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Transaction Valuation Amount of Filing Fee

N/A* N/A*

*Pursuant to Instruction D to Schedule TO, a filing fee 1is not required in
connection with this filing as it is related to preliminary communications made
before the commencement of a tender offer.

[ ] Check the box if any part of the fee is offset as provided by 0-11(a) (2) and
identify the filing with which the offsetting fee was previously paid. Identify
the previous filing by registration statement number, or the Form of Schedule
and the date of its filing.

Amount Previously Paid: N/A Filing Party: N/A
Form or Registration No.: N/A Date Filed: N/A

[X] Check the box if the filing relates solely to preliminary communications
made before the commencement of a tender offer.

Check the appropriate Dboxes below to designate any transactions to which the
statement relates:

[X] third-party tender offer subject to Rule 14d-1.
[ ] issuer tender offer subject to Rule 13e-4.
[ 1] going-private transaction subject to Rule 13e-3.
[X] amendment to Schedule 13D under Rule 13d-2

Check the following if the filing is a final amendment reporting the results of
the tender offer: [ ]

INTRODUCTORY NOTE

THIS SCHEDULE TO IS AN EXACT DUPLICATE (OTHER THAN THIS INTRODUCTORY NOTE) OF A
SCHEDULE TO FILING MADE BY THE SAME FILING PERSONS ON OCTOBER 29, 2004 IN
CONNECTION WITH THE PROPOSED TENDER OFFER REFERRED TO HEREIN AND THEREIN, AND IS
BEING FILED SOLELY TO CORRECT AN INADVERTENT ERROR IN THE EDGAR FILING TAG TO
REFLECT THAT THE FILING WAS INTENDED TO BE MADE ON SCHEDULE TO-C AND NOT ON
SCHEDULE TO-T. THIS OFFER HAS NOT COMMENCED, AND IF AND WHEN SUCH PROPOSED
TENDER OFFER IS COMMENCED, THE FILING PERSONS WILL FILE A NEW SCHEDULE TO ON THE
DATE OF, AND REFLECTING, SUCH COMMENCEMENT. SEE THE "EXPLANATORY STATEMENT" THAT
FOLLOWS THIS INTRODUCTORY NOTE.

EXPLANATORY STATEMENT

Pursuant to an Acquisition Agreement dated as of October 28, 2004 (the
"Acquisition Agreement") between Home Products International, Inc., a Delaware
corporation (the "Subject Company"), and Storage Acquisition Company, L.L.C., a
Delaware limited 1liability company (the "Bidder"), the Bidder has agreed,
subject to the terms and conditions set forth in the Acquisition Agreement, to
make a tender offer (the "Proposed Tender Offer") for all outstanding shares of
the common stock, par value $0.01 per share (the "Shares"), of the Subject
Company at a price of $2.25 per Share net to the seller in cash. A copy of the
Acquisition Agreement is being filed as an exhibit to the Schedule 13D/A forming
part of this Schedule TO and the foregoing summary is subject in its entirety to
the full text of the Acquisition Agreement.

Neither this Schedule TO nor any of the exhibits hereto constitutes an offer to
buy or solicitation to sell any Shares. The Proposed Tender Offer has not yet
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been commenced and its commencement 1s subject to the conditions set forth in
the Acquisition Agreement. If and when the Proposed Tender Offer is commenced,
the persons filing this Schedule TO will file a Tender Offer Statement on
Schedule TO (the "Tender Offer Statement") containing the terms and conditions
of the Proposed Tender Offer and related information with the Securities and
Exchange Commission (the "SEC"). Stockholders of the Subject Company should read
the Tender Offer Statement when it becomes available Dbecause it will contain
important information. The Tender Offer Statement and other filed documents will
be available at no charge on the SEC's website at http://www.sec.gov and will
also be made available without charge to all stockholders by contacting Marc D.
Hauser, Esqg. at 312-466-3281. Stockholders are urged to read these materials
carefully before making any decision with respect to the Proposed Tender Offer.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

Storage Acquisition Company, L.L.C. FEIN 20-1793137

2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(o) [x]

3 SEC Use Only

4. Source of Funds (See Instructions)

wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)
or 2(e) [_]
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 0
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 5
EACH
REPORTING 9. Sole Dispositive Power
PERSON 0
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]
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13. Percent of Class Represented by Amount in Row (11)

Less than 0.1% (1)

14. Type of Reporting Person (See Instructions)

(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

Chai Trust Company, L.L.C. FEIN: 36-6934216
2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 0
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 664,000
EACH
REPORTING 9. Sole Dispositive Power
PERSON 0
WITH
10. Shared Dispositive Power

664,000

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

13. Percent of Class Represented by Amount in Row (11)
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8.4% (1)
14. Type of Reporting Person (See Instructions)
00

(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

EGI-Fund (02-04) Investors, L.L.C. FEIN 40-0002819

2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 0
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 5
EACH
REPORTING 9. Sole Dispositive Power
PERSON 0
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

13. Percent of Class Represented by Amount in Row (11)

Less than 0.1% (1)
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14. Type of Reporting Person (See Instructions)

(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

Joseph Gantz

2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
PF
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization

United States

7. Sole Voting Power
NUMBER OF 1,530
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 5
EACH
REPORTING 9. Sole Dispositive Power
PERSON 1,530
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

13. Percent of Class Represented by Amount in Row (11)

Less than 0.1% (1)

14. Type of Reporting Person (See Instructions)
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(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

EGI-Managing Member (02-04), L.L.C. FEIN: 40-0002816
2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 0
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 5
EACH
REPORTING 9. Sole Dispositive Power
PERSON 0
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

13. Percent of Class Represented by Amount in Row (11)

Less than 0.1% (1)

14. Type of Reporting Person (See Instructions)
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(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

SZ Investments, L.L.C. FEIN: 36-4150443
2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 0
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 5
EACH
REPORTING 9. Sole Dispositive Power
PERSON 0
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

13. Percent of Class Represented by Amount in Row (11)
Less than 0.1% (1)

14. Type of Reporting Person (See Instructions)
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(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

Samstock/SIT, L.L.C. FEIN 36-6934126

2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 650,720
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 0
EACH
REPORTING 9. Sole Dispositive Power
PERSON 650,720
WITH
10. Shared Dispositive Power

11. Aggregate Amount Beneficially Owned by Each Reporting Person

650,720

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

14. Type of Reporting Person (See Instructions)
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(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

1. Name of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only).

Zell General Partnership, Inc. FEIN 36-3716786

2. Check the Appropriate Box If a Member of a Group (See Instructions)
(a) [_]
(b) [x]
3 SEC Use Only
4. Source of Funds (See Instructions)
wC
5. Check If Disclosure of Legal Proceedings Is Required Pursuant to Items 2 (d)

or 2(e) [_]

6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
NUMBER OF 13,275
SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY 0
EACH
REPORTING 9. Sole Dispositive Power
PERSON 13,275
WITH
10. Shared Dispositive Power

12. Check Box If the Aggregate Amount in Row (11) Excludes Certain Shares (See
Instructions) [_]

0.2% (1)
14. Type of Reporting Person (See Instructions)
00

(1) Calculated based upon 7,878,900 shares of Issuer's Common Stock outstanding
as of the date of execution of the Acquisition Agreement, as set forth therein.

10
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This amendment amends the Schedule 13D dated December 27, 2001 (as previously
amended from time to time, the "Schedule 13D"), and is filed by Samstock/SIT,
L.L.C., a Delaware limited 1liability company ("Samstock/SIT"), Zell General
Partnership, Inc., an Illinois corporation ("ZGP"), Storage Acquisition Company,
L.L.C., a Delaware limited 1liability company ("SAC"), EGI-Fund (02-04)
Investors, L.L.C., a Delaware limited 1liability company ("Fund 02-04"), and
Joseph Gantz, an individual ("Gantz"), with respect to the common stock, $0.01
par value (the "Common Stock"), of Home Products International, Inc., a Delaware
corporation ("Issuer"), which has its principal executive offices at 4501 West
47th Street, Chicago, Illinois 60632.

Schedule 13D is hereby amended to add EGI-Managing Member (02-04), L.L.C., a
Delaware limited liability company ("Managing Member"), SZ Investments, L.L.C.,
a Delaware limited liability company ("SZ Investments"), and Chai Trust Company,
L.L.C., an Illinois limited liability company ("Chai"; together with
Samstock/SIT, ZGP, SAC, Fund 02-04, Gantz, Managing Member and SZ Investments,
the "Reporting Persons") as Reporting Persons, and to amend Items 3, 4, 6 and 7

of the Schedule 13D as follows:

ITEM 3. Source and Amount of Funds or Other Consideration

Item 3 is hereby amended by adding the following thereto:

The Tender Offer described in Item 4 below will be funded with the working
capital of SAC. Assuming all outstanding shares of Common Stock are accepted for

payment in the Tender Offer, approximately $17,700,000 will be paid by SAC to
the sellers tendering shares of Common Stock in the Tender Offer.

Fund 02-04, Walnut Investment Partners, L.P. a Delaware limited partnership
("Walnut"), and Triyar Capital, LLC, a Delaware limited 1liability company
("Triyar"), which is the managing member of Triyar Storage Investment Company,
LLC, a Delaware limited 1liability company ("TSIC"), have each entered into

separate Agreements Regarding Funding, described below, with Issuer providing
for contributions to the capital of SAC sufficient to fund the purchase of
shares of Common Stock tendered in the Tender Offer.

Separately, Fund 02-04, Walnut, TSIC, and Gantz have entered into the Investors
Agreement, described below, with respect to their relative obligations to make
contributions to the capital of SAC prior to consummation of the Tender Offer
and to provide for the funding of expenses and other amounts that SAC may incur
or become liable for in connection with the Tender Offer. The Investors
Agreement contemplates that other investors may be added as members to SAC prior
to the consummation of the Tender Offer. Contributions to SAC by Fund 02-04,
Walnut and TSIC will be made from the working capital of such entities.
Contributions to SAC by the other contributing members of SAC will be made from
the personal funds of such persons.

ITEM 4. PURPOSE OF THE TRANSACTION
Item 4 is hereby amended by adding the following thereto:

On October 28, 2004, SAC and the Issuer entered into an Acquisition Agreement
(the "Acquisition Agreement"), pursuant to the terms of which SAC has agreed to
commence a tender offer to purchase for cash all of the issued and outstanding
shares of Common Stock of the 1Issuer at a price of $2.25 per share of Common
Stock (the "Tender Offer"). A copy of the Acquisition Agreement is attached
hereto as Exhibit 7. The Tender Offer is subject to a minimum tender of eighty

11
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percent (80%) of the shares of Common Stock that are outstanding immediately
prior to the "Share Acceptance” (as such term is defined therein) and are not
held by any member of a "Filing Group" (as such term is defined therein)
(determined on a primary basis, without giving effect to the exercise or
conversion of any then-outstanding options, warrants, or other «rights to
acquire, or securities convertible into or exercisable for, shares of Common
Stock). The Tender Offer does not provide for any transaction (such as a merger

or stock split) to follow its completion. The conditions precedent to, and the
other material terms of, the Tender Offer are more fully set forth in the
Acquisition Agreement.

The Issuer has advised the Reporting Persons that, prior to the execution of the
Acquisition Agreement, the Issuer terminated the Existing Agreement 1in
accordance with its terms.

On October 28, 2004, SAC, Fund 02-04, Gantz, Walnut, TSIC and certain other
parties entered into an Investors Agreement (the "Investors Agreement"),
pursuant to the terms of which the members of SAC agreed to make certain
contributions to SAC of cash and/or shares of Common Stock prior to the Share
Acceptance. In addition, on October 28, 2004, each of Fund 02-04, Walnut and
Triyar delivered to the Issuer Agreements Regarding Funding (each, an "Agreement
Regarding Funding"), pursuant to the terms of which Fund 02-04, Walnut and
Triyar agreed, prior to the Share Acceptance, to provide funding to SAC in
amounts set forth therein, or such lesser amount as is necessary to capitalize
SAC with aggregate cash and/or equity investments from all investors in SAC.
Copies of the 1Investors Agreement and the Agreements Regarding Funding are
attached hereto as Exhibits 8 and 9.

On October 28, 2004, Gantz and SAC entered 1into a Voting Agreement and an
Irrevocable Proxy (together, the "Voting Agreement") pursuant to the terms of
which SAC granted to Gantz an irrevocable proxy to vote all shares of Common
Stock then owned or thereafter acquired by SAC with respect to the election of

members of the Board of Directors of the Issuer (the "Board"). Under the Voting
Agreement, Gantz has the right to designate a majority of the individuals listed
as "Board Designees" (as such term is defined therein) in the written notice
provided Dby SAC to the Issuer pursuant to Section 1.03 of the Acquisition
Agreement, and those individuals shall be identified as designees of Gantz in

such notice; provided, that, if the total number of Board Designees is nine (9),
Gantz shall have the right to designate six (6) such members, and SAC shall
retain the right to designate three (3) such members. At each election of
directors thereafter, Gantz shall have a right to designate and direct the vote
for the minimum number of directors necessary to constitute a majority of the
directors then standing for election, and SAC shall have the right to vote for
the Dbalance of such directors. In the case of any vacancy on the Board to be
filled by stockholder action with respect to a director designated by Gantz,
Gantz shall have the right to designate and direct the vote for such director's
successor. In the event of any vacancy on the Board to be filled by stockholder
action with respect to a director designated by SAC, SAC shall have the right to
designate and direct the vote for such director's successor. The term of the
Voting Agreement shall continue until the parties unanimously agree to terminate
the Voting Agreement or until the earliest of (i) the date on which none of the
"Notes" (as such term is defined therein) are outstanding; (ii) the date on
which such Notes and the "Indenture" (as such term is defined therein) are
satisfied and discharged or the Indenture ceases to be in effect; (iii) the date
of defeasance 1in whole of the Issuer's obligations wunder the Notes and the
Indenture; and (iv) the death of Gantz. A copy of the Voting Agreement 1is
attached hereto as Exhibit 10.

On October 28, 2004, SAC, Fund 02-04, Gantz, Walnut and certain other parties

thereto entered into a Board Composition Agreement (the "Board Agreement").
Pursuant to the terms of the Board Agreement, the parties thereto agreed to take
such action as is necessary or appropriate to ensure that, after the Share

12
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Acceptance, the Board consist of a total of nine directors with staggered
membership, such that the term of office of the first class of three directors
expires at the first annual meeting after the Share Acceptance; the term of
office of the second class of three directors expires at the second annual
meeting after the Share Acceptance; the term of office of the third class of
three directors expires at the third annual meeting after the Share Acceptance;
and the subsequent terms of each class expire at the third anniversary of each
such date, respectively. The parties to the Board Agreement also agreed to take
such action to ensure that the Certificate of Incorporation and bylaws of the
Issuer permit the removal of a director by the Issuer's stockholders only for
cause. Furthermore, under the Board Agreement, each party thereto, other than
Gantz, agrees to tender for purchase in the Tender Offer all shares of Common
Stock held by it, or any affiliate thereof, immediately prior to the Share
Acceptance (other than shares of Common Stock which are contributed to SAC prior
to the Share Acceptance). A copy of the Board Agreement is attached hereto as
Exhibit 11.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO
SECURITIES OF THE ISSUER

Item 6 is hereby amended and restated in its entirety as follows:

Except for the Joint Filing Agreement attached hereto as Exhibit 1, the
Investors' proposal attached hereto as Exhibit 2, the Confidentiality Agreement
attached hereto as Exhibit 3, the Revised Proposal attached hereto as Exhibit 4,
the Amended and Restated Joint Filing Agreement dated October 21, 2004 attached
hereto as Exhibit 5, the Power of Attorney dated October 21, 2004 attached
hereto as Exhibit 6, the Acquisition Agreement attached hereto as Exhibit 7, the
Investors Agreement attached hereto as Exhibit 8, the Agreements Regarding
Funding attached hereto as Exhibit 9, the Voting Agreement attached hereto as
Exhibit 10, the Board Agreement attached hereto as Exhibit 11, the Amended and
Restated Joint Filing Agreement dated October 26, 2004 attached hereto as
Exhibit 12, and the Powers of Attorney dated October 26, 2004 attached hereto as
Exhibit 13, no Reporting Person, nor, to the best knowledge of the Reporting
Persons, SIT, EGI, or any of the persons set forth in Item 2 above, has any
contract, arrangement, understanding or relationship with any person with
respect to any securities of the Issuer.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS
Item 7 is hereby amended by adding the following:

Exhibit 7- Acquisition Agreement dated October 28, 2004
and made by and between SAC and Issuer

Exhibit 8- Investors Agreement dated October 28, 2004 and
made by and among SAC, Fund 02-04, Gantz, Walnut and
certain other parties thereto

Exhibit 9- Agreements Regarding Funding dated October 28,
2004 and made by Fund 02-04, Walnut and Triyar in
favor of Issuer

Exhibit 10- Voting Agreement and Irrevocable Proxy dated
October 28, 2004 and made by and between Gantz and
SAC

Exhibit 11- Board Composition Agreement dated October 28,

2004 made by and among SAC, Fund 02-04, Gantz, Walnut
and certain other parties thereto

Exhibit 12- Amended and Restated Joint Filing Agreement dated
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October 26, 2004 among the Reporting Persons and
Walnut

Exhibit 13- Power of Attorney dated October 26, 2004 by Gantz,
each in favor of F. Mark Reuter, SAC and Fund 02-04

INDEX TO EXHIBITS - SCHEDULE 13D/A

Exhibit 7- Acquisition Agreement dated October 28, 2004
and made by and between SAC and Issuer

Exhibit 8- Investors Agreement dated October 28, 2004 and
made by and among SAC, Fund 02-04, Gantz, Walnut and
certain other parties thereto

Exhibit 9- Agreements Regarding Funding dated October 28,
2004 and made by Fund 02-04, Walnut and Triyar in
favor of Issuer

Exhibit 10- Voting Agreement and Irrevocable Proxy dated
October 28, 2004 and made by and between Gantz and
SAC

Exhibit 11- Board Composition Agreement dated October 28,

2004 made by and among SAC, Fund 02-04, Gantz, Walnut
and certain other parties thereto

Exhibit 12- Amended and Restated Joint Filing Agreement dated
October 26, 2004 among the Reporting Persons and
Walnut

Exhibit 13- Power of Attorney dated October 26, 2004 by Gantz,

each in favor of F. Mark Reuter, SAC and Fund 02-04

EXHIBIT 7
ACQUISITION AGREEMENT

This ACQUISITION AGREEMENT is dated as of October 28, 2004 (this "Agreement"),
by and between Storage Acquisition Company, L.L.C., a Delaware limited liability

company ("Acquirer"), and Home Products International, Inc., a Delaware
corporation (the "Company"). Certain defined terms are defined below in Section
8.03.

WHEREAS, Acquirer has proposed acquiring all of the outstanding shares (the
"Shares") of common stock, par value $0.01 per share, of the Company (the
"Company Common Stock") pursuant to the Offer (as defined herein) and at the
price provided for herein as the Offer Price;

WHEREAS, a special committee (the "Special Committee") of the Board of Directors

14
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of the Company (including the Special Committee, the "Company Board") and the
Board of Directors of Acquirer each have approved, and determined that it is in
the best interests of their respective companies and stockholders to consummate,
the Offer and the other transactions provided for herein;

WHEREAS, the Company and Acquirer desire to make certain representations,
warranties, covenants and agreements in connection with the Offer and also to
prescribe various conditions to the consummation of the Offer; and

WHEREAS, immediately prior to the execution of this Agreement, the Company
terminated the Agreement and Plan of Merger, dated as of June 2, 2004, with JRT
Acquisition Company in accordance with its terms.

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, intending to be legally bound hereby, the parties hereto agree as
follows:

ARTICLE I
TENDER OFFER

Section 1.01 The Offer.

(a) Provided this Agreement shall not have been terminated in accordance with
Section 7.01 and subject to the conditions of this Agreement set forth in
Section 6.01 as promptly as practicable, Dbut in no event less than ten (10)
business days after the public announcement of the execution of this Agreement,
Acquirer shall commence (within the meaning of Rule 14d-2 under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), an offer (the "Offer") to
purchase for cash all of the issued and outstanding Shares at a price of $2.25
per Share, net to the seller in cash (such price, or such other price per Share
as may be paid in the Offer, being referred to herein as the "Offer Price"),
subject to reduction only for any applicable federal back-up withholding or
stock transfer taxes payable by such seller. The Company shall not tender Shares
held by it or any of its Subsidiaries pursuant to the Offer. Acquirer shall, on
the terms and subject to the prior satisfaction or waiver of the conditions to
the Offer set forth in Section 6.01, and to its rights to extend the Offer under
Section 1.01(b), accept for payment and pay for Shares tendered as soon as it is
legally permitted to do so under applicable law.

(b) The Offer shall be made by means of an offer to purchase (the "Offer to

Purchase") containing the terms set forth in this Agreement and the conditions
set forth in Section 6.01 hereto and providing for an initial expiration date
(the "Expiration Date", which term shall also indicate any later date to which

the Offer is extended in accordance with this Agreement) of twenty (20) business
days (as defined 1in Rule 14d-1 under the Exchange Act) from the date of
commencement of the Offer. Acquirer shall not decrease the Offer Price or
decrease the number of Shares sought in the Offer, amend the conditions to the
Offer set forth in Section 6.01 or impose conditions to the Offer in addition to
those set forth in Section 6.01, without the prior written consent of the
Company, authorized by the Special Committee. Acquirer shall (which will not
require the consent of the Company), (A) extend the Offer for the shortest time
periods which it reasonably believes are necessary, in one or more such periods,
if any, to satisfy any such condition that has not by then been satisfied (or
waived by Acquirer in its discretion to the extent permitted by Section 6.03)
and (B) if, on the Expiration Date, the number of Shares validly tendered and
not withdrawn pursuant to the Offer is less than eighty-five percent (85%) of
the Shares that are outstanding and not held by any member of a Filing Group

(determined on a fully diluted Dbasis, after giving effect to the exercise or
conversion of all options, rights and securities exercisable or convertible into
voting securities of the Company), extend the Offer for up to ten (10) business
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days, notwithstanding that all the conditions to the Offer were satisfied as of
the date such extension. In addition, (A) the Offer Price may be increased, in
which event the Offer shall be extended to the extent required by law in
connection with such increase, 1in each case without the consent of the Company,
and (B) Acquirer may, under the terms of the Offer, provide for a subsequent
offering period of up to ten (10) business days in accordance with Rule 14d-11
of the Exchange Act following the Share Acceptance.

(c) On the date the Offer is commenced, Acquirer shall file with the United
States Securities and Exchange Commission (the "SEC") a Tender Offer Statement
on Schedule TO with respect to the Offer (together with all amendments and
supplements thereto and including the exhibits thereto, the "Schedule TO"). The
Schedule TO shall contain or shall incorporate by reference the Offer to
Purchase and a form of letter of transmittal and summary advertisement (the
"Schedule TO, the Offer to Purchase and related 1letter of transmittal and
related summary advertisement, together with any amendments and supplements
thereto, collectively the "Offer Documents"). The Offer Documents shall comply
in all material respects with the provisions of applicable federal securities
laws and, on the date filed with the SEC and on the date first published, sent

or given to the Company's stockholders, shall not contain any untrue statement
of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the

circumstances under which they were made, not misleading, except that no
representation shall be made by Acquirer with respect to information supplied by
the Company for inclusion in the Offer Documents. Acquirer shall further take
all steps necessary to cause the Offer Documents to be filed with the SEC and to
be disseminated to holders of Shares, in each case as and to the extent required
by applicable federal securities laws. Each of Acquirer and the Company shall
promptly correct any information provided by it for use in the Offer Documents
if and to the extent that it shall have become false and misleading in any
material respect prior to the Expiration Date and Acquirer further shall take
all steps necessary to cause the Offer Documents as so corrected to be filed
with the SEC and to be disseminated to holders of Shares, in each case as and to
the extent required by applicable federal securities laws. The Company and its
counsel shall be given an opportunity to review and comment upon the Offer
Documents (and shall provide any comments thereon as soon as practicable) prior
to the filing thereof with the SEC. In addition, Acquirer shall provide to the
Company and its counsel in writing any comments that Acquirer or its counsel may
receive from the SEC or its staff with respect to the Offer Documents promptly
after receipt of such comments and copies of any written responses and
telephonic notification of any verbal responses by Acquirer or its counsel.

(d) Prior to the Share Acceptance, there shall have Dbeen contributed to
Acquirer, or shall have been properly tendered and not withdrawn in the Offer,
all Shares beneficially owned by any member of Acquirer or any member of a group
that has filed a Schedule 13D under the Exchange Act (a "Filing Group") as to
which Acquirer or any of its members is a signatory (except for 1530 Shares
owned by one member of the Acquirer Group) .

Section 1.02 Company Actions.

(a) The Company hereby approves of and consents to the Offer. The Company has

been authorized by Mesirow Financial, Inc. to permit the inclusion of the
fairness opinion referenced in Section 2.09 (including a description thereof) in
the Offer Documents. The Company hereby consents to the inclusion in the Offer

Documents of the recommendation of the Special Committee and the Company Board
described in Sections 2.04 (b) and (c).

(b) Concurrently with the commencement of the Offer or as promptly thereafter as
practicable, the Company shall file with the SEC a Solicitation/ Recommendation
Statement on Schedule 14D-9 (together with all amendments and supplements
thereto and including the exhibits thereto, the "Schedule 14D-9") which shall
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contain the recommendations referred to in Sections 2.04(b) and (c). The
Schedule 14D-9 shall comply in all material respects with the provisions of
applicable federal securities laws and, on the date filed with the SEC and on
the date first published, sent or given to the Company's stockholders, shall not
contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to make the statements
therein, in 1light of the circumstances under which they were made, not
misleading, except that no representation 1is or shall be made by the Company
with respect to information supplied by Acquirer or any other member of the
Acquirer Group or their Representatives, for inclusion in the Schedule 14D-9.
The Company further shall take all steps necessary to cause the Schedule 14D-9
to be filed with the SEC and to be disseminated to holders of Shares, 1in each
case as and to the extent required by applicable federal securities laws, and
shall mail such Schedule 14D-9 to the stockholders of the Company promptly after
commencement of the Offer. Each of the Company and Acquirer shall promptly
correct any information provided by it for use in the Schedule 14D-9 if and to
the extent that it shall have Dbecome false and misleading in any material
respect and the Company further shall take all steps necessary to cause the
Schedule 14D-9 as so corrected to be filed with the SEC and to be disseminated
to holders of Shares, 1in each case as and to the extent required by applicable
federal securities laws. Acquirer and its counsel shall be given an opportunity
to review and comment upon the Schedule 14D-9 (and shall provide any comments
thereon as soon as practicable) prior to the filing thereof with the SEC. In
addition, the Company shall provide to Acquirer and its counsel in writing any
comments that the Company or its counsel may receive from the SEC or its staff
with respect to the Schedule 14D-9 promptly after receipt of such comments and
copies of any written responses and telephonic notification of any verbal
responses by the Company or its counsel.

(c) In connection with the Offer, the Company shall promptly furnish or cause to
be furnished to Acquirer mailing labels, security position 1listings and any
available 1listing or computer file containing the names and addresses of the
record holders of the Shares as of a recent date, and shall promptly furnish, or
cause to be furnished, to Acquirer such additional information, including
updated lists of stockholders, mailing labels and security position listings,
and such other information and assistance as Acquirer or its agents may
reasonably request in communicating the Offer to the stockholders of the
Company .

Section 1.03 Directors. Prior to the filing by the Company of the Schedule
14D-9, Acquirer shall give the Company written notice of the names of those
individuals (the "Board Designees") whom Acquirer has designated (including
those designated by another member of the Acquirer Group pursuant to the Board
Authorizing Agreements) to be the members of the Company Board as and from the
first acceptance for payment by Acquirer of Shares tendered pursuant to the
Offer (the "Share Acceptance"). Acquirer shall be solely responsible for any
information with respect to itself and the Board Designees required by Section
14 (f) of the Exchange Act and Rule 14f-1 promulgated thereunder and the Company
shall include such information, as well as the information required with respect
to itself and its officers and directors by Section 14 (f) and Rule 14f-1, in the
Schedule 14D-9. The Company shall, upon request by Acquirer, take such action as
is necessary so that, effective as and from the Share Acceptance, the size of
the Company Board shall be increased as necessary to equal the number of Board
Designees and the Company Board shall consist solely of the Board Designees (who
thereafter shall serve until the earlier of their resignation or removal or
until their respective successors are duly elected and qualified, as the case
may be), and the Board Designees shall be approved as successors to the
directors in office as of immediately prior to the Share Acceptance.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
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In order to induce Acquirer to enter into this Agreement and make the Offer, the
Company represents and warrants to Acquirer that, except to the extent set forth
in any of the Company SEC Documents (as defined Dbelow) and except as set forth
in the 1letter dated as of the date of this Agreement from the Company to
Acquirer (the "Company Disclosure Letter"):

Section 2.01 Organization, Standing and Power. The Company and each of its
subsidiaries (the "Company Subsidiaries") (a) 1s duly organized, wvalidly
existing and in good standing under the laws of the jurisdiction in which it is
organized, (b) has full corporate or other power, as the case may be, and
authority to transact its business as presently conducted, (c) possesses all
governmental franchises, licenses, permits, authorizations and approvals
necessary to enable it to own, lease or otherwise hold its properties and assets
and to conduct its business as presently conducted, and (d) is duly qualified to
do Dbusiness 1in each Jjurisdiction where the nature of its Dbusiness or the
ownership or leasing of its properties make such qualification necessary, except
in the case of clauses (c) and (d) above for failures which, individually or in
the aggregate, would not have or result in a Company Material Adverse Effect.
The Company has made available to Acquirer and its Representatives (as defined
in Section 8.03) true and complete copies of the certificate of incorporation of
the Company, as amended through the date of this Agreement (as so amended, the
"Company Charter"), and the by-laws of the Company, as amended through the date
of this Agreement (as so amended, the "Company By-laws"), and the comparable
charter and organizational documents of each Company Subsidiary, in each case as
amended through the date of this Agreement.

Section 2.02 Company Subsidiaries; Equity Interests. Section 2.02 of the Company
Disclosure Letter sets forth, as of the date of this Agreement, a list of each
Company Subsidiary and its Jjurisdiction of organization. All the outstanding
shares of capital stock of each Company Subsidiary (a) are duly authorized and
have been validly issued and are fully paid and nonassessable, as applicable,
and free of preemptive rights and (b) are owned by the Company, by another
Company Subsidiary or by the Company and another Company Subsidiary, free and
clear of all pledges, 1liens, charges, mortgages, encumbrances and security
interests of any kind or nature whatsoever (collectively, "Liens"), except in
the case of subsections (a) and (b) for failures which, individually or in the
aggregate, would not have or result in a Company Material Adverse Effect. There
are no Contracts (as defined in Section 2.05(a)) or arrangements with respect to
the ownership, voting or disposition of any shares of stock of any Company
Subsidiary.

Section 2.03 Capital Structure.

(a) The authorized capital stock of the Company consists of 15,000,000 shares of
Company Common Stock and 500,000 shares of preferred stock, par value $0.01 per

share (the "Company Preferred Stock"), and together with the Company Common
Stock, the "Company Capital Stock"). On the date hereof, (i) 7,878,900 shares of
Company Common Stock were issued and outstanding, (ii) 822,394 shares of Company
Common Stock were held by the Company in its treasury, (iii) 864,216 shares of

Company Common Stock were subject to outstanding and unexercised options to
purchase shares of Company Common Stock issued under any Company Stock Plan
(collectively, the "Company Stock Options"), (iv) 151,610 shares of Company
Common Stock were reserved for issuance pursuant to future awards under the
Company's 1999 Directors' Restricted Stock Plan and the Company's Executive
Incentive Plan, (v) 1,132,554 additional shares of Company Common Stock were
available for issuance under the Company Stock Plans, (vi) 79,204 shares of
Company Common Stock were subject to outstanding warrants held by GE Capital
Corporation and Deutsche Bank Securities, Inc., (vii) 389,374 shares of Company
Common Stock were reserved for issuance under the Company's Employee Stock
Purchase Plan, (viii) no shares of Company Common Stock were reserved for and
subject to issuance in connection with the rights (the "Company Rights") issued
pursuant to the Rights Agreement dated as of May 21, 1997, Dbetween the Company
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and ChaseMellon Shareholder Services L.L.C., as Rights Agent (the "Company
Rights Agreement") and (ix) no shares of Company Preferred Stock were issued and
outstanding. Except as set forth above, as of the date of this Agreement and as
of the Closing Date, no other shares of Company Capital Stock were issued,
reserved for issuance or outstanding.

(b) Section 2.03(b) of the Company Disclosure Letter sets forth a true and
complete 1list, as of the <close of Dbusiness on October 19, 2004, of all
outstanding Company Stock Options and all other rights, if any, issued or
granted by the Company to purchase or receive Company Capital Stock or stock in
any Company Subsidiary, the number of shares subject thereto, the grant dates
and exercise prices thereof and the names of the holders thereof. The Company
has made available to Acquirer and its Representatives true and complete copies
of all forms of option agreements governing Company Stock Options. During the
period from January 1, 2004 to the date of this Agreement, there have been no
issuances by the Company of shares of Company Capital Stock other than issuances
of shares of Company Common Stock pursuant to the exercise of Company Stock
Options outstanding on such date pursuant to the terms thereof.

(c) All outstanding shares of Company Capital Stock are, and all such shares
that may be issued prior to the Share Acceptance will be when issued, duly
authorized, wvalidly issued, fully paid and nonassessable and not subject to or
issued in violation of any purchase option, call option, right of first refusal,
preemptive right, subscription right or any similar right under any provision of
the Delaware General Corporation Law (the "DGCL"), the Company Charter, the
Company By-laws or any Contract to which the Company is a party or otherwise
bound.

(d) There are no bonds, debentures, notes or other indebtedness of the Company
having the right to vote (or convertible into, or exchangeable for, securities
having the right to vote) on any matters on which holders of Company Common
Stock may vote ("Voting Company Debt"). Except for the Company Stock Options and
the Company Rights, there are no options, warrants, calls, rights, convertible
or exchangeable securities, "phantom" stock rights, stock appreciation rights,
stock-based performance units, profit participation rights, rights of
repurchase, other rights (other than rights that may have arisen under a Company
Stock Plan) 1linked to the price of Company Capital Stock, or commitments,
Contracts, arrangements or undertakings of any kind to which the Company or any
Company Subsidiary 1is a party or by which any of them is bound (i) obligating
the Company or any Company Subsidiary to issue, deliver, sell or grant, or cause
to be issued, delivered, sold or granted additional shares of capital stock or
other voting securities or equity interests in, or any security convertible or
exchangeable into or exercisable for any capital stock of or other voting
security or equity interest in, the Company or any Company Subsidiary or any
Voting Company Debt, or (ii) obligating the Company or any Company Subsidiary to

issue, grant, extend or enter into any such option, warrant, call, right,
security, unit, commitment, Contract, arrangement or undertaking. There are not
any outstanding contractual obligations of the Company or any Company Subsidiary
to repurchase, redeem or otherwise acquire any shares of capital stock of the

Company or any Company Subsidiary. The Company has made available to Acquirer
and 1its Representatives a true and complete copy of the Company Rights
Agreement, as amended to the date of this Agreement.

(e) Neither the Company nor any Company Subsidiary is a party to any voting
agreement, irrevocable proxy or other agreement with respect to the voting of

the Company Capital Stock.

(f) On the date hereof, the number of holders of record of outstanding Shares
was less than 300.

Section 2.04 Authority; Execution and Delivery; Enforceability.
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(a) The Company has all requisite corporate power and authority to execute and
deliver this Agreement and to consummate the Offer and the other transactions
contemplated by this Agreement (the "Transactions") that are to be consummated
by the Company, all in accordance with the terms of this Agreement. The
execution and delivery by the Company of this Agreement and the consummation by
the Company of the Transactions 1in accordance with the terms of this Agreement
have been duly authorized by all necessary corporate action on the part of the
Company and no other corporate proceedings on the part of the Company are
necessary to approve this Agreement or to consummate the Transactions. The
Company has duly executed and delivered this Agreement, and, assuming due
execution and delivery hereof by Acquirer, this Agreement constitutes the legal,
valid and binding obligation of the Company, enforceable against it 1in
accordance with its terms, subject to bankruptcy, insolvency, fraudulent
transfer, moratorium and other similar Laws of general applicability relating to
or affecting creditors' rights and to general equity principles.

(b) The Special Committee, which consists of all the non-employee members of the
Company Board, at a meeting duly called and held, duly and unanimously adopted
resolutions (1) determining that the terms and conditions of the Offer and the
other Transactions are fair to, and in the best interest of, the Company's
stockholders, (ii) approving this Agreement, (1ii) recommending that the Board
of Directors of the Company approve this Agreement, and (iv) recommending that
the Board of Directors of the Company resolve to recommend that the Company's
stockholders accept the Offer and tender their Shares thereunder to Acquirer.

(c) The Board of Directors of the Company, at a meeting duly called and held,
duly adopted resolutions (i) determining that the terms of the Offer and the
other Transactions are fair to, and in the best interests of, the Company's
stockholders, (ii) approving this Agreement, and (iii) recommending that the
Company's stockholders accept the Offer and tender their Shares thereunder to
Acquirer. Such resolutions and the previous actions taken by the Company Board
are sufficient to render inapplicable the provisions of Section 203 of the DGCL
to (A) this Agreement, (B) the consummation of the Offer and (C) the other
Transactions. No other state takeover statute or similar statute or regulation
applies or purports to apply to the Company with respect to this Agreement, the
Offer or any other Transaction.

Section 2.05 No Conflicts; Consents.

(a) The execution and delivery of this Agreement by the Company does not, and

the consummation of the Transactions will not, (i) violate any statute, law,
ordinance, rule or regulation ("Law") or any Jjudgment, order or decree
("Judgment"), in each case applicable to the Company or by which its property is
bound, (ii) violate the certificate of 1incorporation or by-laws (or comparable
organizational document) of the Company or any Company Subsidiary, or (iii)
result in any breach of or constitute a default (or an event which with notice
or lapse of time or both would become a default) wunder, or give others any

rights of termination or <cancellation of, or result in the creation of a Lien
(other than a Permitted Lien) on any of the properties or assets of the Company
or any Company Subsidiary under any provision of any contract (whether written
or oral), lease, license, indenture, note, bond, agreement, permit, concession,
franchise or other instrument (other than a Company Benefit Plan) or permit to
which the Company or any Company Subsidiary is a party or by which any of their
respective properties or assets is bound (collectively, "Contracts"), except in
the case of clauses (i) and (iii) for violations, Dbreaches or defaults which,
individually or in the aggregate, would not have or result in a Company Material
Adverse Effect.

(b) No consent, approval, license, permit, order or authorization ("Consent")
of, or registration, declaration or filing with, or permit from, any domestic or
foreign (whether national, federal, state, provincial, local or otherwise)
government or any court of competent Jjurisdiction, administrative agency or
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commission or other governmental authority or instrumentality, domestic or
foreign (each, a "Governmental Entity") is required to be obtained or made by
the Company or any Company Subsidiary in connection with the execution, delivery
and performance of this Agreement by the Company or the consummation of the
Transactions, the failure of which to submit or obtain would, individually or in
the aggregate, have or result in a Company Material Adverse Effect, other than
(i) the filing with the SEC of the Schedule TO and the Schedule 14D-9 and such
reports under Sections 13 and 16 of the Exchange Act as may be required in
connection with this Agreement and the Transactions, (ii) such filings as may be
required in connection with the Taxes described in Section 5.08, (iii) such
filings as may be required under the rules and regulations of The NASDAQ Stock
Market, Inc., (iv) requirements, if any, under Competition Laws, (v) applicable
state securities or "blue sky" laws and the securities laws of any foreign
country and (vi) such other items required solely by reason of the participation
of Acquirer or its stockholders or affiliates in the Transactions.

(c) The Company and the Company Board have taken such action as is necessary to
(1) render the Company Rights inapplicable to (A) this Agreement, (B) the Offer
and (C) the other Transactions, and (ii) ensure that (A) neither of Acquirer nor
any of its members, affiliates or associates 1is or will become an "Acquiring
Person" (as defined 1in the Company Rights Agreement) by reason of this
Agreement, the consummation of the Offer or any other Transaction and (B) a
"Distribution Date" (as defined in the Company Rights Agreement) shall not occur
by reason of this Agreement, the Offer or any other Transaction.

Section 2.06 SEC Documents; Undisclosed Liabilities.
(a) The Company has filed all reports, schedules, forms, statements and other
documents required to be filed by the Company with the SEC since January 1, 2003

(the "Company SEC Documents").

(b) As of its respective date, each Company SEC Document complied as to form in
all material respects with the requirements of the Exchange Act or the

Securities Act of 1933, as amended (the "Securities Act"), as the case may be,
and the rules and regulations of the SEC promulgated thereunder applicable to
such Company SEC Document, and did not contain any untrue statement of a

material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading, except to the extent modified or
corrected prior to the date hereof by a subsequently filed Company SEC Document.
The consolidated financial statements, including the notes thereto (the "Company
Financial Statements"), of the Company included in the Company SEC Documents
comply in all material respects with applicable accounting requirements and the
published rules and regulations of the SEC with respect thereto, were prepared
in accordance with generally accepted accounting principles ("GAAP") (except, in
the case of unaudited statements, as permitted by Form 10-Q of the SEC) applied
on a consistent basis during the periods involved (except as may be indicated in
the notes thereto) and fairly presented the consolidated financial position of
the Company and its consolidated subsidiaries as of the dates thereof and the
consolidated results of their operations and cash flows for the periods then
ended (subject, in the case of unaudited statements, to normal year—-end audit
adjustments) .

(c) Other than as disclosed in the Company Financial Statements (including the
notes thereto), as of the date of this Agreement, neither the Company nor any
Company Subsidiary has any liabilities or obligations of any nature (whether
accrued, absolute, contingent or otherwise), other than (i) liabilities or
obligations incurred since June 26, 2004 in the ordinary course of business,
(ii) liabilities and obligations relating to, or incurred in connection with,
the Transactions, and (iii) liabilities and obligations which, individually or
in the aggregate, would not have or result in a Company Material Adverse Effect.
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(d) Neither the Company nor any Company Subsidiary 1is a party to, or has any
commitment to become a party to, any joint venture, partnership agreement or any
similar Contract (including without limitation any Contract relating to any
transaction, arrangement or relationship Dbetween or among the Company or any
Company Subsidiaries on the one hand, and any unconsolidated Affiliate,
including without limitation any structured finance, special purpose or limited
purpose entity or person, on the other hand) where the purpose or intended
effect of such arrangement is to avoid disclosure of any material transaction
involving the Company or any Company Subsidiaries in the Company's consolidated
financial statements.

(e) Except as disclosed in the Company Financial Statements, there is no
outstanding 1indebtedness for borrowed money of the Company or any Company
Subsidiary and there are no guarantees by the Company or any Company Subsidiary
of indebtedness of third parties for borrowed money.

Section 2.07 Information Supplied.

(a) At the time the Schedule 14D-9 is filed with the SEC, at any time it is
amended or supplemented or at the time it is first mailed to stockholders of the
Company, the Schedule 14D-9, as amended or supplemented, will comply as to form
in all material respects with the applicable requirements of the Exchange Act
and will not contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make
the statements therein, 1in light of the circumstances under which they were
made, not misleading, except that no representation or warranty is made by the
Company in this Section 2.07(a) with respect to statements made or incorporated
by reference therein based on information supplied by Acquirer, any other member
of the Acquirer Group or their Representatives for inclusion or incorporation by
reference in such documents.

(b) Each document required to be filed by the Company with the SEC or required
to be distributed or otherwise disseminated by the Company to the Company's
stockholders in connection with the Offer and the other Transactions and any
amendments or supplements thereto, when filed, distributed or disseminated, as
applicable, will comply as to form in all material respects with the applicable
requirements of the Exchange Act and the rules and regulations promulgated
thereunder, except that no representation or warranty is made by the Company
with respect to statements made or incorporated by reference therein based on
information supplied by Acquirer, any other member of the Acquirer Group or
their Representatives for inclusion or incorporation by reference therein.

Section 2.08 Brokers. No broker, investment banker, financial advisor or other
person, other than Mesirow Financial, 1Inc., the fees and expenses of which will
be paid by the Company, 1is entitled to any Dbroker's, finder's, financial

advisor's or other similar fee or commission in connection with the Transactions
based upon arrangements made by or on behalf of the Company.

Section 2.09 Opinion of Financial Advisor. Mesirow Financial, Inc. has delivered
an executed opinion to the Special Committee, dated the date of this Agreement,
to the effect that, as of such date and subject to the qualifications and
limitations stated therein, the Offer Price is fair from a financial point of
view to the holders of Shares. The Company has delivered a true and complete
copy of such executed opinion to Acquirer concurrently with the execution of
this Agreement.

Section 2.10 Absence of Certain Changes or Events. Since June 26, 2004 through
the date of this Agreement, and except as contemplated by this Agreement (i) the
Company and the Company Subsidiaries have conducted their respective Dbusinesses
only in the ordinary course of Dbusiness and (ii) there has not been: (A) a
Company Material Adverse Effect; (B) any declaration, setting aside or payment
of any dividend or other distribution (whether in cash, stock or property) with
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respect to any of the Company's or any Company Subsidiary's capital stock; (C)
any purchase, redemption or other acquisition of any shares of capital stock or
other securities of the Company or the Company Subsidiaries or the issuance of
any options, warrants, calls, or rights to acquire such shares or securities;
(D) any granting by the Company or any Company Subsidiary to any current or
former director, officer, employee or consultant (1) of any increase in
compensation, bonus or other benefits, or (2) of the right to receive any
severance or termination pay, or increases therein; or (E) any material change
in financial or tax accounting methods.

Section 2.11 Absence of Litigation; Investigations. There are no claims,
actions, suits, proceedings, governmental investigations, inquiries or subpoenas
pending or, to the knowledge of the Company, threatened against the Company or
any Company Subsidiary, or to the knowledge of the Company, any current or
former supervisory employee of the Company or any of its Subsidiaries with
respect to any acts or omissions in connection with their employment with the

Company or any of its Subsidiaries, or any properties or assets of the Company
or of any Company Subsidiaries. Neither the Company nor any Company Subsidiary
is subject to any outstanding order, Jjudgment, writ, injunction or decree that

could reasonably be expected to result in a Company Material Adverse Effect or
is reasonably expected to prevent or delay the consummation of the Transactions.
There have not been since January 1, 2002, nor are there currently, any internal
investigations Dbeing conducted by management of the Company, the Company Board
or any third party or Governmental Entity at the request of the Company Board
concerning any financial, accounting, Tax, conflict of interest, self-dealing,
fraudulent or deceptive conduct or other misfeasance or malfeasance issues.

Section 2.12 Permits; Compliance with Applicable Laws. The Company and the
Company Subsidiaries hold all permits, licenses, variances, exemptions,
certificates, authorizations, orders and approvals of all Governmental Entities
which are necessary to the lawful operation of the respective business of the
Company and its Subsidiaries (the "Permits"), except where the failure to hold
such Permits could not reasonably be expected to result in a Company Material
Adverse Effect. All such Permits are in full force and effect and the Company
and the Company Subsidiaries are in compliance with the terms of the Permits and
all applicable statutes, laws, ordinances, rules and regulations, judgments and
decrees, except where the failure so to maintain such Permits or so to comply
could not reasonably be expected to result in a Company Material Adverse Effect.
The Company has not received any written notice (that is existing and in effect
as of the date of this Agreement) to the effect that the Company or any of its
Subsidiaries 1s not in compliance with the terms of the Permits or any such
statutes, laws, ordinances, rules, or regulations.

Section 2.13 Labor Matters.

(a) Section 2.13 of the Company Disclosure Letter sets forth the names, hire
dates and titles, employer name, locality of residence (city or town, state or
province, and country), annual salary rate and 2003 total compensation of all of
the Company's and the Company Subsidiaries' employees who are paid an annual
base salary of at least $100,000, as of September 15, 2004, and summary
information with respect to the other employees of the Company and the Company
Subsidiaries (including numbers of employees by category). No present or former
employee of the Company or any Company Subsidiary 1is the Dbeneficiary of any
currently effective written employment agreement or severance agreement or
similar agreement or arrangement other than as set forth in Section 2.14(a) of
the Company Disclosure Letter.

(b) Section 2.13(b) of the Company Disclosure Letter sets forth a list of all
agreements with labor wunions or associations representing employees of the
Company or any Company Subsidiaries. Neither the Company nor any Company
Subsidiary is involved in, or to the Company's knowledge, threatened with any
work stoppage, labor dispute, arbitration, lawsuit or administrative proceeding
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relating to labor matters involving the employees of the Company or any Company
Subsidiary that would, individually or in the aggregate, have or reasonably be
expected to have a Company Material Adverse Effect.

Section 2.14 Employee Benefit Matters.

(a) Section 2.14(a) of the Company Disclosure Letter lists (i) each currently

outstanding loan from the Company to any employee, officer or director of the
Company or any Subsidiary, as well as (ii) each pension, profit and retirement
savings, cafeteria, severance, disability, death, medical, welfare or other

benefit plan, program or arrangement (whether oral or written) that is an
"employee benefit plan," as defined in Section 3(3) of Employee Retirement
Income Security Act of 1974, as amended, ("ERISA"™) that is subject to the
provisions of ERISA (collectively, the "ERISA Benefit Plans") which the Company
or any entity, trade or business that is, together with the Company, required to
be treated as a single employer pursuant to Section 414 of the Code or Section
4001 of ERISA (a "Controlled Group Member") sponsors or maintains or to which
the Company or such entity, trade or business is required to contribute, (1i1)
each deferred compensation, cash bonus, stock bonus, performance or other
incentive compensation, severance, vacation, paid time off or paid sick time
benefit plan, program or arrangement (whether oral or written), that is not
governed by ERISA (collectively, the "Non-ERISA Benefit Plans"), providing any
such benefits to any current or former employee, officer or director of the
Company or any Controlled Group Member other than, in the case of former
employees, officers or directors, such benefits for which the Company or any
Controlled Group Member has no current liability or obligation (such plans,
agreements, arrangements described in clauses (ii) and (iii) and related trusts
and related agreements and arrangements being hereinafter referred to as the
"Benefit Plans"). To the extent applicable, the Company has delivered or made
available to Acquirer true and complete copies of all written Benefit Plans,
summary plan descriptions and all financial statements, actuarial reports and
annual reports and returns filed with the Internal Revenue Service or Department
of Labor with respect to the three (3) most recent filings made for such Benefit
Plans prior to the date hereof.

(b) Neither the Company nor any Controlled Group Member has any obligation to
provide health or other welfare benefits to former, retired or terminated
employees, except as specifically required under Section 4980B of the Code or
Part 6 of Subtitle B of Title I of ERISA.

(c) Neither the Company nor any Controlled Group Member maintains, sponsors,
contributes to, or has an obligation to contribute to, or has maintained,
sponsored, contributed to, or had an obligation to contribute to, any "defined
benefit plan" (within the meaning of Section 3(35) of ERISA), any multiemployer
plan (within the meaning of Section 3(37) of ERISA), or any multiple employer
plan (within the meaning of Section 413 of the Code).

(d) No payment made or deemed made by the Company or any Company Subsidiary as a
result of the Transactions will be disallowed as a deduction by the Company or
such Company Subsidiary as a result of the limitations contained in Section 280G
of the Code, and no such payment will be subject to the excise tax pursuant to
Code Section 4999.

(e) Each Benefit Plan has been operated and administered in all material
respects 1in compliance with its terms and complies, as applicable, in all
material respects with the requirements of ERISA and the Code, and all other
applicable laws. No "prohibited transaction" (within the meaning of Section 406
of ERISA or Section 4975(c) of the Code) has occurred with respect to any ERISA
Benefit Plan. Each Benefit Plan can be amended, discontinued or terminated at

any time (including after the Effective Time) in accordance with its terms,
without liability (other than (A) liability for ordinary administrative expenses
typically incurred in a termination event, or (B) liabilities for which
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sufficient assets are set aside in a trust or insurance contract to satisfy such
liabilities or which are accrued on the Company Financial Statements). All
contributions required to be made in connection with any Benefit Plan through
the date hereof have been timely made or, if not yet due, have been accrued on
the Company Financial Statements to the extent required to be accrued thereon.

Section 2.15 Environmental Matters.

(a) Each of the Company and Company Subsidiary possesses 1in full force and
effect all Environmental Permits necessary to conduct its Dbusinesses and
operations as now being conducted, except where the failure to possess and
maintain such Environmental Permits could not reasonably be expected to result
in a Company Material Adverse Effect. None of the Company or any Company
Subsidiary has been notified in writing by any Governmental Entity that any
Environmental Permits will be modified, suspended or revoked, except when such
modification, suspension or revocation could not reasonably be expected to
result in a Company Material Adverse Effect.

(b) Each of the Company and the Company Subsidiaries is in compliance with all
applicable Environmental Laws and the terms and conditions of all Environmental

Permits, except where the failure to so comply could not reasonably be expected
to result in a Company Material Adverse Effect. None of the Company or the
Company Subsidiaries has received any written communication from any
Governmental Entity or other Person that alleges that the Company or any of the
Company Subsidiaries has violated or is, or may be, 1liable under any

Environmental Law, and which constitutes a potential continuing 1liability or
obligation of the Company.

(c) There are no past or pending or, to the knowledge of the Company, threatened
Environmental Claims (i) against the Company or any Company Subsidiary or (ii)
against any Person whose liability for any Environmental Claim the Company or
any Company Subsidiary has retained or assumed, either by Contract or by
operation of law, and none of the Company or any Company Subsidiary has
contractually retained or assumed any liabilities or obligations that could
reasonably be expected to result in an Environmental Claim against the Company
or any Company Subsidiary.

(d) There have been no Releases of any Hazardous Materials at, from, in, to, on
or under any real properties currently or, to the knowledge of the Company,
previously owned, leased, or utilized by the Company or any Company Subsidiary,
predecessors, or Affiliates that could reasonably be expected to form the basis
of any Environmental Claim against the Company or any Company Subsidiary.

(e) Neither the Company nor any Company Subsidiary, predecessors or Affiliates
transported or arranged for the transportation, treatment, storage, handling or
disposal of any Hazardous Materials to any off-site location that could
reasonably be expected to result in an Environmental Claim against the Company
or any Company Subsidiary.

(f) There are no (1) underground storage tanks, active or abandoned, (ii)
polychlorinated biphenyl containing equipment or (iii) asbestos containing
material within the leasehold of any site or building utilized by the Company or
any Company Subsidiary that could reasonably be expected to result in an
Environmental Claim against the Company or any Company Subsidiary.

(g) There have been no environmental investigations, studies, material tests,
audits, reviews or other analyses conducted by, on behalf of, the Company or any
of its Subsidiaries, and which are in the possession or control of the Company

or any of its Subsidiaries, which have not been delivered or made available to
Acquirer.

(h) For purposes of this Agreement, the following defined terms shall apply:
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(i) "Environmental Claims" means any and all actions, orders, decrees,
suits, demands, directives, <claims, Liens, investigations, proceedings or
notices of violation by any Governmental Entity or other Person alleging
potential responsibility or liability arising out of, based on or related
to (1) the presence, Release or threatened Release of, or exposure to, any
Hazardous Materials at any location or (2) circumstances forming the basis
of any violation or alleged violation of any Environmental Law, except in
any case as could not reasonably Dbe expected to have a Company Material
Adverse Effect;

(ii) "Environmental Laws" means all laws, rules, regulations, orders,
decrees, common law, judgments or binding agreements issued, promulgated or
entered into by or with any Governmental Entity with applicable authority
over such matters relating to pollution or protection of the environment or
human health;

(iii) "Environmental Permits" means all permits, licenses, registrations
and other authorizations required under applicable Environmental Laws;

(iv) "Hazardous Materials" means all hazardous, toxic, explosive or
radioactive substances, wastes or other pollutants, including petroleum or
petroleum distillates, asbestos, polychlorinated biphenyls, radon gas and

all other substances or wastes of any nature designated as a danger to
human health or the environment pursuant to any Environmental Law; and

(v) "Release" means any release, spill, emission, 1leaking, dumping,
injection, ©pouring, deposit, disposal, discharge, dispersal, leaching or
migration into the environment or within any building, structure, facility

or fixture.
Section 2.16 Contracts; No Defaults.

(a) Each material contract (as defined in Item 601 of Regulation S-K of the SEC)
(collectively, the "Material Contracts") of the Company is enforceable against
the Company or a Company Subsidiary and to the Company's knowledge 1is
enforceable against the other parties to such Material Contract, 1in accordance
with its terms, except to the extent it has previously expired in accordance
with its terms or to the extent the enforcement thereof may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
generally affecting the rights of creditors and the application of general
principles of equity or public policy (regardless of whether such enforceability
is considered in a proceeding in equity or at law).

(b) (i) Neither the Company nor any Company Subsidiary has violated or breached,
or committed any default under, any Material Contract, except for violations,
breaches and defaults that have not had and would not reasonably be expected to
result in a Company Material Adverse Effect; and, to the knowledge of the
Company, no other person has violated or Dbreached, or committed any default
under, any Material Contract, except for violations, Dbreaches and defaults that
have not had and would not reasonably Dbe expected to result in a Company
Material Adverse Effect; (ii) to the knowledge of the Company, no event has
occurred, and no circumstance or condition exists, that (with or without notice
or lapse of time) will or would reasonably be expected to, (A) result in a
violation or breach of any of the provisions of any Material Contract, (B) give
any person the right to declare a default or exercise any remedy under any
Material Contract, (C) give any person the right to receive or require a rebate,
chargeback, penalty or change in delivery schedule under any Material Contract,
(D) give any person the right to accelerate the maturity or performance of any

Material Contract, or (E) give any person the right to cancel, terminate or
modify any Material Contract, except 1in each such case for defaults,
acceleration rights, termination rights and other rights that have not had and
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would not reasonably be expected to result in a Company Material Adverse Effect;
and (iii) since June 2, 2004, neither the Company nor any Company Subsidiary has
received any written notice or other communication regarding any actual or
possible violation or breach of, or default under, any Material Contract, except
in each such case for defaults, acceleration rights, termination rights and
other rights that have not had and would not reasonably be expected to result in
a Company Material Adverse Effect.

Section 2.17 Insurance. All physical assets of the Company and the Company
Subsidiaries carried for value on the Company Financial Statements are covered
by fire and other insurance with responsible insurers against such risks and in
such amounts as are reasonable for prudent owners of comparable assets. Neither
the Company nor any Company Subsidiary is in default with respect to any of the
provisions contained in any such policies of insurance or has failed to give any
notice or pay any premium or present any claim under any such insurance policy,
except for such defaults or failures that could not reasonably be expected to
have a Company Material Adverse Effect. The Company has no reason to believe
that any of its 1insurance policies will not be renewed by the insurer upon the
scheduled expiration of the policy or will be renewed by the insurer only on the
basis that there will be a material increase in the premiums payable in respect
of the policy. The Company has delivered or made available to Acquirer true and
complete copies of all of such insurance policies.

Section 2.18 No Restrictions on Business. Except for this Agreement, there is no
Contract, judgment, injunction, order or decree binding upon the Company or any
Company Subsidiary which has or could reasonably be expected to have the effect
of prohibiting or impairing any significant business practice of the Company or
any Company Subsidiary, acquisition of property by the Company or any Company
Subsidiary or the conduct of business by the Company or any Company Subsidiary
as currently conducted or as currently proposed to be conducted by the Company.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF ACQUIRER

Acquirer represents and warrants to the Company that:

Section 3.01 Organization, Standing and Power. Acquirer was duly formed and is
validly existing and in good standing under the laws of Delaware and has the
requisite power and authority to conduct its business as presently conducted.
Acquirer has made available to the Company a true and complete copy of its
certificate of formation, as amended to date.

Section 3.02 Acquirer.

(a) Since the date of its formation, Acquirer has not carried on any business or
conducted any operations other than the execution of this Agreement, the
performance of its obligations hereunder and matters ancillary thereto. Acquirer
has no subsidiaries.

(b) As of the date of this Agreement, the membership interests that have been
issued by Acquirer have been validly issued, are fully paid and are owned free
and clear of any Lien.

Section 3.03 Authority; Execution and Delivery; Enforceability. Acquirer has all
requisite power and authority to execute and deliver this Agreement and to
consummate the Transactions in accordance with the terms of this Agreement. The
execution and delivery by Acquirer of this Agreement and the consummation of the
Transactions has been duly authorized by all necessary action on the part of
Acquirer or its members and no other proceedings on the part of Acquirer are
necessary to approve this Agreement or to consummate the Transactions. Acquirer
has duly approved this Agreement, the Offer and the other Transactions. Acquirer
has duly executed and delivered this Agreement, and, assuming due execution and
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delivery hereof by the Company, this Agreement constitutes the legal, valid and
binding obligation of Acquirer, enforceable against it in accordance with its
terms, subject to bankruptcy, insolvency, fraudulent transfer, moratorium and
other similar Laws of general applicability relating to or affecting creditors'
rights and to general equity principles.

Section 3.04 No Conflicts; Consents. The execution and delivery by Acquirer of
this Agreement does not, and the consummation of the Transactions will not (i)
violate any Law or Judgment in each case applicable to Acquirer or by which any
of its property is bound, (ii) violate the certificate of formation or operating
agreement of Acquirer, or (iii) result in any breach of or constitute a default
(or an event which with notice or lapse of time or both would become a default)
under, or give to others any rights of termination or cancellation of, or result
in the creation of a Lien (other than a Permitted Lien) on any of the properties
or assets of Acquirer pursuant to, any provision of any contract (whether
written or oral), lease, license, indenture, note, bond, agreement, permit,
concession, franchise or other instrument or permit to which Acquirer is a party
or by which any of its properties or assets 1is bound, except in the case of
clauses (i) and (ii), for failures which would not have or result in an Acquirer
Material Adverse Effect. ©No Consent of, or registration, declaration or filing
with, or permit from any Governmental Entity is required to be obtained or made
by or with respect to Acquirer in connection with the execution, delivery and
performance of this Agreement thereby or the consummation of the Transactions,
other than (i) the filing with the SEC of the Offer Documents and such reports
under Sections 13 and 16 of the Exchange Act, as may be required in connection
with this Agreement, the Offer and the other Transactions, (ii) requirements, if
any, under Competition Laws, and (iii) such filings as may be required in
connection with the Taxes described in Section 5.08.

Section 3.05 Information Supplied. At the time the Offer Documents are filed
with the SEC, at any time they are amended or supplemented or at the time they
are first mailed to stockholders of the Company, the Offer Documents, as amended
or supplemented, will not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which
they were made, not misleading, except that this representation and warranty is
and shall be made by Acquirer in this Section 3.05 solely with respect to
statements made or incorporated by reference therein Dbased on information
supplied Dby Acquirer, any other member of the Acquirer Group or their
Representatives for inclusion or incorporation by reference in such documents.
None of the information supplied or to be supplied by Acquirer, any other member
of the Acquirer Group or their Representatives for inclusion or incorporation by
reference in the Offer Documents will, at the time any such documents are filed
with the SEC, at any time they are amended or supplemented or at the time they
are first mailed to the Company's stockholders, contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein
or necessary 1in order to make the statements therein not misleading.

Section 3.06 Brokers. No broker, investment banker, financial advisor or other
person is entitled to any Dbroker's, finder's, financial advisor's or other
similar fee or commission 1in connection with the Offer and the other

Transactions from any Person other than Acquirer or any other member of the
Acquirer Group based upon arrangements made by or on behalf of Acquirer or any
other member of the Acquirer Group.

Section 3.07 Financing. Acquirer has received, and has provided to the Company,
a true and complete copy of a written financing commitment (which has not
expired or been cancelled, terminated, amended or otherwise modified) from Fleet
Capital Corporation in an amount sufficient to enable the maintenance or
replacement of the Company's current credit facility. At the time of the Share
Acceptance, Acquirer will have monies sufficient for the payment of (i) the
Offer Price in respect of all Shares tendered pursuant to the Offer, (ii) the
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Cancellation Consideration 1in respect of the cancellation of all Company Stock
Options pursuant to Section 5.03, and (iii) all expenses associated with any of
the foregoing (including, but not limited to, applicable Acquirer broker fees
and expenses) .

Section 3.08 Board Authorizing Agreements.

(a) Concurrently with the execution and delivery of this Agreement: (i) Acquirer
and the stockholder of the Company named in that certain Voting Agreement by and
between them (the "Voting Agreement") are executing and delivering the Voting

Agreement and Acquirer is executing in favor of such stockholder the irrevocable
proxy provided for therein (the "Proxy"); and (ii) Acquirer and certain other
members of the Acquirer Group named as the initial signatories in that certain
Board Composition Agreement by and among them (the "Board Composition Agreement"
and, together with the Voting Agreement and the Proxy, the "Board Authorizing
Agreements") are executing and delivering the Board Composition Agreement.

(b) True and complete copies of the Board Authorizing Agreements, 1in the forms
being executed and delivered concurrently herewith, have been furnished to the
Company .

(c) Neither Acquirer nor the stockholder named in the Voting Agreement will
amend or revoke the Voting Agreement or the Proxy prior to the Share Acceptance
or has any plans to do so thereafter.

(d) Each initial party to any Board Authorizing Agreement (a "Subject Party")
has all requisite power and authority to execute and deliver such Board
Authorizing Agreement and to perform its respective obligations thereunder. The
execution, delivery and performance by such Subject Party of such Board
Authorizing Agreement and the performance of such Subject Party's obligations
thereunder have been duly authorized by all necessary action on the part of such
Subject Party and no other proceedings on the part of such Subject Party are
necessary to approve such Board Authorizing Agreement or to consummate the
transactions provided for therein. Such Subject Party has duly approved such
Board Authorizing Agreement. Assuming due execution and delivery thereof by all
other Subject Parties, such Board Authorizing Agreement constitutes the legal,
valid and binding obligation of such Subject Party enforceable against such
Subject Party in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent transfer, moratorium and other similar Laws of general applicably
relating to or affecting creditors' rights and general equitable principles.

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 4.01 Conduct of Business by the Company.

(a) Except for matters contemplated by this Agreement, from the date of this
Agreement until the Share Acceptance (or the earlier termination of this
Agreement pursuant to Article VII), the Company shall, and shall cause each
Company Subsidiary to, (i) conduct 1its business in light of the existing
circumstances in the ordinary course, including operating in compliance with Law
and making all required filings with the SEC, (ii) use commercially reasonable
efforts to preserve intact its current Dbusiness organizations, keep available
the service of its current officers and employees and preserve 1its current
relationships with customers, suppliers, distributors, 1lessors, creditors,
employees, contractors and others having material business dealings with it, and
(iii) permit reasonable, on-site access during normal Dbusiness hours to a
designated representative of Acquirer, which representative shall Dbe Rich
Hassert. Without limiting the generality of the foregoing, except as expressly
provided in this Agreement or as consented to in writing by Acquirer (which
consent will not be unreasonably withheld or delayed), prior to the earlier of
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(A) the Share Acceptance and (B) the termination of this Agreement pursuant to
Article VII, neither the Company nor any Company Subsidiary will:

(1) amend its charter and organizational documents;

(ii) authorize for issuance, issue, sell, deliver or agree to commit to
issue, sell or deliver any stock of any class or any other debt or equity
securities or equity equivalents (including any stock options or stock
appreciation rights), except for the issuance and sale of shares of Company
Common Stock pursuant to the exercise of stock options or warrants
outstanding on the date hereof;

(iii) split, combine or reclassify any shares of its capital stock,
declare, set aside or pay any dividends (whether in cash, stock or property
or any combination thereof) in respect of its capital stock, make any other
actual, constructive or deemed distribution in respect of its capital stock
or otherwise make any payments to stockholders in their capacity as such,
or redeem or otherwise acquire any of its securities or any securities of
any of the Company Subsidiaries;

(iv) subject to Section 4.02, adopt a plan of complete or partial
liguidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of the Company;

(v) (A) incur or assume any long-term or short-term indebtedness for
borrowed money or issue any debt securities 1in each case, except for
borrowings under existing lines of credit in the Company's ordinary course
of business, or materially modify or agree to any material amendment of the
terms of any of the foregoing; (B) assume, guarantee, endorse or otherwise
become liable or responsible (whether directly, contingently or otherwise)
for the obligations of any other Person except for obligations of the
Company Subsidiaries incurred in the ordinary course of business; (C) make
any loans, advances or capital contributions to or investments in any other
Person (other than to a Company Subsidiary in the ordinary course of
business); (D) pledge or otherwise create or suffer to exist any Lien
(except for a Permitted Lien) with respect to shares of capital stock of
the Company or the Company Subsidiaries or (E) mortgage or pledge any of
its assets, tangible or intangible, or create or suffer to exist any other
Lien thereon except for a Permitted Lien;

(vi) except as otherwise contemplated Dby this Agreement and except for
increases in salary, wages and benefits granted to employees of the Company
or Company Subsidiaries in conjunction with promotions or other changes in
job status consistent with past practice (other than promotions or other
changes in job status for officers and directors of the Company), or as
required under existing agreements or otherwise made in the ordinary course
of business, and except as may be required by applicable Law, enter into,
adopt or amend or terminate (other than by expiration) any bonus, special
remuneration, compensation, severance, stock option, stock purchase
agreement, retirement, health, life, or disability insurance, severance or
other employee benefit plan agreement, trust, fund or other arrangement for
the benefit or welfare of any director, officer, employee or consultant in
any manner or increase in any manner the compensation or fringe benefits of
any director, officer or employee or pay any benefit not required by any
plan and arrangement as in effect as of the date hereof (including the
granting of stock appreciation rights or performance wunits); provided,
however, that any incentive or bonus plans or programs for 2005 shall be
permitted only to the extent set forth in Section 4.01(a) (vi) of the
Company Disclosure Letter;

(vii) grant any severance or termination pay to any director, officer,
employee or consultant, except payments made pursuant to written agreements
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outstanding on the date hereof, copies of which have been provided to
Acquirer, or as required by applicable federal, state or local law or
regulations;

(viii) (A) acquire, sell, lease, license, transfer or otherwise dispose of
any material assets 1in any single transaction or series of related
transactions having a fair market wvalue in excess of $250,000 in the
aggregate, other than sales of its products in the ordinary course of
business; or (B) enter into any exclusive license, distribution, marketing,
sales or other agreement;

(ix) except as may be required as a result of a change in applicable Law or
in GAAP, change any of the accounting principles, practices or methods used
by it;

(x) (A) acquire (by merger, consolidation or acquisition of stock or
assets) any corporation, partnership or other entity or division thereof or
any material equity interest therein; (B) amend, modify or waive any
material right under any Material Contract; or (C) authorize any capital
expenditure or expenditures, (aa) in respect of the fourth quarter of 2004,
in excess of already committed and budgeted expenditures plus an additional
$200,000, and (bb) in respect of the first quarter of 2005 in excess of
$1.8 million in the aggregate;

(xi) make or revoke any material tax election or settle or compromise any
income tax liability in excess of $100,000;

(xii) fail to file any Tax returns when due (or, alternatively, fail to
file for available extensions) or fail to cause such Tax returns when filed
to be complete and accurate in all material respects;

(xiii) fail to pay any material Taxes or other material debts when due
unless being contested in good faith and promptly disclosed to Acquirer;

(xiv) settle or compromise any pending or threatened suit, action or claim
that (A) relates to the transactions contemplated hereby; (B) the
settlement or compromise of which would involve more than $250,000 out of
pocket expenses for the Company or any Company Subsidiary; or (C) that
would reasonably be expected to result in a Company Material Adverse
Effect;

(xv) make any material change in its practices, procedures or methods with
respect to billing, collections or payment of accounts, including delaying
payment of any accounts payable or accelerating the collection of any
accounts receivable, except, with respect to delaying payment of any
accounts payable or accelerating the collection of any accounts receivable,
to the extent consistent with past practice; or

(xvi) agree in writing to take any of the actions described 1in Sections
4.01(a) (1) through (a) (xv).

xcept as otherwise permitted by Section 4.02, the Company, on the one hand,
Acquirer on the other hand, shall not, and shall not permit any of their
diaries or affiliates to, take any action that would, or that is reasonably
y to, result in any of the representations and warranties of such party set

in this Agreement becoming untrue, other than, 1in the case of the
sentations and warranties of the Company, for such failures to be true and
ct that, individually or in the aggregate, have not resulted and are not
nably likely to result in the condition in Section 6.01(c) not being
fied.

on 4.02 Company Takeover Proposals.
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(a) The Company shall not, nor shall it authorize or permit any Company
Subsidiary to, nor shall it authorize or permit any of its or any Company
Subsidiary's Representatives to, directly or indirectly (i) solicit, initiate,

knowingly encourage or knowingly facilitate any Company Takeover Proposal or any
inquiries or the making of any proposal that constitutes or could reasonably be
expected to lead to a Company Takeover Proposal; or (ii) enter into, continue or
otherwise participate in any discussions or negotiations regarding, or furnish
to any person any information with respect to, or otherwise cooperate in any way
with any Company Takeover Proposal; provided, however, that at any time prior to
the Share Acceptance, the Company may, in response to a bona fide wunsolicited

Company Takeover Proposal, and subject to compliance with this Section 4.02: (x)
furnish information with respect to the Company to the person making such
Company Takeover Proposal (and its representatives) pursuant to a

confidentiality agreement that is no less favorable to the Company than the
Confidentiality Agreement between Equity Group Investments, L.L.C. and the
Company dated July 19, 2004, provided that all of such information not
previously supplied to Acquirer 1is provided to Acquirer on a substantially
concurrent basis; and (y) participate in discussions and negotiations with the
person making such Company Takeover Proposal (and its representatives) regarding
such Company Takeover Proposal, 1if (1) the Special Committee determines in good
faith, after consultation with outside counsel, that it is required to do so in
order to comply with its fiduciary duties to the Company's stockholders under
applicable law, (2) the Special Committee determines that such Company Takeover
Proposal constitutes a Superior Company Proposal, or a Company Takeover Proposal

that could reasonably be expected to result in a Superior Company Proposal, and
(3) the Company provides Acquirer with notice that it intends to engage in any
of the actions contemplated in clauses (x) and (y) above, identifying the

Company Takeover Proposal and the parties thereto and delivering an accurate
description of all material terms of the Company Takeover Proposal. Without
limiting the foregoing, 1t is understood that any violation of the restrictions
set forth in this Section 4.02(a) by any director, officer or employee of the
Company or any of 1its Subsidiaries or any financial advisor, attorney,
accountant or other advisor or representative of the Company or any of its
Subsidiaries shall be deemed to be a breach of this Section 4.02(a) Dby the
Company .

(b) The Company Board shall not (i) withdraw or modify in a manner adverse to
Acquirer, or propose publicly to withdraw or modify, 1in a manner adverse to
Acquirer, the recommendation by the Company Board of this Agreement or the
Offer, 1in each case unless the Company Board determines in good faith, after
consultation with outside counsel, that it is necessary to do so to comply with
its fiduciary duties (any such withdrawal, modification or proposal being
referred to herein as an "Adverse Recommendation Change"), (ii) approve any
letter of intent, agreement in principle, acquisition agreement or similar
agreement relating to any Company Takeover Proposal or (iii) approve or
recommend, or propose publicly to approve or recommend, any Company Takeover
Proposal. Notwithstanding the foregoing, if, prior to the Share Acceptance, the
Company Board receives a Superior Company Proposal, then the Company Board may,
in accordance with Section 7.05(b) below, approve and recommend such Superior
Company Proposal and cause the Company to terminate this Agreement and
concurrently (or substantially contemporaneously) enter into a definitive
agreement providing for the implementation of such Superior Company Proposal.

(c) The Company promptly (but in no event later than 24 hours) shall advise
Acquirer orally and in writing of any Company Takeover Proposal made to the
Company or its Representatives, the Special Committee or a member thereof, or to
a Representative of the Special Committee, the identity of the person making any
such Company Takeover Proposal (including the parties in interest thereto, to
the extent known to the Company or the Special Committee) and the material terms
of any such Company Takeover Proposal. The Company shall keep Acquirer informed
of the status (including any change to the material terms) of any such Company
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Takeover Proposal or inquiry.

(d) Nothing contained in this Section 4.02 shall prohibit the Company from
taking any action necessary to comply with Rule 14d-9 or Rule 14e-2(a) of the
SEC or from making any disclosure to the Company's stockholders if, in the good
faith Jjudgment of the Special Committee, after consultation with outside
counsel, failure to so disclose would be inconsistent with its obligations under
applicable Law, it being wunderstood that if any such disclosure constitutes an
Adverse Recommendation Change, Acquirer shall have the rights provided in the
event of an Adverse Recommendation Change.

(e) The Company shall (i) immediately cease discussions or negotiations with any
person conducted heretofore with respect to a Company Takeover Proposal and
existing as of the date of this Agreement and (ii) take all steps necessary to
ensure that any information that may be exchanged after the date hereof shall be
subject to the terms and conditions of this Agreement.

ARTICLE V
ADDITIONAL AGREEMENTS

Section 5.01 Preparation of SEC Documents. As promptly as reasonably practicable

following the date of this Agreement, (1) Acquirer shall provide the Company
with all information with respect to the Acquirer Group as is reasonably
necessary or advisable for inclusion in the Schedule 14D-9, (ii) the Company

shall provide Acquirer with all information with respect to the Company as is
reasonably necessary or advisable for inclusion in the Offer Documents and (iii)
each of the Company and Acquirer shall prepare and, after obtaining the approval
of the other party, which approval shall not be unreasonably withheld, delayed
or conditioned, file with the SEC the Schedule 14D-9 (in the case of the
Company) or the Offer Documents (in the case of Acquirer). Without limiting the
foregoing, each of the Company and Acquirer will take all reasonable steps
necessary or advisable to enable the Offer Documents and Schedule 14D-9 to be
filed with the SEC, as soon as practicable in accordance with Section 1.01
hereof.

Section 5.02 Commercially Reasonable Efforts; Notification. (a) Upon the terms
and subject to the conditions set forth in this Agreement, unless, to the extent
permitted Dby Section 4.02(b), the Company Board approves or recommends a
Superior Company Proposal, each of the parties hereto shall use its commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, and to assist and cooperate with the other party in doing, all
things necessary, proper or advisable to consummate and make effective, in the
most expeditious manner practicable, the Transactions, including (i) the
obtaining of all necessary actions or nonactions, Consents and waivers from
Governmental Entities and the making of all necessary registrations and filings
(including filings with Governmental Entities, 1if any) and the taking of all
reasonable steps as may be necessary to obtain a Consent or waiver from, or to
avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of

all necessary consents or waivers from third parties under Contracts, (1iii) the
defending of any lawsuits or other 1legal proceedings, whether Jjudicial or
administrative, challenging this Agreement or the consummation of any of the

Transactions, including seeking to have any stay, order or injunction entered by
any court or other Governmental Entity vacated or reversed and (iv) the
execution and delivery of any additional instruments necessary to consummate the
Transactions and to fully carry out the purposes of this Agreement. In
connection with and without limiting the foregoing, the Company and the Company
Board shall (x) take all action necessary to ensure that no state takeover
statute or similar statute or regulation 1is or becomes applicable to any
Transaction or this Agreement and (y) if any state takeover statute or similar
statute or regulation becomes applicable to any Transaction or this Agreement,
take all action necessary to ensure that the Transactions may be consummated as
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promptly as practicable on the terms contemplated by this Agreement and
otherwise to minimize the effect of such statute or regulation on the
Transactions. Notwithstanding the foregoing, the Company and its Representatives
shall not be prohibited under this Section 5.02 from taking any action permitted
by Section 4.02(b) or (d). Acquirer will use its reasonable efforts to cooperate
with the Company, at the Company's reasonable request, in the performance of the
Company's obligations in clauses (i), (ii) and (iii) above.

Section 5.03 Stock Options; Employee Stock Purchase Plan.

(a) Each outstanding and unexercised option to purchase shares of Company Common
Stock issued under any Company Stock Plan (collectively, the "Company Stock
Options"), whether wvested or wunvested, as to which an option cancellation
agreement (in form and substance reasonably acceptable to Company and Acquirer)
providing for the cancellation of such option hereunder has been delivered prior
to the Share Acceptance, shall terminate and be canceled as of the Share
Acceptance. In consideration for the cancellation thereof, each person who holds
an exercisable Company Stock Option (including options which, by their terms,
become exercisable as a result of the Transactions hereby) shall be entitled to
receive, 1in consideration therefor, a cash payment promptly after the Share
Acceptance (the "Cancellation Consideration") equal to the product of (i) the
excess, 1if any, of the Offer Price over the per share exercise price of such
Company Stock Option, multiplied by (ii) the aggregate number of shares of
Company Common Stock then subject to such Company Stock Option. Prior to the
Share Acceptance, the Company and Acquirer shall cooperate 1in an effort to
obtain an option cancellation agreement executed by each holder of a Company
Stock Option in form and substance reasonably acceptable to Acquirer and to the
Company. Acquirer shall provide to the Company the funds necessary to pay the
Cancellation Consideration. Substantially concurrent with the payment of the
Cancellation Consideration, the Company shall issue and sell to Acquirer, and
Acquirer shall purchase, for a purchase price equal to the aggregate amount of
all the Cancellation Consideration paid to all such holders, the number of
Shares equal to (x) the aggregate amount of such Cancellation Consideration
divided by (y) the Offer Price.

(b) As promptly as practicable following the Share Acceptance, but in no event
later than five Business Days thereafter, Acquirer shall cause the Cancellation
Consideration to be paid to each holder of Company Stock Options who has not
previously exercised his or her Company Stock Options and who has executed and
delivered an option cancellation agreement. Payment of the Cancellation
Consideration shall be net of any required withholding taxes and no interest
shall be paid or accrue thereon.

(c) Prior to the Share Acceptance, the Company Board shall adopt resolutions, in
form and substance reasonably acceptable to Acquirer, terminating, as of the
Share Acceptance or an earlier date determined by the Company, the Company
Employee Stock Purchase Plan in accordance with its terms.

Section 5.04 Competition Laws. Each of Acquirer and the Company will (i) make
any filings required of such party under Competition Laws with respect to the
Transactions as soon as reasonably practicable or as otherwise required after
the date of this Agreement; (1i) comply at the earliest reasonably practicable
date with any request under Competition Laws for information, documents or other
materials received by such party from any Governmental Entity in respect of the
Transactions; (iii) promptly notify the other of (A) the receipt of any comments
on, or any request of amendments or supplements to, any such filings or
information, documents, or other materials by any Governmental Entity or
official, and (B) any other communications from or with any Governmental Entity
with respect to the Transactions; and (iv) cooperate with the other party in
connection with making any filing under Competition Laws and in connection with
any filings, conferences or other submissions related to resolving any
investigation or other inquiry by any such Governmental Entity under Competition
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Laws with respect to the Transactions, including (A) supplying the other with
information which may Dbe required to effectuate any such filings or
applications, (B) keeping the other party apprised of the status of matters

relating to the completion of the Transactions contemplated by this Agreement
and working cooperatively 1in connection with obtaining any consents from any
Governmental Entity, (C) not participating in any meeting with any Governmental
Entity unless it consults with the other party in advance, to the extent
permitted by such Governmental Entity, and (D) providing copies of all such
documents and correspondence to the non-filing party and its advisors prior to
filing and, if
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