CONFIDENTIAL

Summary of Changes to

Employment Agreement for Michael Capellas

As Approved at October 13, 2000 Board Meeting

· In order to deliver restricted stock in a manner that does not necessitate an open market sales to pay taxes, we have:

· Maintained value originally discussed

· Reduced the number of shares from 1 million to 970,000

· Provided for a cash bonus to address cash flow issues which may be caused by shares which vest within 30 days of grant (originally 200,000 shares, now 170,000 shares)

· Loan will not be forgiven

· Provided for retention bonuses of $2 million each on first three anniversary dates of agreement
