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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act

o Pre-commencement communications pursuant to Rule 4d-2(b) under the Exchange Act

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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Item 1.01 Entry into a Material Definitive Agreement.

On November 30, 2005, Wells Fargo Bank executed the Second Amendment to the Credit Agreement (the Amendment ) with Iteris, Inc. (the

Company ). The Amendment modified the Credit Agreement dated May 27, 2004, which was assumed by the Company in October 2004 in
connection with the merger of its Iteris, Inc. subsidiary with and into the Company, and provides for a credit line of up to $5.0 million. The
Amendment extended the term of the Credit Agreement to July 31, 2006 and amended certain financial covenants. Interest on the outstanding
principal amounts borrowed under the credit line, as amended, accrues at a rate of three percent (3.0%) above the prime rate in effect from time
to time and is payable on a monthly basis.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: December 6, 2005
ITERIS, INC,,
a Delaware corporation

By: /JAMES S. MIELE
James S. Miele
Chief Financial Officer




