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PROSPECTUS

IPIX CORPORATION

6,443,981 SHARES

COMMON STOCK

This prospectus relates to 6,443,981 shares of common stock of IPIX Corporation, a Delaware corporation, that may be sold from time to time
by the selling stockholders named in this prospectus in the section called �Selling Stockholders� beginning on page 9.  The selling stockholders
may offer their shares through public or private transactions, in or off the over-the-counter market in the United States, at prevailing market
prices, or at privately negotiated prices.  For details of how the selling stockholders may offer their shares of common stock, please see the
section of this prospectus called �Plan of Distribution� on page 12.  All net proceeds from the sales of the shares of the common stock offered by
this prospectus will go to the selling stockholders; we will not receive any proceeds from any such sales.

Our common stock is traded on the Nasdaq SmallCap Market under the symbol �IPIX.�  On September 23, 2005, the last reported sale price for
our common stock on the Nasdaq SmallCap Market was $3.06 per share.

THE SHARES OFFERED IN THIS PROSPECTUS INVOLVE A HIGH DEGREE OF RISK.  YOU SHOULD CAREFULLY CONSIDER
THE �RISK FACTORS� SECTION OF THIS PROSPECTUS BEGINNING ON PAGE 5, IN DETERMINING WHETHER TO PURCHASE
SHARES OF OUR COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is
not permitted.

The date of this prospectus is September 23, 2005.
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus supplement.  We have not
authorized anyone to provide you with information different from that contained or incorporated by reference into this prospectus.  No dealer,
salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus.  You should assume
that the information contained in this prospectus or any prospectus supplement is accurate only as of the date on the front of the document and
that any information contained in any document we have incorporated by reference is accurate only as of the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus or any prospectus supplement or any sale of a security.  These documents are
not an offer to sell or a solicitation of an offer to buy these shares of common stock in any circumstances under which the offer or solicitation is
unlawful.

In this prospectus and any prospectus supplement, unless otherwise indicated, the terms �IPIX,� the �Company,� �us,� �our,� �registrant,� or �we� refer to
IPIX Corporation and its consolidated subsidiaries.

Special Note on Forward-Looking Statements

This prospectus and the documents and information incorporated by reference in this prospectus include �forward-looking statements� within the
meaning of section 27A of the Securities Act of 1933, as amended, and section 21E of the Securities Exchange Act of 1934, as amended. 
Forward-looking statements include the information concerning our possible or assumed future operating results, business strategies, financing
plans, competitive position, industry environment, the anticipated impact on our business and financial results of recent and future acquisitions,
the effects of competition, our ability to produce new products in a cost-effective manner and estimates relating to our industry. 
Forward-looking statements may be identified by the use of words like �believes,� �intends,� �expects,� �may,� �will,� �should� or �anticipates,� or the
negative equivalents of those words or comparable terminology, and by discussions of strategies that involve risks and uncertainties.

Actual results may differ materially from those expressed or implied by forward-looking statements for a number of reasons, including those
appearing above in this prospectus under the heading �Risk Factors.� In addition, we base forward-looking statements on assumptions about future
events, which may not prove to be accurate.  In light of these risks, uncertainties and assumptions, you should be aware that the forward-looking
events described in this prospectus and the documents incorporated by reference in this prospectus may not occur.
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Where You Can Find More Information

We file annual, quarterly and special reports, along with other information with the Securities and Exchange Commission (the �SEC� or the
�Commission�).  You may read and copy any document we file at the public reference facilities maintained by the SEC at 100 F Street, N.E.,
Washington, DC 20549.  Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.  You can also request
copies of such documents, upon payment of a duplicating fee, by writing to the SEC at 450 Fifth Street, N.W., Washington, DC 20549, or view
and obtain copies of such documents from the SEC�s website at http://www.sec.gov.

Incorporation of Certain Documents by Reference

The SEC allows us to �incorporate by reference� information in documents we file with them, which means that we can disclose important
information to you by referring you to those documents.  The information we incorporate by reference is considered to be part of this prospectus
and information that we file later with the SEC automatically will update and supersede such information.  We incorporate by reference the
documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended, prior to the termination of the offering of the securities covered by this prospectus:

(1) our Annual Report on Form 10-K for the year ended December 31, 2004, filed with the SEC on March 31, 2005, as amended by
Amendment No. 1 on Form 10-K/A filed with the SEC on May 2, 2005;

(2) our Quarterly Report on Form 10-Q for the period ended March 31, 2005, filed with the SEC on May 10, 2005;

(3) our Quarterly Report on Form 10-Q for the period ended June 30, 2005, filed with the SEC on August 9, 2005;

(4) our Current Reports on Form 8-K filed with the SEC on January 18, 2005, January 31, 2005, February 9, 2005, February 17, 2005,
April 4, 2005, April 26, 2005, May 20, 2005, June 23, 2005, July 26, 2005, and August 8, 2005;

(5) our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 12, 2005; and

(6) the description of our common stock contained in our Registration Statement on Form 8-A, as filed with the SEC on June 14, 1999,
including any amendment or report filed for the purpose of updating such description.

You may request a copy of any or all of the filings listed above and incorporated by reference into this prospectus (including exhibits to such
filings), at no cost, upon written or oral request to our executive offices at the following address:

IPIX Corporation

12120 Sunset Hills Road, Suite 410

Reston, Virginia 20190

Attention:  Charles A. Crew

Telephone:  (703) 674-4100
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Prospectus Summary

This summary highlights some information from this prospectus, and it may not contain all of the information that is important to you.  You
should read the prospectus together with the more detailed information regarding our company and the shares being sold in this offering,
including �Risk Factors� and our consolidated financial statements and related notes included elsewhere in, or incorporated by reference into, this
prospectus.

3

Edgar Filing: IPIX CORP - Form 424B3

5



Our Company

IPIX Corporation is a premium provider of immersive imaging products for government and commercial applications.  We combine experience,
patented technology and strategic partnerships to deliver visual intelligence solutions worldwide. Our immersive, 360-degree imaging
technology has been used to create high-resolution digital still photography and video products for surveillance, visual documentation and
forensic analysis.

During 2004, the Company focused on realigning its core competencies with its strategic business goals.  The InfoMedia business unit, formerly
responsible for the development, marketing, and sales of immersive photography products, was reintegrated into the company.  Still photography
product teams now work closely with the video product teams leveraging mature development processes and expertise, and the sales and
marketing of both product lines is a coordinated effort.  In markets where customers benefit from combined products (video and stills) in a single
offering, this new structure allows us to do so seamlessly.

In addition to reintegrating the InfoMedia business unit, we sold the AdMission business unit, which developed and sold products to the online
advertising market.  In accordance with FAS 144, �Accounting for the Impairment or Disposal of Long-Lived Assets,� the assets and liabilities
related to the AdMission business unit were classified as held for sale at December 31, 2004, and the operations of this business unit were
considered discontinued operations.  Both the reintegration of the InfoMedia business unit and the sale of the AdMission business unit have
provided clarity and focus for our internal operations and a more clear definition of our business to the marketplace.

We are in the process of shifting our business model from a software developer and value-added camera reseller to a visualization systems and
solutions development company.  As we continue this shift, we must strategically reposition ourselves in the market from our current position as
a point solution provider, to the position of a high-value systems solutions provider.  To that end, we are undertaking an aggressive business
growth strategy to establish IPIX as the marketplace solution leader and technical innovator in the immersive image technology and
visualization markets.  In order to quickly build our capabilities, solidify and strengthen our position in target markets, and achieve operational
efficiencies, we plan to aggressively pursue select vertical and product merger and acquisition opportunities.

Our principal executive offices are located at 12120 Sunset Hills Road, Suite 410, Reston, Virginia 20190, and the telephone number at that
location is (703) 674-4100.

Securities Offered

On June 21, 2005, we completed the sale of 4,149,376 shares of our common stock, additional investment rights to purchase
another 248,963 shares of our common stock and warrants to purchase another 1,825,725 shares of our common stock,
resulting in gross proceeds of approximately $10 million (prior to the exercise of any additional investment rights or
warrants), in a private placement to accredited institutional investors.

Also on June 21, 2005, as part of a placement fee in connection with the private placement, we issued to Olympus Securities, LLC (�Olympus�),
warrants  to purchase 207,469 shares of our common stock.  Pursuant to our agreement with Olympus, we are obligated to issue to Olympus
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additional warrants to purchase an amount of shares of common stock equal to 5% of the total number of shares issued upon the exercise of
additional investment rights granted to investors in the private placement.

This prospectus relates to the resale from time to time of up to a total of 6,443,981 shares of our common stock by the selling stockholders,
comprising:

�  4,149,376 shares of our common stock issued on June 21, 2005;

�  248,963 shares of our common stock, which remain eligible for resale, issuable upon exercise of additional
investment rights issued on June 21, 2005;
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�  1,825,725 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants
issued on June 21, 2005;

�  207,469 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants
issued to Olympus on June 21, 2005; and

�  12,448 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants that
may be issued to Olympus pursuant to the June 6, 2005, fee agreement.

For a description of the private placement of securities to the selling stockholders completed on June 21, 2005, as well as the warrants issued and
issuable to Olympus Securities, LLC, as placement agent, please see our Current Report on Form 8-K filed on June 23, 2005.

Risk Factors

You should carefully consider and evaluate all of the information contained or incorporated by reference in this prospectus, including the
following risk factors, before deciding to invest in our common stock.  Any of these risks could materially and adversely affect our business,
financial condition and results of operations, which in turn could adversely affect the price our common stock.

Our limited operating history and recent changes in our customer base make it difficult to evaluate our business.

In early 2004, we launched several new products for video surveillance and immersive photography. Additionally, in February 2005, we sold our
AdMission business unit. As a result, we have a limited operating history of the Company as it will operate in 2005 and upon which you can
base an evaluation of our business and prospects. Our prospects must be considered in the light of the risks, uncertainties, expenses and
difficulties frequently encountered by companies that have undertaken a substantial business restructuring.  To address these risks and
uncertainties, we must, among other things:

�  maintain and enhance our brand and expand our immersive product and service offerings;

�  expand our customer base for all product offerings;

�  attract, integrate, retain and motivate qualified personnel; and
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�  adapt to meet changes in our markets and competitive developments.

We may not be successful in accomplishing these objectives.

We have a history of losses, and we expect to continue to incur losses and may not achieve or maintain profitability.

The extent of our future losses and the timing of profitability are highly uncertain, and we may never achieve profitable operations. As of
December 31, 2004, we had a total accumulated deficit of approximately $518 million.  Historically, our net sales have varied significantly. We
will need to generate additional revenue to achieve profitability in the future.  If we are unable to achieve profitability or to maintain profitability
if achieved, it may have a material adverse effect on our business and stock price and we may be unable to continue operations at the current
levels, if at all. We cannot provide any assurances that we will generate additional revenues or achieve profitability.

Our independent registered public accounting firm�s 2004 report includes an explanatory paragraph that states that significant matters exist,
including recurring loses and negative cash flows from operations, that raise substantial doubt about our ability to continue as a going
concern.  Additional capital or strategic alternatives may be required for us to continue our operations.

5
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If we are not successful in increasing our revenues or cutting costs, we may be required to reduce operations further or seek additional private
equity financing or financing from other sources, or consider other strategic alternatives, including a possible merger, sale of assets or other
business combination or restructuring transactions. There can be no assurances that additional financing or strategic alternatives will be
obtainable on terms acceptable to us or that any additional financing would not be substantially dilutive to existing stockholders.  The holders of
our Series B preferred stock have rights that are senior to those of the holders of our common stock in the event of the sale of our Company or in
the event of our liquidation, dissolution or winding up.  We have included a �going concern� footnote in our audited financial statements for fiscal
2004.  Please see Note 3 of the Financial Statements section of our 2004 Annual Report on Form 10-K filed March 31, 2005.

Our operating results are highly dependent on the development of new products and technologies, and marketing them in order to generate
revenue from new markets.

Our results are subject to risks related to our significant investment in developing and introducing new products and services. These risks
include: (i) difficulties and delays in the development, production, testing and marketing of products and services; (ii) customer acceptance;
(iii) the development of industry standards; (iv) the significant amount of resources we must devote to the development of new technology; and
(v) the ability to differentiate our products or services and compete with other companies in the same markets.

We may not be able to develop and market new products and technologies and generate revenues. This could have a material adverse effect on
our financial results.

Failure to manage expenses would prevent us from achieving profitability.

We may have to increase our operating expenses in order to increase our customer base, enhance our brand image and support our growing
infrastructure.  In order for us to become profitable, we must increase our revenues and gross profit margins sufficiently to cover current and
future operating expenses.  If we fail to do so, we may never achieve sustained profitability.

In response to the loss of revenues from our largest customer in the fourth quarter of 2003 and challenging market conditions, we initiated
certain cost-reduction programs.  In late 2003, we reduced the number of employees in the business unit that previously supported our largest
customer.  In February of 2005, we sold this business unit to AdMission Corporation as previously disclosed.  We continue to streamline our
cost structure but recognize the need to increase some sales and marketing costs that directly benefit the sale of security products.  In order to be
successful, we must replace this lost revenue.  If we fail to do so, we may be required to implement further cost reductions that could adversely
affect our business.

We have attempted to reduce costs and simplify our product portfolios in all of our businesses.  We discontinued product lines, exited
businesses, consolidated operations and reduced our employee population.  The impact of these cost-reduction efforts on our revenues and
profitability may influence our ability to successfully complete these ongoing efforts; our ability to generate the level of cost savings we expect
or that are necessary to enable us to effectively compete; the risk that we may not be able to retain key employees; our manufacturing
capabilities; and the performance of other parties under outsourcing arrangements.
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An important cost-reduction action is to outsource most of our network operations.  While we have business and risk management plans in place
in case delivery, quality or capacity is significantly reduced or eliminated by a co-location facility, our current size does not allow us to have
numerous alternative vendors; and, accordingly, our operations could be disrupted for extended periods of time. As a result, we could have
difficulties performing our services and our revenues and operating result could be negatively impacted.

Another cost-reduction action has been to develop outsourcing arrangements for the design and/or manufacture of certain products and
components.  If these third parties fail to deliver quality products and
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components on time and at reasonable prices, we could have difficulties fulfilling our orders and our revenues and operating results could be
negatively impacted.

Our quarterly results may fluctuate, which could make financial forecasting difficult and increase volatility in our common stock.

Our revenues and operating results may vary significantly from quarter-to-quarter.  As a result, quarter-to-quarter comparisons of our revenues
and operating results may not be meaningful.  In addition, due to our limited operating history and restructuring, it may be difficult to predict our
future revenues and results of operations accurately.  It is likely that, in one or more future quarters, our operating results will fall below the
expectations of investors.  If this happens, the trading price of our common stock is likely to be materially and adversely affected.

We are dependent on a few products.

We anticipate that most of our revenue growth in the future, if any, will come from our visual intelligence technologies within the commercial
and government market segments.  We may not be able to successfully increase sales of our current product offering.  Additionally, our efforts
to market new products and enhanced existing products may not be successful.  If we are unable to continue to develop our products or if we are
not successful in marketing and selling our new products, our financial condition could be materially and adversely affected.

Our success depends on our ability to protect our intellectual property.

We rely on trademark, copyright and patent law, trade secret protection and confidentiality or license agreements with our employees,
customers, partners and others to protect our proprietary rights. If we are not successful in protecting our intellectual property, there could be a
material adverse effect on our business.

While we believe that our issued patents and pending patent applications help to protect our business, there can be no assurance that:

�  any patent can be successfully defended against challenges by third parties;

�  pending patent applications will result in the issuance of patents;

�  our competitors or potential competitors will not devise new methods of competing with us that are not
covered by our patents or patent applications;
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�  new prior art will not be discovered which may diminish the value of or invalidate an issued patent; or

�  a third party will not have or obtain one or more patents that prevent us from practicing features of our
business or will require us to pay for a license to use those features.

Also, our patents, service marks or trademarks may be challenged and invalidated or circumvented.  In addition, we are exposed to infringement
of our intellectual property in foreign markets because our intellectual property is protected under United States laws that may not extend to
foreign uses.  We have been and presently are involved in litigation relating to the protection of intellectual property rights and could be
involved in future litigation as third parties develop products that we believe infringe on our patents and other intellectual property rights.  We
have experienced attempts to misappropriate our technology, and we expect those attempts may continue.  We have been involved in litigation
in which our rights to technology have been challenged.  The cost of such litigation, or the determination against us in this type of lawsuit, could
have a material adverse effect on our business.

7

Edgar Filing: IPIX CORP - Form 424B3

13



If we lose key members of our personnel, our future success could be limited.

Our future success depends on our ability to attract and retain key management, engineering, technical and other personnel.  In addition, we must
recruit additional qualified management, engineering, technical and marketing and sales and support personnel for our operations. Competition
for this type of personnel is intense, and we may not be successful in attracting or retaining personnel.  We do not maintain key person life
insurance for any of our personnel. The loss of the services of one or more members of our management group or other key employees or the
inability to hire additional qualified personnel will limit our ability to grow our business.

Our success is dependent upon our ability to adapt to technological changes, and if we fail to do so, our offerings may become obsolete.

We compete in a market characterized by rapidly changing technology, evolving industry standards, frequent new service and product
announcements, introductions and enhancements and changing customer demands.  These market characteristics are intensified by the emerging
nature of the Internet and the multitude of companies offering Internet-based products and services.  Thus, our success depends on our ability to
adapt to rapidly changing technologies, to adapt our offerings to evolving industry standards and to continually improve the performance,
features and reliability of our offerings in response to competitive products and shifting demands of the marketplace.  In addition, widespread
changes in Internet, networking or telecommunications technologies or other technological alterations could require substantial expenditures to
modify our products, services or infrastructure.  Failure to adapt to new technology in any of these areas could have a material adverse effect on
our business, results of operations and financial condition.

We may not be successful in expanding our business into international markets.

A part of our long-term strategy has been to expand into international markets. The success of any additional foreign operations will be
substantially dependent upon our entering and succeeding in those markets, including through distributors, joint ventures or other indirect
strategies.  We may experience difficulty in managing international operations as a result of competition, technical problems, distance, language
or cultural differences.

As we manage our international efforts, we will be subject to a number of risks, including the following:

�  failure of foreign countries to rapidly adopt the Internet, digital imaging or other required technologies;

�  slower payment and collection of accounts receivable than in our domestic market; and

�  political and economic instability.
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We cannot assure you that we will be able to successfully market our products in foreign markets.

Conversion of Series B Preferred Stock into common stock and the payment of accrued dividends associated with such Preferred Stock could
adversely affect stockholders.

The holders of our Series B preferred stock may at their election convert each share of preferred stock into approximately 9.2 shares of our
registered common stock.  Accrued dividends on the preferred stock become due and payable upon such conversions.  The holder of the
preferred stock may elect to receive the dividends in additional common stock or cash.  As a result, these conversions could require us to use
available funds to finance dividends or dilute existing shareholders by introducing new common stock into the market.  As a result, our financial
condition or the market price of our common stock could be adversely affected.

8
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Our certificate of incorporation and bylaws contain anti-takeover provisions that may make it more difficult or expensive to acquire us in the
future, which could negatively affect our stock price.

Our amended and restated certificate of incorporation and amended and restated bylaws and applicable provisions of Delaware law contain
several provisions that may make it more difficult for a third party to acquire control of us without the approval of our board of directors.  In
addition, in October of 2000, our board of directors approved a stockholder rights plan that has the effect of making an acquisition of us
prohibitively expensive unless our board of directors approves of the acquisition.  The provisions of our certificate and bylaws and the Delaware
General Corporation Law may make it more difficult or expensive for a third party to acquire a majority of our outstanding voting common
stock or delay, prevent or deter a merger, acquisition, tender offer or proxy contest, which may negatively affect our stock price.

Use of Proceeds

We will not receive any proceeds from the sale by any selling stockholder of the 6,443,981 shares of our common stock being offered in this
prospectus.  All of the proceeds will be received by the selling stockholders.  If rights or warrants that were issued to the selling stockholders to
purchase 2,294,605 shares of our common stock are exercised, we will receive estimated proceeds of approximately $6,961,947 million from the
selling stockholders.  All such proceeds would be used for general corporate purposes including working capital.

Selling Stockholders

This prospectus relates to the resale from time to time of up to a total of 6,443,981 shares of our common stock by the selling stockholders,
comprising:

�  4,149,376 shares of our common stock issued on June 21, 2005;

�  248,963 shares of our common stock, which remain eligible for resale, issuable upon exercise of additional
investment rights issued on June 21, 2005;

�  1,825,725 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants
issued on June 21, 2005;

�  207,469 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants
issued to Olympus on June 21, 2005; and

Edgar Filing: IPIX CORP - Form 424B3

16



�  12,448 shares of our common stock, which remain eligible for resale, issuable upon exercise of warrants that
may be issued to Olympus pursuant to the June 6, 2005, fee agreement.

The following table sets forth, as of July 15, 2005 (unless otherwise indicated below): (1) the name of each selling stockholder, (2) the number
and percentage of shares of our common stock owned by each selling stockholder, including the number of shares purchasable upon exercise of
additional investment rights and warrants, (3) the number of shares of common stock registered for sale by this prospectus by each stockholder
and (4) the number and percentage of shares of our common stock that each selling stockholder would own if it sold all its shares registered by
this prospectus.

None of the selling stockholders within the past three years has had any material relationship with us or any of our affiliates.  Olympus
Securities, LLC is a registered broker-dealer.

9
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Number of
Shares of

Shares of Common Common Shares of Common Stock
Stock Owned Prior to Stock Owned

the Offering Registered for After the Offering (3)
Name of Selling Stockholder Number Percentage Sale Hereby Number Percentage

(1) (2)
Iroquois Master Fund, Ltd. (4) 1,307,053 4.84% 1,307,053 0 *
Truk International Fund, LP (5) 26,141 0.10% 26,141 0 *
Truk Opportunity Fund, LLC (6) 409,544 1.53% 409,544 0 *
GSSF Master Fund, LP 311,203 1.17% 311,203 0 *
Gryphon Master Fund, L.P. 311,203 1.17% 311,203 0 *
SRG Capital, LLC(7) 155,601 0.58% 155,601 0 *
Good Steward Trading Company SPC 13,950 0.05% 13,950 0 *
Anno, LP 12,150 0.05% 12,150 0 *
Shoshone Partners, LP 185,700 0.70% 185,700 0 *
Common Fund Hedged Equity Co. 48,750 0.18% 48,750 0 *
Matterhorn Offshore Fund Ltd. 394,200 1.48% 394,200 0 *
Knott Partners, LP 387,750 1.45% 387,750 0 *
Bluegrass Growth Fund, LP 165,420 0.62% 165,420 0 *
Bluegrass Growth Fund, Ltd. 165,420 0.62% 165,420 0 *
Horizon Offshore Ltd. 9,000 0.03% 9,000 0 *
Mission Partners L.P. 118,500 0.45% 118,500 0 *
Liberty Nominees Ltd. 22,500 0.08% 22,500 0 *
Barrington Investors, L.P. 255,000 0.96% 255,000 0 *
Barrington Partners 120,000 0.45% 120,000 0 *
Nite Capital, LP (8) 311,203 1.17% 311,203 0 *
Bonanza Master Fund Ltd. 622,406 2.32% 622,406 0 *
Crescent International Ltd.(9) 248,963 0.93% 248,963 0 *
Omicron Master Trust (10) 622,407 2.32% 622,407 0 *
Olympus Securites, LLC 219,917 0.82% 219,917 0 *
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* Less than 1%.

(1) Includes shares of common stock and all shares of common stock issuable upon the exercise of additional investment rights or warrants held
by the selling stockholder (including shares that are issuable upon the exercise of warrants that are not exercisable within 60 days).

(2) This percentage is calculated using as the numerator, the number of shares of common stock included in the prior column and as the
denominator, 26,588,363 shares of common stock outstanding as of July 15, 2005, plus the number of shares of common stock issuable upon the
exercise of additional investment rights or warrants held by the selling stockholder that are included in the prior column.

(3) Because the selling stockholders may choose not to sell any of the shares offered by this prospectus, and because there are currently no
agreements, arrangements or undertakings with respect to the sale of any of the shares of common stock, we cannot estimate the number of
shares that any of the selling stockholders will hold after completion of this offering. For purposes of this table, we have assumed that each of
the selling stockholders will have sold all of the shares covered by this prospectus upon the completion of this offering.

(4) Joshua Silverman has voting and investment control over the securities held by Iroquois Master Fund Ltd.  Mr. Silverman disclaims
beneficial ownership of such shares.

(5) Michael E. Fein and Stephen E. Saltzstein, as principals of Atoll Asset Management, LLC, the Managing Member of Truk International
Fund, LP, exercise investment and voting control over the securities owned by Truk International Fund, LP.  Both
Mr. Fein and Mr. Saltzstein disclaim beneficial ownership of the securities owned by Truk International Fund, LP.

(6)Michael E. Fein and Stephen E. Saltzstein, as principals of Atoll Asset Management, LLC, the Managing Member of Truk Opportunity Fund,
LLC, exercise investment and voting control over the securities owned by Truk Opportunity Fund, LLC.  Both
Mr. Fein and Mr. Saltzstein disclaim beneficial ownership of the securities owned by Truk Opportunity Fund, LLC.

(7) Edwin Mecabe and Tai May Lee jointly have voting and dispositive power over the securities held by SRG Capital, LLC. 
Edwin Mecabe and Tai May Lee disclaim beneficial ownership in these securities.

(8) Keith Goodman, Manager of the General Partner of Nite Capital, LP exercises investment and voting control over the shares owned by Nite
Capital, LP.  Mr. Goodman disclaims beneficial ownership of the securities owned by Nite Capital, LP.

(9) Mel Craw and Maxi Brezzi, in their capacity as managers of GreenLight (Switzerland) SA, the investment advisor to Crescent International
Ltd., have voting control and investment discretion over the shares owned by Crescent International Ltd.  Messrs. Craw and Brezzi disclaim
beneficial ownership of such shares.

(10) Omicron Capital, L.P., a Delaware limited partnership (�Omicron Capital�), serves as investment manager to Omicron Master Trust, a trust
formed under the laws of Bermuda (�Omicron�).  Omicron Capital Inc., a Delaware corporation (�OCI�), serves as general partner of Omicron
Capital, and Winchester Global Trust Company Limited (�Winchester�) serves as the trustee of Omicron.  By reason of such relationships,
Omicron Capital and OCI may be deemed to share dispositive power over the shares of our common stock owned by Omicron, and Winchester
may be deemed to share voting and dispositive power over the shares of our common stock owned by Omicron.  Omicron Capital, OCI and
Winchester disclaim beneficial ownership of such shares of our common stock.  Omicron Capital has delegated authority from the board of
directors of Winchester regarding the portfolio management decisions with respect to the shares of common stock owned by Omicron and, as of
July 15, 2005, Mr. Olivier H. Morali and Mr. Bruce T. Bernstein, officers of OCI, have delegated authority from the board of directors of OIC
regarding the portfolio management decisions of Omicron Capital with respect to the shares of common stock owned by Omicron.  By reason of
such delegated authority, Messrs. Morali and Bernstein may be deemed to share dispositive power over the shares of our common stock owned
by Omicron.  Messrs. Morali and Bernstein disclaim beneficial ownership of such shares of our common stock and neither of such persons has
any legal right to maintain such delegated authority.  No other person has sole or shared voting or dispositive power with respect to the shares of
our common stock being offered by Omicron, as those terms are used for purposes under Regulation 13D-G of the Securities Exchange Act of
1934, as amended.  Omicron and Winchester are not �affiliates� of one another, as that term is used for purposes of the Securities Exchange Act of
934, as amended, or of any other person named in this prospectus as a selling stockholder.  No person or �group� (as that term is used in Section
13(d) of the Securities Exchange Act of 1934, as amended, or the SEC�s Regulation
13D-G) controls Omicron and Winchester.
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Plan of Distribution

The selling stockholders may, from time to time, sell any or all of their shares of common stock on any stock exchange, market or trading
facility on which the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. The selling stockholders may
use any one or more of the following methods when selling shares:

�  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

�  block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

�  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

�  an exchange distribution in accordance with the rules of the applicable exchange;

�  privately negotiated transactions;

�  short sales after this registration statement becomes effective;

�  broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated
price per share;

�  a combination of any such methods of sale; and

�  any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, if available, rather than under this prospectus.

The selling stockholders may also engage in short sales against the box after this registration statement becomes effective, puts and calls and
other transactions in our securities or derivatives of our securities and may sell or deliver shares in connection with these trades.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated. The selling stockholders do not expect these commissions and discounts to exceed what is customary in the types of
transactions involved. Any profits on the resale of shares of common stock by a broker-dealer acting as principal might be deemed to be
underwriting discounts or commissions under the Securities Act of 1933. Discounts, concessions, commissions and similar selling expenses, if
any, attributable to the sale of shares will be borne by a selling stockholder. The selling stockholders may agree to indemnify any agent, dealer
or broker-dealer that participates in transactions involving sales of the shares if liabilities are imposed on that person under the Securities Act of
1933.
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The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common
stock from time to time under this prospectus after we have filed an amendment to this prospectus under Rule
424(b)(3) or other applicable provision of the Securities Act of 1933 amending the list of selling stockholders to include the pledgee, transferee
or other successors in interest as selling stockholders under this prospectus.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus and may sell the shares of common stock from time to
time under this prospectus after we have filed an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the
Securities Act of 1933 amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under this prospectus.

We are required to pay all fees and expenses incident to the registration of the shares of common stock. We have agreed to indemnify the selling
stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act of 1933.
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Each of the selling stockholders acquired the securities offered hereby in the ordinary course of business and has advised us that they have not
entered into any agreements, understandings or arrangements with any underwriters or broker-dealers regarding the sale of their shares of
common stock, nor is there an underwriter or coordinating broker acting in connection with a proposed sale of shares of common stock by any
selling stockholder. If we are notified by any selling stockholder that any material arrangement has been entered into with a broker-dealer for the
sale of shares of common stock, if required, we will file a supplement to this prospectus. If the selling stockholders use this prospectus for any
sale of the shares of common stock, they will be subject to the prospectus delivery requirements of the Securities Act.

The anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934 may apply to sales of our common stock and activities
of the selling stockholders.

Legal Matters

The validity of the issuance of the shares offered in this prospectus will be passed upon for us by Winston & Strawn LLP.

Experts

The consolidated financial statements and the related consolidated financial statement schedule appearing in our Annual Report on Form 10-K
for the year ended December 31, 2004 and our management�s assessment of the effectiveness of internal control over financial reporting
appearing in Form 10-K/A for the year ended December 31, 2004 have been audited by Armanino McKenna LLP, independent registered public
accounting firm, as set forth in their reports dated March 30, 2005 (which contains an explanatory paragraph referring to the uncertainty of the
Company�s ability to continue as a going concern as described in Note 3 to the consolidated financial statements) and April 27, 2005,
respectively, which are incorporated by reference in this Form S-3. Such consolidated financial statements and related consolidated financial
statement schedule and management�s assessment are incorporated by reference in this prospectus in reliance upon such reports given on the
authority of Armanino McKenna LLP as experts in accounting and auditing.

The financial statements as of December 31, 2003 and for each of the two years in the period ended December 31, 2003 incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2004 have been so incorporated in reliance on the
report (which contains an explanatory paragraph relating to the Company�s ability to continue as a going concern as described in Note 3 to the
financial statements) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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