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Item 2. Acquisition or Disposition of Assets

On June 10, 2002, Infinity Infusion, LLC and Infinity Infusion II, LLC
(together, "Buyers"), both Delaware limited liability companies and wholly owned
subsidiaries of Curative Health Services, Inc. ("Curative"), entered into an
agreement to acquire all of the outstanding partnership interests of Infinity
Infusion Care, Ltd. ("Infinity") pursuant to a Purchase Agreement by and among
Curative, Buyers and the partners of Infinity, dated as of June 10, 2002.
Through its acquisition of Infinity, Curative will acquire all of the assets of
Infinity including customer and supplier contracts, licenses, inventory, real
estate leases and office equipment. The consideration to be paid by Curative
will consist of $18,000,000 cash and a $6,000,000 promissory note convertible
into 373,111 shares of Curative common stock. The purchase price for Infinity
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was determined through arms'-length negotiations between Curative and the
partners of Infinity. The cash portion of the consideration was funded in part
by cash on hand and in part by borrowing on Curative's credit lines with
Healthcare Business Credit Corporation. A copy of the Purchase Agreement is
filed as an exhibit to this 8-K.

Infinity's business focuses on the specialty infusion market primarily in
immunoglobulin ("IVIG") therapy. IVIG therapy is prescribed for individuals
whose immune systems cannot function sufficiently to fight infectious or
inflammatory diseases. Most commonly, IVIG therapy is used for primary immune
deficiencies and autoimmune disorders. Curative intends to continue to use the
acquired assets in the same capacity.

The foregoing is a summary of certain terms and conditions, is not
intended to be complete and is qualified by reference to the Purchase Agreement
and press release describing the transaction, which are filed as exhibits to
this Form 8-K, and which are hereby incorporated herein by reference.

Item 5. Other Events and Regulation FD Disclosure

On May 17, 2002, Curative entered into an Amended and Restated Loan and
Security Agreement with Healthcare Business Credit Corporation, which agreement
provides Curative with a $35 million credit facility, consisting of a $25
million revolving line of credit and a four-year $10 million term loan facility.
A copy of the credit agreement is filed as an exhibit to this 8-K.

Item 7. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired
Not required.

(b) Pro Forma Financial Information

Not required.

(c) Exhibits

Exhibit Description of Exhibit

99.1 Press Release dated June 11, 2002

99.2 Purchase Agreement by and among Infinity
Infusion, LLC and Infinity Infusion ITI,
LLC, Curative Health Services, Inc. and
the partners of Infinity Infusion Care,
Ltd., dated as of June 10, 2002

99.3 Amended and Restated Loan and Security
Agreement by and among Curative Health
Services, Inc., eBioCare.com, Inc.,

Hemophilia Access, Inc., Apex Therapeutic
Care, Inc. and Healthcare Business Credit
Corporation, dated as of May 17, 2002

Signature
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

CURATIVE HEALTH SERVICES, INC.

Date: June 11, 2002 By /s/ Thomas Axmacher

Thomas Axmacher
Chief Financial Officer

EXHIBIT INDEX

Exhibit Description of Exhibit
99.1 Press Release dated June 11, 2002
99.2 Purchase Agreement by and among Infinity Infusion, LLC and Infinity

Infusion II, LLC, Curative Health Services, Inc. and the partners
of Infinity Infusion Care, Ltd., dated as of June 10, 2002

99.3 Amended and Restated Loan and Security Agreement by and among
Curative Health Services, Inc., eBioCare.com, Inc., Hemophilia
Access, Inc., Apex Therapeutic Care, Inc. and Healthcare Business
Credit Corporation, dated as of May 17, 2002

Exhibit 99.1
FOR IMMEDIATE RELEASE

Contact:

Thomas Axmacher Richard Moyer

Chief Financial Officer Investor Relations
Curative Health Services Cameron Associates
631-232-7015 212-554-54606
taxmacher@curativehealth.com richard@cameronassoc.com

Curative Health Services Announces Acquisition of Infinity Infusion Care, Inc.
Curative sees $.07 accretion for second half of 2002; raises 2002 earnings per
share guidance to $.90-5$.92

HAUPPAUGE NY - June 11, 2002 - Curative Health Services, Inc. (NASDAQ: CURE),
announced today it has entered into an agreement to acquire Infinity Infusion
Care, Ltd. ("Infinity"), a distributor of specialty pharmaceuticals and a
provider of infusion therapy services based in Houston, Texas. The transaction
is expected to close in the next 30 days. Financial terms of the transaction
will be discussed on a conference call to be held at 11:00 am EDT today.
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Founded in 1993, Infinity focuses on the specialty infusion market
primarily in immunoglobulin ("IVIG") therapy. IVIG therapy 1is prescribed for
individuals whose immune systems cannot function sufficiently to fight
infectious or inflammatory diseases. Most commonly, IVIG therapy is used for
primary immune deficiencies and autoimmune disorders.

The Company expects the Infinity acquisition to add $.07 cents to earnings
per share for the July to December period of 2002 and $.14 cents earnings per
share on an annualized basis. The Company now anticipates 2002 earnings per
share of between $.90 and $.92 cents per share. These projections exclude any
possible one-time charges related to the departure of the former CEO in the
first quarter.

"Combining Infinity's pharmacy distribution and comprehensive infusion
therapy business with our existing specialty pharmacy operations will both
strengthen and diversify our Specialty Pharmacy Services business unit," said
Joseph Feshbach, Chairman of Curative. "The addition of Infinity will provide
Curative with a platform for growth in the IVIG arena as well as other
infusables such as Remicade (R). The Infinity purchase is a continuation of our
strategy to aggressively grow the specialty pharmacy business through
acquisitions which provide meaningful earnings accretion."

The Company will be holding a conference call to discuss the acquisition
at 11:00 am EST today. To participate in the conference call, dial
1-800-915-4836 approximately 10 minutes prior to the start time. If you are
unable to participate, a digital replay of the call will be available from

Tuesday June 11, 2002 at 1:00 p.m. EDT until 12:00 p.m. EDT on June 18, 2002 by
dialing 1-800-428-6051 and using confirmation code # 246653. The live broadcast
of the acquisition conference call will be available online by going to
www.curative.com and selecting the investor relations link, on
www.streetevents.com and on www.companyboardroom.com. An online replay will be
available shortly after the call at those sites.

Infinity Q&A

Q: What is IVIG?

A: IVIG is intravenous immune globulin also known as gamma globulin. IVIG
contains concentrated levels of antibodies that have been derived from
pooled human plasma. IVIG is prescribed for individuals whose immune
systems cannot function sufficiently to fight infectious or inflammatory
diseases. Most commonly, IVIG therapy is used for primary immune
deficiencies and autoimmune disorders.

Q: How long has Infinity been in business?

A: Infinity was founded in 1993 and is licensed in approximately 20 states
with a focus on providing specialty pharmacy distribution and
comprehensive infusion therapy services for chronic conditions, including
those requiring intravenous immune globulin.

Q: How does Infinity provide its services?

A: Based in Houston (Texas), Infinity is a provider of pharmacy and nursing
services. The company operates an IV infusion suite and treats patients in
their homes, by direct or contract nursing services.

Q: How does Infinity's business fit with Curative's existing Specialty
Pharmacy Services business?
A: Infinity will both strengthen and diversify our Specialty Pharmacy
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Services business unit. With this acquisition Curative will have a strong
presence in the growing specialty infusion therapy arena, particularly in
IVIG therapy.

Q: Will Infinity management be staying with the Company?
A: Key management will be retained under the terms of separately executed
employment agreements.

Q: What is the financial impact of the transaction?

A: Management anticipates that the acquisition will add $.07 cents to
earnings per share in 2002, and will provide $.14 cents to earnings per
share on an annualized basis. Following Ql earnings release the Company
increased 2002 EPS guidance to $.83-$.85 cents. With the acquisition of
Infinity, management anticipates 2002 earnings per share of between $.90
and $.92 cents. These projections exclude any possible one-time charges
related to the departure of the former CEO in the first quarter.

Q: Will Curative continue its acquisition strategy?
A: Curative will continue to look for acquisitions which provide earnings
accretion and provide enhanced shareholder value.

About Curative Health Services

Curative Health Services (CURE) delivers superior clinical outcomes and
unmatched patient satisfaction for patients experiencing serious medical
conditions through two unique business units.

Curative's Specialty Pharmacy Services business unit provides services to help
patients manage the health care process, and offers related pharmacy products to
patients for chronic and critical disease states such as Hemophilia.

Curative Health Services' Specialty Healthcare Services business unit is an
industry leader in chronic wound care management, consistently achieving an
outcome success rate of more than 80 percent. Specialty Healthcare Services
provides a broad continuum of services to health care providers through a
nationwide network of Wound Care Center programs. This national network of
approximately 100 hospital-based Wound Care Center programs has offered
comprehensive treatment to over 300,000 patients, achieving more than a 95
percent patient satisfaction rate.

For more information, visit www.curative.com
This press release contains forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors,
which may cause the actual results, performance or achievements of the Company,
or industry results, to be materially different from any future results,
performance, or achievements expressed or implied by such forward-looking
statements. Factors that might cause such differences include, but are not
limited to, the termination or non-renewal of a material number of contracts, an
inability to obtain new contracts, changes in the government regulations
relating to the Company's Specialty Healthcare Services or Specialty Pharmacy
Services business units, changes in the regulations governing third party
reimbursements for the Company's services, manufacturing shortages of products
sold by Curative's Specialty Pharmacy Services business unit and the other risks
and uncertainties detailed in the Company's filings with the Securities and
Exchange Commission. Readers of this release are referred to the Company's
Annual Report on Form 10-K for the year ended December 31, 2001, Form 100 for
the quarter ended March 31, 2002, Amendment No. 3 to its Form S-3 filed May 23,
2002 and Form S-3 filed on May 28, 2002 for further discussion of these and
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other factors that could affect future results.

#H#

Exhibit 99.2

PURCHASE AGREEMENT
by and among
CURATIVE HEALTH SERVICES, INC.,
INFINITY INFUSION, LLC,
INFINITY INFUSION II, LLC
and
IIC GP, LLC
AZAR I. DELPASSAND
DR. EBRAHIM DELPASSAND
TARA IMANI
MARYAM PANAHT
YASSaMIN NOROUZIAN

Dated as of June 10, 2002
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and among Curative Health Services, Inc., a Minnesota corporation ("Parent"),
Infinity Infusion, LLC, a Delaware limited liability company and wholly owned
subsidiary of Parent (the "Buyer LLC1l"), Infinity Infusion II, LLC, a Delaware

limited liability company and wholly owned subsidiary of Parent (the "Buyer
LLC2," and together with Buyer LLC1l, the "Buyers") and the partners of Infinity
Infusion Care, Ltd., a Texas limited partnership (the "Partnership") identified
on the signature pages to this Agreement (the "Sellers"). Certain terms used in
this Agreement are defined in Section 10.12. (b).

RECITALS

WHEREAS, IIC GP, LLC is the holder of a general partnership interest (the
"General Partnership Interest") in the Partnership (the General Partnership
Interest and the Limited Partnership Interests (as defined below) shall
collectively be referred to herein as the "Partnership Interests");

WHEREAS, Azar I. Delpassand, Dr. Ebrahim Delpassand, Tara Imani, Maryam
Panahi, and Yassamin Norouzian each is a holder of a limited partnership
interest (each, a "Limited Partnership Interest") in the Partnership;

WHEREAS, the Sellers constitute the holders of 100% of the issued and
outstanding Partnership Interests of the Partnership;

WHEREAS, the Sellers desire to sell to Buyers, and Buyers desire to
purchase from the Sellers, on the terms and subject to the conditions set forth
in this Agreement, all of the outstanding Partnership Interests in the
Partnership; and

WHEREAS, the consummation of the transactions contemplated herein will
result in significant economic benefit to each Seller.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows:

Article I.
SALE AND PURCHASE OF PARTNERSHIP INTERESTS

Section 1.1 Sale of Partnership Interests.

(a) At the Closing, (i) Azar I. Delpassand, Dr. Ebrahim Delpassand, Tara Imani,
Maryam Panahi, and Yassamin Norouzian shall sell, convey, transfer and deliver
the Limited Partnership Interest owned by such Seller to Buyer LLC1l, and shall
deliver to Buyer LLC1l certificates representing such Limited Partnership

Interests in the Partnership, duly endorsed in blank or otherwise in proper form

for transfer, free and clear of any Lien (other than restrictions on transfer
under the Securities Act and state securities laws); and (ii) Buyer LLC1l shall
purchase and accept the Limited Partnership Interests.

(b) At the Closing, (i) IIC GP, LLC shall sell, convey, transfer and deliver the
General Partnership Interest owned by such Seller to Buyer LLC2, and shall
deliver to Buyer LLC2 certificates representing such General Partnership

Interests in the Partnership, duly endorsed in blank or otherwise in proper form

for transfer, free and clear of any Lien (other than restrictions on transfer
under the Securities Act and state securities laws); and (ii) Buyer LLC2 shall
purchase the General Partnership Interests.

11
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Section 1.2 Purchase Price.

(a) Subject to adjustment as provided in Section 1.5, the aggregate purchase
price for the sale of all of the outstanding Partnership Interests (the
"Purchase Price") shall consist of (i) the Cash Consideration and (ii) the Note
Consideration.

(b) "Note Consideration" means one or more subordinated convertible notes (the
"Convertible Notes") of Parent in the aggregate principal amount of $6,000,000
convertible into an aggregate of 373,111 shares of common stock, par value $.01
per share of Parent (the "Underlying Shares"), substantially in the forms
attached hereto as Exhibit A and Exhibit B.

(c) "Cash Consideration" means an amount in cash, without interest, equal to
$18,000,000 minus each of the following: (i) any amounts which the Sellers'
Representative has given written instructions to Buyers to pay directly to the
holders of any Indebtedness or payment of any Transaction Costs, (ii) all
Transaction Costs, as set forth on Section 3.33 of the Disclosure Schedule,
which shall be updated by the Sellers two days prior to the Closing Date, (iii)
any change in control payments paid or payable by the Partnership in connection
with the transactions contemplated by this Agreement, and (iv) any withholding
obligation or other Taxes paid or payable by the Partnership in connection with
(iii) above.

(d) The Purchase Price shall be payable as follows:

(1) the Cash Consideration shall be payable by Buyers at the Closing to the
Sellers, pro rata in accordance with their respective Partnership
Interests in the Partnership as set forth in Section 3.2 of the
Disclosure Schedule, by release of the Escrow Funds (as defined in
subsection (e) hereof) and a payment of the remaining Cash
Consideration by a wire transfer of immediately available funds to the
Seller's account (pursuant to instructions which will be provided to
the Buyers by the Seller at least three Business Days prior to the
Closing) .

(ii) the Note Consideration shall be delivered at the Closing to the Sellers
pro rata in accordance with their respective Partnership Interests in the
Partnership as set forth in Section 3.2 of the Disclosure Schedule. An
amount equal to 50% of the Note Consideration payable to each Seller
pursuant to the foregoing sentence shall be paid by issuing such Seller a
Convertible Note in the form of Exhibit A (the "Escrow Note") and the
remaining 50% of the Note Consideration payable to such Seller shall be
paid by issuing such Seller a Convertible Note in the form of Exhibit B
(the "Non-Escrow Note").

(e) On the date hereof, Buyers shall deposit an amount of the Cash Consideration
equal to $500,000 (the "Escrow Funds") into escrow pursuant to the terms of an
escrow agreement in substantially the form of Exhibit H hereto. The Escrow Funds
shall be disbursed in accordance with the provisions of the Escrow Agreement and
the provisions of Section 7.2.

Section 1.3 Closing. The closing of the transactions contemplated hereby (the
"Closing") shall take place (a) at the offices of Dorsey & Whitney LLP, 50 South
Sixth Street, Minneapolis, Minnesota, 55402 at 9:00 A.M. on the first Business
Day after the day on which the last to be fulfilled or waived of the conditions
set forth in Article VI (other than those conditions that by their nature are to
be satisfied at the Closing, but subject to the fulfillment or waiver of those
conditions) shall be satisfied or waived in accordance with this Agreement;
provided, that, the Closing will not occur prior to a date that is ten Business

12
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Days after the date hereof or (b) at such other place and time and/or on such
other date as the Sellers and Buyers may agree in writing (the "Closing Date").

Section 1.4 Sellers' Representative.

(a) In order to efficiently administer the transactions contemplated hereby, the
Sellers hereby desire to designate Bijan Imani , as their representative, (in
such capacity, the "Sellers' Representative"). By execution of this Agreement,
Bijan Imani agrees to act as the Sellers' Representative.

(b) In the event that Bijan Imani, or his substitute as the Sellers'
Representative, dies, becomes unable to perform his responsibilities hereunder
or resigns from such position, then Azar I. Delpassand, or such other individual
as may be designated in writing within fifteen Business Days of such vacancy to
fill such vacancy by the Sellers holding, immediately prior to the Closing, a
majority of the outstanding Partnership Interests shall be the substituted
representative, shall provide written notice of the Buyers of the same, and
shall be deemed to be a Sellers' Representative for all purposes of this
Agreement and the documents delivered pursuant hereto.

(c) By virtue of the execution of this Agreement each Seller hereby agrees that:

(1) Bijan Imani is hereby designated as the Sellers' Representative to act as
the duly appointed agent for the Sellers for the limited purposes set
forth in this Section 1.4, and any substitute Sellers' Representative
shall be designated as set forth in Section 1.4 (b);

(ii) the Sellers hereby authorize the Sellers' Representative, (A) to take all
action necessary against Buyers in connection with breaches of obligations
by Buyers under this Agreement, (B) to determine the Sellers to whom

consideration from Buyers shall be distributed and the amount of
consideration to be so distributed, (C) to give and receive all notices
required to be given under this Agreement after the Closing Date, (D) to
take any and all additional action as is contemplated to be taken by or on
behalf of the Sellers after the Closing Date by the terms of this
Agreement, including but not limited to any action under Article IX
hereof, and (E) to take any further action which the Sellers'
Representative shall consider necessary or desirable in connection with

this Agreement and the transactions contemplated hereby and, as such,
hereby grant the Sellers' Representative full power and authority to do
and perform each and every act and thing whatsoever requisite and
necessary to be done in and about the foregoing as fully as such Seller
might or could do if personally present, and has ratified and confirmed
all that the Sellers' Representative shall lawfully do or cause to be done
by virtue thereof;

(iii) all decisions and actions by the Sellers' Representative shall be binding
upon all of the Sellers and no Seller shall have the right to obiject,
dissent, protest or otherwise contest the same;

(iv) Parent and Buyers shall be able to rely conclusively on the instructions
and decisions of the Sellers' Representative as to any other actions
required or permitted to be taken by the Sellers' Representative
hereunder, and no party shall have any cause of action against Parent or
Buyers to the extent Parent or Buyers have relied upon the instructions or
decisions of the Sellers' Representative;

(v) all actions, decisions and instructions of the Sellers' Representative
shall be conclusive and binding upon all of the Sellers;

13
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(vi) the provisions of this Section 1.4 are independent and severable, are
irrevocable and coupled with an interest and shall be enforceable
notwithstanding any rights or remedies that any Seller may have in
connection with the transactions contemplated by this Agreement;

(vii) remedies available at law for any breach of the provisions of this Section
1.4 are inadequate; therefore, Buyers shall be entitled to temporary and
permanent injunctive relief without the necessity of proving damages if
Buyers bring an action to enforce the provisions of this Section 1.4; and

(viii) the provisions of this Section 1.4 shall be binding upon the executors,
heirs, legal representatives, personal representatives, successor trustees
and successors of each Seller, and any references in this Agreement to a
Seller or the Sellers shall mean and include the successors to the
Seller's rights hereunder, whether pursuant to testamentary disposition,
the laws of descent and distribution or otherwise.

All reasonable, documented fees and expenses incurred by the Sellers'
Representative from and after the Closing Date shall be paid by the Sellers.

Section 1.5 Working Capital Payment.

(a) The Purchase Price shall be decreased, on a dollar for dollar basis, to the
extent that the Working Capital of the Partnership as of the Closing (as defined
below) is less $1,461,782, determined in accordance with the procedures
contained in this Section 1.5. The amount of any such payment is referred to as
the "Working Capital Payment."

(b) For purposes of this Agreement, "Working Capital of the Partnership" shall
mean the accounts receivable, allowance for doubtful accounts, inventory and
accounts receivable--employees of the Partnership, less the accounts payable,
accrued payroll and retirement plan liabilities of the Partnership, each
determined in accordance with GAAP applied on a basis consistent with the
preparation of the Annual Financial Statements (except that inventory shall be
valued in accordance with the provisions of Section 1.5(c)), provided that any
amounts attributable to Indebtedness of the Partnership or to the investment
account of the Partnership with Brown & Company Securities shall not be included
in the calculation of Working Capital of the Partnership.

(c) At such time as Buyers and the Sellers' Representative may agree, but no
later than the day preceding the Closing Date (the "Inventory Date"), a physical
inventory of all pharmaceutical and biological inventory and disposable supplies
(the "Inventory") maintained by the Partnership shall be taken by the Sellers'
Representative or his agent and observed and checked by Buyers or their agent.
The Sellers' Representative shall cause a statement (the "Inventory Statement")
to be prepared in connection with the Inventory that lists, by product category
or as 1is otherwise customary, the number and cost of each item of Inventory, on
hand as of the Inventory Date. The cost of the Inventory shall be determined on
the basis of its historical cost, determined on a first in, first out basis,
except that Inventory that is not saleable in the Ordinary Course of Business,
including without limitation, Inventory with an expiration date at or prior to
the Closing Date shall have not be included in the Inventory. In the event of
any disparity between the Partnership's inventory records and the Inventory, the
Partnership's inventory records will be adjusted to conform to the listing of
Inventory quantities developed during the physical inventory. If the physical
inventories are undertaken other than on the date preceding the Closing Date,
such quantities will be adjusted for all transactions subsequent to the date of
the physical inventory and to and including the Closing Date. Inventory shall
not include any durable medical equipment.
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(d) Within 30 days following the Closing Date, the Sellers' Representative shall
prepare and deliver to Parent and Buyers, a statement (the "Working Capital
Statement") setting forth in reasonable detail (i) the aggregate value of the
Inventory as shown on the Inventory Statement, (ii) the Working Capital of the
Partnership as of the Closing Date, and (iii) the amount of the Working Capital
Payment, if any.

(e) The Buyers will each cause the Partnership to provide the Sellers'
Representative access to those books and records and other documents of the
Partnership that are reasonably requested by the Sellers' Representative to
prepare the Working Capital Statement.

(f) The Sellers' Representative shall permit Buyers and Parent reasonable access
to the data and information on which the Working Capital Statement was prepared
and to any representatives and agents, including any accountants, who assisted
in the preparation, including without limitation access to any accountant's
working papers. Buyers and Parent shall be deemed to have accepted the Working
Capital Statement unless, within 30 Business Days after delivery of such Working
Capital Statement (the "Objection Period"), Buyers provide written notice to the
Sellers' Representative of any objection thereto (an "Objection Notice"),
setting forth in reasonable detail the item to which any objection relates and
the basis for such objection. If Buyers give an Objection Notice within the
Objection Period, then Buyers and the Sellers' Representative shall attempt in
good faith to resolve any dispute concerning the item(s) subject to such
objection.

(g) If Buyers and the Sellers' Representative have not been able to resolve a
dispute within 30 Business Days after the date of delivery of the Objection
Notice, Buyers and the Sellers' Representative shall, within an additional 10
days, retain an independent national accounting firm mutually agreed to by
Buyers and the Sellers' Representative with offices in New York City, New York,
to serve as arbitrator (the "Working Capital Arbitrator"™) to resolve such
dispute. In the event Buyers and the Sellers' Representative cannot mutually
agree on the identity of the Working Capital Arbitrator within such additional
10 day period, then within 3 days after such additional 10 day period, each of
the Sellers' Representative and Buyers shall pick an independent national
accounting firm and such two firms shall, within 3 additional days, select an
alternate independent national accounting firm to serve as the Working Capital
Arbitrator. The Working Capital Arbitrator's work shall be limited to resolving
the dispute arising in connection with the Working Capital Payment, the Working
Capital Statement and the Inventory Statement, including, without limitation,
determining the consistent application of the accounting principles employed;
provided, however, that the Working Capital Arbitrator shall not override any
provision in this Agreement. The Working Capital Arbitrator shall make a
decision concerning the dispute within 60 days of the Working Capital
Arbitrator's engagement. The decision of the Working Capital Arbitrator shall be
final and binding and unreviewable for error of any kind. Each party shall bear
its own costs in the resolution of any disputes, except that the fees and costs
of the Working Capital Arbitrator, if one is retained, shall be paid one-half by
the Sellers and one-half by the Buyers.

(h) Within five days after final determination of the amount of the Working
Capital Payment, if any, at Buyers' option (i) Buyers shall be entitled to
offset the amount of the Working Capital Payment from the Escrow Note; or (ii)
Sellers shall pay the Working Capital Payment to the Partnership by wire
transfer of immediately available funds.

Article II.

REPRESENTATIONS AND WARRANTIES OF THE SELLERS
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As a material inducement to Parent and Buyers to enter into this
Agreement, with the understanding that Buyers and Parent will be relying thereon
in consummating the transactions contemplated hereunder, and except as set forth
in the disclosure schedule attached to this Agreement (the "Disclosure
Schedule"), which identify exceptions by specific Section references, each
Seller hereby severally represents and warrants to Buyers and Parent as follows:

Section 2.1 Sellers' Residency; Power of the Sellers. Seller is a resident of
the State of Texas. Seller has the full power, legal capacity and authority to
execute and deliver this Agreement and each of the other Related Documents or
any of the other exhibits hereto to which such Seller is a party and to perform
such Seller's obligations pursuant to this Agreement and each of the other
Related Documents or other exhibits hereto. IIC GP, LLC has all requisite

limited liability company power and authority and has taken all limited
liability company action necessary in order to execute, deliver and perform its
obligations under this Agreement and under each of the Related Documents to
which it is a party and to consummate the transactions contemplated hereby and
thereby. This Agreement constitutes and, when executed and delivered by or on
behalf of the Seller, each of the Related Documents will constitute, the legal,
valid and binding obligation of such Seller, enforceable against such Seller in
accordance with its terms, except as that enforceability may be (a) limited by
any applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforcement of creditors' rights generally and (b) subject to
general principles of equity (regardless of whether that enforceability is
considered in a proceeding in equity or at law).

Section 2.2 Ownership and Status of Partnership Interests. Seller is the record
and beneficial owner of all of the issued and outstanding Partnership Interests
set forth next to his, her or its name on Section 3.2 of the Disclosure, in each
case free and clear of all Liens, other than restrictions on transfer under the
Securities Act and state securities laws . At the Closing, the Seller shall sell
good and valid title to his, her or its Partnership Interest to Buyers, free and
clear of all Liens (other than restrictions on transfer under the Securities Act
and state securities laws). Except as set forth in Section 3.2 of the Disclosure
Schedule, neither the Seller, nor, to the Seller's Knowledge, any other Person,
owns any other securities, or securities exercisable or convertible into
partnership interests, of the Partnership, and there are no agreements or other
rights or arrangements existing which provide for the sale, purchase, exchange
or other transfer by any such Seller of any of the Partnership Interests or any
other security, or securities exercisable or convertible into partnership
interests of the Partnership.

Section 2.3 No Conflicts or Litigation. Except as set forth in Section 2.3 of
the Disclosure Schedule, the execution, delivery and performance in accordance
with their respective terms by Seller of this Agreement and the Related
Documents does not and will not (a) violate or conflict with any Laws or Permits
to which the Seller or the Partnership is subject or give any governmental
entity or other Person the right to challenge any of the transactions
contemplated hereunder, (b) require any filings, authorizations, consents,
approvals or notices with or by any court, administrative agency, commission,
government or regulatory authority, domestic or foreign, (c) breach or
constitute a default under any agreement or instrument to which such Seller is a
party or by which such Seller or any of the Partnership Interests owned by such
Seller is bound, or (d) result in the creation or imposition of, or afford any
Person the right to obtain, any Lien upon any of the Partnership Interests owned
by such Seller. No civil, criminal or administrative actions, suits, claims,
hearings, investigations or proceedings are pending or threatened to which such
Seller is or may become a party which (a) questions or involves the validity or
enforceability of such Seller's obligations under this Agreement or (b) seeks
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(or reasonably may be expected to seek) (i) to prevent or delay the consummation
by such Seller of the transactions contemplated by this Agreement to be
consummated or (ii) Losses in connection with the consummation by such Seller of
the transactions contemplated by this Agreement.

Section 2.4 Sellers' Agreements. Except the Agreement of Limited Partnership of
the Partnership, Seller is not a party to any agreements, pooling agreements,
voting trusts or other similar agreements with respect to the ownership or
voting of such Seller's Partnership Interest in the Partnership.

Section 2.5 No Disclosure of Confidential Information. Seller has not disclosed
any material proprietary confidential information of the Partnership to any
Person other than Parent and Buyers and authorized representatives of Buyers,
other than pursuant to confidentiality agreements prohibiting the use or further
disclosure of such information, all of which agreements are in full force and
effect.

Section 2.6 Representation by Counsel. Seller represents and agrees that such
Seller: (a) has been represented by counsel; (b) has had the full right and
opportunity to consult with such Seller's counsel and other advisors and has
availed itself of this right and opportunity; (c) has carefully read and fully
understands this Agreement in its entirety and has had it fully explained to it
by such counsel; (d) is fully aware of the contents hereof and the meaning,
intent and legal effect thereof; and (e) is competent to execute this Agreement
and has executed this Agreement free from coercion, duress or undue influence.

Section 2.7 Investment. Seller (a) understands that the Convertible Notes and
the Underlying Shares have not been, and will not be registered under the
Securities Act of 1933, as amended (the "Securities Act") or under any state
securities laws, are being offered and sold in reliance upon federal and state
exemptions for transactions not involving any public offering and will contain a
legend restricting transfer; (b) is acquiring the Convertible Notes, and
Underlying Shares solely for such Seller's own account for investment purposes,
and not with a view to the distribution thereof; (c) is, either alone, or with
the assistance of any professional advisors, a sophisticated investor with
knowledge and experience in business and financial matters; (d) has received
certain information concerning Buyers and has had the opportunity to obtain
additional information as desired in order to evaluate the merits and the risks
inherent in holding the Convertible Notes and Underlying Shares; (e) is able to
bear the economic risk and lack of liquidity inherent in holding the Convertible
Notes and Underlying Shares; and (f) is an "Accredited Investor" as that term is
defined under Rule 501 of the Securities Act.

Section 2.8 Disclosure. The representations and warranties contained in this
Agreement, together with the Disclosure Schedule, taken as a whole, do not, or
will not at the Closing, contain any untrue statement of a material fact and do
not omit or will not, at the Closing, omit to state a material fact necessary to
make the statements therein, in light of the circumstances under which they were
or will be made, not misleading. Copies of all documents which have been
delivered or made available by the Seller to Buyers are true, correct and
complete copies thereof, and include all amendments, supplements or
modifications thereto or waivers thereunder.

Article IITI.
REPRESENTATIONS AND WARRANTIES CONCERNING THE PARTNERSHIP
As a material inducement to Buyers and Parent to enter into this
Agreement, with the understanding that Buyers and Parent will be relying thereon

in consummating the transactions contemplat