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Item 1.01. Entry Into a Material Definitive Agreement

On August 18, 2005, our Board of Directors adopted the recommendations of the Compensation Committee concerning fiscal 2006 compensation for Anil K. Jain,
PhD, the president and chief executive officer of the Company, and for Cheri Podzimek, the president of our wholly-owned subsidiary, APA Cables and Networks, Inc.

Dr. Jain’s salary for the fiscal year ending March 31, 2006 has been set at $185,400 (a 3% increase over his salary for fiscal 2005), with the opportunity for a cash
bonus if certain objectives are achieved. The bonus opportunity is summarized, in general terms, below. No bonus will be paid if the Bonus Eligibility criteria are not met.

Goals A. Non-financial operations objective

B. Product revenue objective
C. Product development and marketing objective
D. Corporate governance and controls objective

Other Requirements Level One Consolidated Revenue

Level Two Consolidated Revenue
Level Three Consolidated Revenue
Level One Loss Reduction

Level Two Loss Reduction

NOTE: A higher level indicates a more demanding standard (higher revenue and greater loss reduction).

Bonus Amount Bonus Eligibility

$46,350 Attainment of 3 of the 4 Goals, plus Level One Revenue

$64,890 Attainment of 3 of the 4 Goals, plus Level Two Revenue and Level One Loss Reduction
$92,700 Attainment of all 4 Goals, plus Level Three Revenue and Level Two Loss Reduction

Ms. Podzimek’s salary has been set at $116,000 and she has been granted a 5-year incentive stock option under our amended 1997 Stock Incentive Plan for 10,000
shares, exercisable at $1.30 per share (fair market value as of date of grant). The options become exercisable in various amounts over the 5 years. The Board also approved
bonus plans for Ms. Podzimek for fiscal 2006. A quarterly bonus plan was approved providing for an annual maximum of $16,000, and an annual bonus plan was approved
providing for a maximum of $72,500 in addition to the quarterly bonus plan. The goals are summarized, in general terms, as follows.




Quarterly Goals Various operational achievements
Annual Goals Level One Minimum Revenue and Net Profit

Level Two Minimum Revenue and Net Profit

Level Three Minimum Revenue and Net Profit

Level Four Minimum Revenue and Net Profit

Various operational goals

NOTE: A higher level indicates a more demanding standard. Bonus payments increase proportionally the higher the achievement.
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