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Item 1.01.  Entry Into a Material Definitive Agreement.

On November 23, 2005 (the “Effective Date”), the Registrant entered into a Common Stock Purchase Agreement (the “Agreement”) with Double U
Master Fund LP, an institutional investor (the “Investor”), pursuant to which the Registrant is selling, and the Investor is purchasing, 8 million shares of the
Registrant’s common stock in exchange for $6.7 million. Pursuant to the Agreement, the closing of the purchase and sale will occur on or before December 5,
2005 (the “Closing Date”). The shares of common stock are being issued from the Registrant’s shelf registration statement on Form S-3, File No. 333-
128322.

Pursuant to the terms of the Agreement, the Registrant has agreed not to file another shelf registration statement pursuant to Rule 415 of the
Securities Act of 1933, as amended, for a period of seventy-five (75) days following the Effective Date, provided, however, this restriction shall lapse prior to
the expiration of such period if the volume weighted average price of the Registrant’s common stock equals or exceeds $1.26 per share for five consecutive
days. In addition, pursuant to the Agreement, the Registrant has granted to the Investor, for a period of ninety (90) days following the closing date of the
Agreement, a right of first refusal to purchase any new securities that the Registrant may propose to issue.

 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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Date:  November 23, 2005 By:  /s/ Paul Lytle
 

Paul Lytle
Chief Financial Officer


