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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).

Magellan's Management Compensation Committee on March 26, 2004 approved the sale of 211 additional restricted shares to Mr.

Shulman for the same aggregate purchase price of $1million that he had paid for the 83,752 shares initially purchased by him on January

5, 2004 in connection with the consummation of Magellan's plan of reorganization as contemplated by his employment agreement with

@)

Magellan, which he and Magellan entered into on January 5, 2004, so as to correct an arithmetic error made in the calculation of the
applicable number of restricted shares contemplated to be purchased by him in connection with the consummation of Magellan's plan of
reorganization pursuant to his employment agreement (as was further discussed in Magellan's Current Report on Form 8-K filed with the

Commission on January 6, 2004 with regard to the consummation of the plan of reorganization), with the result that the per share
purchase price for such shares was reduced to $11.91.
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As approved by Magellan's Management Compensation Committee on March 26, 2004, the exercise price of this option was adjusted to
$11.91 (from $11.94) in order to correct an arithemetic error made in the calculation of the applicable purchase price contemplated for
options to be granted to Mr. Shulman in connection with the consummation of Magellan's plan of reorganization pursuant to Mr.
Shulman's employment agreement with Magellan, which he and Magellan entered into on January 5, 2004 (as was further discussed in
Magellan's Current Report on Form 8-K filed with the Commission on January 6, 2004 with regard to the consummation of the plan of
reorganization).

Options vest in 33% increments on January 5 of each of 2005, 2006 and 2007. Options are exercisable only if market price of the
common stock has increased from 1/5/04 through the determination date at a cumulative rate of 16% per annum, with daily compounding,
over $11.91 per share. The determination of whether these options are exercisable shall be determined on each trading day occurring on
or after a vesting date and shall be based on the average closing prices of the common stock for each of the 20 consecutive trading days
ending on each such determination date. In all events, the options fully vest and are exercisable on 1/5/11.

Options vest in 33% increments on January 5, of each of 2005, 2006 and 2007.

The zero ("0") in this column is a "dummy" amount, solely for the purpose of permitting the use of a descriptive footnote stating that the
price is not applicable.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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