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Item 1.01 Entry into a Material Definitive Agreement.

In response to this Item, the registrant  incorporates by reference the response
to Item 8.01 of this report.

Item 8.01 Other Events.

Prohibition on Option Repricing

In the registrant's  proxy statement dated March 25, 2005 for its annual meeting
of stockholders to be held on April 27, 2005 one of the proposals  submitted for
stockholder vote at the meeting is the registrant's Equity Incentive Plan. Among
other  things,  the Plan  provides for the issuance of stock  options.  Upon the
recommendation  of the  registrant's  Compensation  Committee,  the registrant's
Board of Directors has determined  that an option issued under the Plan will not
be repriced by  lowering  the option  exercise  price or by  cancellation  of an
outstanding option with a subsequent replacement or re-grant of an option with a
lower exercise price,  unless such action has been approved by the  registrant's
stockholders.
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