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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to the Restricted Stock Agreement, effective October 17, 2005, by and between the Company and Mr. Hagen, the Company

awarded Mr. Hagen 550,000 shares of restricted stock. The forfeiture restrictions on such shares shall lapse on October 17, 2008 provided
(1) that Mr. Hagen has been continuously employed with the Company through such date. In the event of a Change in Control or Mr. Hagen's

Involuntary Termination (as such terms are defined in the Restricted Stock Agreement), the forfeiture restrictions shall automatically

lapse as to all such shares.

(2) 550,000 of such shares of Common Stock are issuable upon the exercise of options.

The options vest in accordance with the terms of the Inducement Stock Option Agreement, effective October 17, 2005 by and between the
(3) Company and Mr. Hagen; 25% vest on the first anniversary of the grant, with the remaining 75% vesting pro rata over the next 36

months.

(4) Mr. Hagen was awarded the options as an inducement for his employment.
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