be a stockholder and have al the rights of a
stockholder with respect to such shares, including the right to vote and receive all dividends or other distributions made or paid with
respect to such shares. A form of Incentive Stock Option Agreement, Employee Nonstatutory Stock Option Agreement, Nonstatutory
Stock Option Agreement, Consultant Nonstatutory Stock Option Agreement, Stock Award Agreement and Restricted Stock Purchase
Agreement is attached to this Current Report on Form 8-K as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5 and 10.6, respectively.

If the recipient of an Award ceases to be a director, executive or selected employee or consultant for any reason, then the Award may
be subject to forfeiture, as provided in the particular agreement, unless such forfeiture is waived by the Board of Directors when it, in
its discretion, determines that such waiver isin our best interests.

In the event of a participant's retirement, permanent disability or death, or in cases of special circumstances, the Board of Directors
may waive any or al of the remaining restrictions and limitations imposed under the Plan with respect to any Awards.

AVAILABILITY UNDER THE PLAN. The maximum number of shares of Common Stock with respect to which Awards may be
granted directly by options, stock awards or restricted stock purchase offers is 1,000,000 shares; however, this number is subject to
adjustment in the event of a recapitalization, reorganization or similar event, including, without limitation, a business combination.

Shares shall consist, in whole or in part, of authorized and unissued shares or treasury shares. Any shares represented by Awards that
are cancelled, forfeited, terminated or expired will again be available for grants and issuance under the Plan.

RECAPITALIZATION AND CHANGE OF CONTROL. In the event that our outstanding shares of Common Stock are
increased, decreased or changed or converted into other securities by reason of merger, reorganization, consolidation, recapitalization,
business combination, stock dividend, extraordinary cash dividend or other change in our corporate structure affecting the stock, the
number of shares that may be delivered under the Plan and the number and/or the purchase price of shares subject to outstanding
Awards under the Plan may be adjusted at the sole discretion of the Board of Directors to the extent that the Board of Directors
determines to be appropriate, provided, however, that the number of shares subject to any Awards will always be awhole number.

TERMINATION AND AMENDMENT OF THE PLAN. The Plan will expire on May 3, 2015, but the Board of Directors may
terminate the Plan at any time prior to that date and Awards granted prior to such termination may extend beyond such date.
Termination of the Plan will not ater or impair, without the consent of the awardee, any of the rights or obligations of any Award
made thereunder.

The Board may from time to time alter, amend, suspend or discontinue the Plan. However, no such action of the Board may alter the
provisions of the Plan so as to alter any outstanding Awards to the detriment of the awardee or participant without such participant's or
awardee’s consent, and no amendment to the Plan may be made without stockholder approval if such amendment would materially



increase the benefits to the awardees or the participants in the Plan, materially increase the number of shares issuable under the Plan,
extend the terms of the Plan or the period during which Awards may be granted or exercised or materially modify requirements as to
eligibility to participate in the Plan.

RESTRICTIONS ON TRANSFERABILITY. The securities may not be sold, exchanged, transferred, pledged, hypothecated, or
otherwise disposed of until such time as any stated restrictions lapse. The Board of Directors, in its absolute discretion, may impose
such restrictions on the transferability of the Awards granted in the Plan as it deems appropriate. Any such restrictions shall be set
forth in the agreement with respect to such Awards and may be referred to on the certificates evidencing shares or other instruments
issued pursuant to any such Award. Shares of restricted stock and other securities will be evidenced by a certificate or other instrument
that bears arestrictive legend.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

The following exhibit is furnished with this report:

Exhibit No. Description

41 2005 Incentive Stock Plan

10.1 Incentive Stock Option Agreement

10.2 Employee Nonstatutory Stock Option Agreement
10.3 Nonstatutory Stock Option Agreement

104 Consultant Nonstatutory Stock Option Agreement
105 Stock Award Agreement

10.6 Restricted Stock Purchase Agreement
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