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Item 1.01. Entry into a Material Definitive Agreement

On November 16, 2005, the Board of Directors of the Company changed the annual
compensation for its directors, reinstating a $3,000 cash annual fee that had
been paid through fiscal year 2001 and dropping the granting of stock options
which had been the method of annual fee payment for the past four fiscal years.
In addition, the Board authorized the issuance of 2,000 shares of restricted
stock to the Chairman of the Board and 1,000 shares of restricted stock to
each other director, priced at $3.35, the closing price of the Companys common
stock on the American Stock Exchange on November 16, 2005. The restricted
stock will vest on November 14, 2006, the day before the next scheduled

annual meeting.

The other elements of directors compensation will remain unchanged, including
an attendance fee of $1,000 for physical attendance or $500.00 for telephonic
attendance at board and committee meetings. In addition, the annual cash fee
of $12,000 to the Chairman of the Board and $5,000 to the Chairman of the
Audit Committee for these responsibilities and efforts on behalf of the
Company, remain unchanged.
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