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SECURITIES AND EXCHANGE COMMISSION
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of the Securities Exchange Act of 1934,
of the Public Utility Holding Company Act of 1935 or
of the Investment Company Act of 1940
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially
(e.g., puts, calls, warrants, options, convertible securities)

|1.Title of |2.Conver—- |3.Trans-|4.Trans-|5.Number of|6.Date Exer—-|7.Title & Amount|8.Price of |
| Derivative| sion or | action | action | Derivative| cisable and| of Underlying | Derivative]
| Security | Exercise | Date | Code | Securities| Expiration | Securities | Security |
| (Instr. 3)| Price of | (M/D/Y)| (Inst.8)]| Acquired | Date(M/D/Y) | (Instr. 3 and 4)| (Instr. 5)|
| |Derivative| | | (A) or Dis—|—-———————————— |- |

| | Security | | |posed of (D) |Date | | | | |
| | | === |- |Exer—|Expir—| | Amount or|

| | | |cisa—|ation | |number of| |
| |Code| V (A) (D) | ble | Date |Title | Shares | |
|- === = | === | —————— |- |
|Employee | | | Common | |
|Stock Option $3.04 2/24/03| A 40,000 (1) | |Stock | 40,000 |
| (Right to | 12/23/13 |
| buy) | | |

Explanation of Responses:

(1) The option will be 50% vested immediately, with the
remaining 50% vesting in annual increments of 25% each
beginning February 24, 2004.

/s/ Jerome R. Bortnem February 26, 2003

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