CONFIDENTIAL

Summary of Proposed Performance Factors
For Vesting of Restricted Stock

· 500,000 shares will vest based solely on performance factors

· 250,000 of those 500,000 shares will vest based on attainment of stock price targets:

· Will vest when average closing price for 15 consecutive days is at target
· Will forfeit any shares not vested by November 1, 2004
· Specific targets and associated shares vested as follows:

Stock Price						# Shares Vested
$30							50,000
$35							50,000
$40							50,000
$45							50,000
$50							50,000

· Remaining 250,000 of 500,000 shares will vest based on relative growth in EPS (excluding investment income) compared to average EPS growth of Dell, HP, and IBM over three 12 month performance cycles

Relative EPS Growth (each cycle)			# Shares Vested
Below peer average					0
Equal to peer average					50,000
10% or greater above peer average			83,333

Will use linear interpolation to determine number of shares vested if between average and 10% above

Forfeits any shares not vested during cycles
