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Item 6. Resignations of Registrant s Directors.

(a) Resignation as Director and Summary of Disagreement

Effective February 28, 2004, Gary W. Ampulski resigned as a director of Workflow Management, Inc. (the Company ). Mr. Ampulski s
resignation letter is attached to this Form 8-K as Exhibit 99.1. In his letter, Mr. Ampulski sets forth his belief that:

(1) The Company s Board of Directors ( Board ) did not adequately consider alternatives to a sale of the Company;

(As previously announced, following the exploration of strategic and refinancing alternatives and an extensive auction process, the Company
entered into a definitive merger agreement on January 30, 2004 ( Merger Agreement ) with WF Holdings, Inc. ( WF Holdings ), an entity formed
and controlled by Perseus, L.L.C. and The Renaissance Group, LLC, pursuant to which WF Holdings would acquire the Company for $4.87 per
share in cash. The Company will hold a special stockholder meeting to vote on the transaction on March 30, 2004 in West Palm Beach, Florida

(' Special Meeting )).

(2) In negotiating an amendment and waiver to the Company s bank credit facility that terminates if the Merger Agreement terminates, the Board
effectively foreclosed alternatives available to the Company other than the transaction contemplated by the Merger Agreement;

(3) In an effort to limit opposition and dissemination of information to the Company s stockholders, the Company suspended Mr. Ampulski as
President and Chief Executive Officer and restricted his communications with Company stockholders;

(4) The Company decided not to disclose publicly the suspension of Mr. Ampulski in an attempt to minimize barriers to the sale process; and

(5) The definitive proxy statement mailed to stockholders in connection with the Special Meeting ( Proxy Statement ) calls into question the
attainability of management s internal operating projections as a reason for the sale, even when management was strongly encouraged to develop
stretch objectives in such projections by both the Chairman and the financial advisor.

(b) Response by the Company s Board of Directors

Response to Specific Allegations and Assertions

The Board vigorously denies, and disagrees with, the assertions made by Mr. Ampulski. Specifically:
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(1) Mr. Ampulski is factually incorrect that the Board failed to consider alternatives to the Merger Agreement. Mr. Ampulski also lacks the
factual context to make this
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assertion. As is customary in transactions of the nature contemplated by the Merger Agreement, particularly in circumstances where the buyer s
intentions regarding the retention of senior management following closing are not clear, the Company s outside directors had numerous
telephonic and in-person meetings and discussions with Jefferies & Company, Inc. ( Jefferies ), the Board s financial advisor, outside of the
presence of Mr. Ampulski (and other members of senior management), during which the alternatives available to the Company were discussed
in detail, including the relative advantages and disadvantages of these alternatives. In conjunction with presentations to the Board by Jefferies,
the Board reviewed and considered refinancing alternatives such as a high yield debt offering and bank/mezzanine financing and Jefferies
provided the Board with the expected or likely terms and conditions of these alternatives. It is not possible for Mr. Ampulski to make accurate
statements regarding the scope of the deliberations of other Board members, or the depth of consideration given to alternatives by individual
outside directors, when Mr. Ampulski did not participate in the vast majority of those deliberations.

As a director, Mr. Ampulski was given the opportunity by the Board to present his views on alternatives available to the Company. In the days
leading up to the execution of the Merger Agreement, Mr. Ampulski made general assertions that interested parties had approached him to
discuss refinancing the Company s credit facility obligations, however, he never provided the Board with any written or other credible evidence
of actual discussions or negotiations with these parties. Mr. Ampulski s resignation letter refers to a party allegedly interested in submitting a
financing proposal and asserts that the Company s Chairman instructed him to cease his efforts in this regard. In fact, the Chairman instructed
Mr. Ampulski that any proposal and/or financing alternatives should be discussed with, and pursued through, Jefferies in its capacity as the
financial advisor to the Board. Mr. Ampulski never provided Jefferies with any written documentation or other evidence of a credible financing
proposal from any third party.

The Company believes that Mr. Ampulski, for personal reasons related to his desire to remain actively involved in Company management on a
long-term basis, has (i) mischaracterized the Board s process in approving the Merger Agreement, and (ii) inaccurately downplayed the grave
credit situation that the Company faces with its lenders. In an attempt to provide color to his claims, his resignation letter contains misleading
and inflammatory comments regarding his own personal investment in the Company vis a vis the investments of other directors in the Company.
Mr. Ampulski proclaims that his cash investment in the Company is substantially greater than any other member of the Board. While Mr.
Ampulski owns more shares of stock than other Board members, his aggregate investment in the Company is not materially different than the
aggregate investment of Thomas Brown, an outside director. In addition, other Board members purchased shares of Company stock at prices
materially in gxcess of the price per share offered to stockholders under the Merger Agreement. Despite the personal financial losses that these
directors will suffer upon the closing of the transaction, the Company s five non-management directors unanimously approved the Merger
Agreement after considering carefully the long term interests of stockholders and the alternatives available to the Company to satisfy its credit
facility obligations.

Mr. Ampulski s letter also mischaracterizes the Company s results and prospects and asserts that his time has been short but the accomplishments
speak for themselves. Mr. Ampulski s
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comments imply that operating results have improved during his short tenure. This implication is factually untrue. In the three full fiscal quarters
during Mr. Ampulski s tenure as CEO, revenues and EBITDA, adjusted for restructuring costs and severance reversals, decreased considerably
during the nine months ended January 31, 2004 when compared to the same period a year ago, as will be fully discussed in the Company s Form
10-Q that will be filed this month for the quarter ended January 31, 2004.

(2) As further discussed below, Mr. Ampulski lacks factual context surrounding the Company s negotiations with its bank lenders in the weeks
and days preceding the execution of the Merger Agreement. Particularly in light of the Company s historical difficulties in remaining in
compliance with its credit facility covenants, the Company s lenders have indicated that they will not negotiate for further extensions of, or
amendments to, the Company s credit facility. In addition, the lenders remain firm in their insistence that the Company satisfy all of its credit
facility obligations in accordance with the current maturity schedule, which includes the maturity of a $50 million term loan on May 1, 2004.

The Proxy Statement discloses in detail (i) the terms and conditions of the most recent amendment and waiver to the Company s bank credit
facility ( Amendment and Waiver ), and (ii) the fact that the Amendment and Waiver expires automatically if the Merger Agreement terminates
for any reason. The Company originally breached certain covenants under its bank credit facility in 2002. Since that time, the Company has been
granted several waivers by its lenders as a result of various covenant defaults and has twice amended its credit agreement with its lenders.

During the course of negotiations regarding the Amendment and Waiver, KB Toys, one of the Company s largest customers, filed for bankruptcy
protection. As a result of the receivable owed to the Company by KB Toys at the time of the bankruptcy, the Company was not able to remain in
compliance with various financial covenants under its credit facility. The willingness of the Company s lenders to grant a waiver for these
covenant breaches was expressly conditioned upon execution of the Merger Agreement and consummation of the transaction contemplated by

the Merger Agreement.

Ultimately, the Company engaged in extensive and protracted negotiations with the Company s lenders regarding the terms and conditions of the
Amendment and Waiver, during which the Company sought to obtain as much flexibility and as many monetary concessions as possible from its
lenders. The final terms of the Amendment and Waiver reflect the results of these negotiations, including the banks firm insistence that the
Amendment and Waiver expire if the Merger Agreement terminates. Mr. Ampulski, however, did not participate in any material or meaningful
way in these negotiations.

Mr. Ampulski did not substantially participate in negotiations with the Company s bank lenders for two reasons. First, Mr. Ampulski chose to
remain at his personal residence in the Chicago, Illinois and Lake Geneva, Wisconsin area for extended periods of time between December of
2003 and January of 2004, during which other members of senior management and the Company s advisors were involved in extensive and
protracted negotiations with the lenders concerning the terms and conditions of the Amendment and Waiver. To the Company s knowledge,
during this particular timeframe, Mr. Ampulski rarely engaged in any meaningful performance of his day-to- day duties as an employee of the
Company. Second, for the same
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reason that Mr. Ampulski, as a member of senior management, was excluded from certain Board deliberations regarding the Merger Agreement,
many of the discussions and negotiations with the banks lenders and their advisors regarding the Amendment and Waiver occurred outside of the
presence of any members of senior management.

(3) The Company suspended Mr. Ampulski from his day to day duties as an employee of the Company on February 6, 2004, pending an
investigation of allegations that Mr. Ampulski disregarded Board directives and Company policies. Based on the results of the investigation, and
as previously announced, Mr. Ampulski s employment has been terminated for cause.

Regardless of his suspension on February 6, in the period following the public announcement of the Merger Agreement and prior to the filing of
the Proxy Statement with the SEC, communications with stockholders regarding the facts and circumstances leading up to, and the background
of, the Merger Agreement would have been inappropriate because that information constituted material information not available to the public
generally. Consistent with longstanding Company policy, any directives to Mr. Ampulski (as well as to the Company s Chief Financial Officer)
regarding stockholder communications were given for the purpose of ensuring compliance with federal securities laws, not for the purpose of
limiting opposition to the Merger Agreement. Similar directives were given by the Board to Mr. Ampulski (and the Company s Chief Financial
Officer) prior to the public announcement of the Merger Agreement, also for the purpose of ensuring compliance with federal securities laws.

The Board also believes that Mr. Ampulski intentionally has misled some of the Company s large stockholders in his private communications
and discussions with them. Specifically, the Board believes that Mr. Ampulski has inaccurately inflated operating projections and given these
stockholders the impression that (i) the Board did not thoroughly review strategic and refinancing alternatives, and (ii) the Company s lenders
will provide the Company with the flexibility and time to pursue other refinancing alternatives if the Merger Agreement is not approved by
stockholders, when in fact the Company s lenders have expressed no such flexibility.

In making a determination to suspend Mr. Ampulski and subsequently terminate his employment for cause, the Board also considered Mr.
Ampulski s consistently poor performance as an executive officer and employee. From his initial employment with the Company, Mr. Ampulski
spent significant portions of his work week at his personal residence. During the months and weeks preceding the public announcement of the
Merger Agreement, Mr. Ampulski regularly failed to report to work, either at Company headquarters in Florida or at any other Company offices.
The Board believes that the employees of the Company generally, and key members of management in particular, hold Mr. Ampulski in low
regard. Both the Board and members of the Company s management have lost confidence in Mr. Ampulski and his abilities and they believe that
his conduct and performance have negatively impacted the Company and its prospects.

(4) The Company did not disclose the suspension of Mr. Ampulski because the Company chose to conduct an investigation of his conduct,
specifically allegations that he
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violated Company policies and Board directives, prior to taking any formal action regarding his employment status. The Company and its legal
advisors carefully considered federal securities laws prior to making a determination to refrain from disclosing the suspension. The Company
immediately made a public announcement of the Board s decision to terminate Mr. Ampulski for cause.

(5) In the initial fiscal periods preceding the pursuit of strategic alternatives, Company management was encouraged to develop achievable
budgets and projections consistent with the Board s business goals and financial objectives. Mr. Ampulski not only helped develop these
forecasts, he and other members of management formally presented these projections for the Company in September 2003 to prospective
acquirers and potential financing sources. Ironically, these projections that Mr. Ampulski now describes as stretch objectives are lower than the
internal budgets and projections created by Mr. Ampulski and presented at a Board meeting held June 23, 2003 immediately prior to the
commencement of the strategic alternative process. As disclosed in the Proxy Statement, risks associated with the Company s ability to achieve
operating projections and objectives were considered by the Board prior to the execution of the Merger Agreement.

Summary

The Company believes that Mr. Ampulski, for reasons of personal gain and self-interest, has seriously jeopardized the interests of the Company s
stockholders by actively attempting to thwart the transaction contemplated under the Merger Agreement. These efforts are evidenced by (i) his
inflammatory, misleading and inaccurate resignation letter, which was delivered to the Board only after Mr. Ampulski was suspended and efforts
to reach agreement on the terms of an employment severance arrangement failed, and (ii) his concerted efforts prior to and following the public
announcement of the Merger Agreement to mislead key stockholders regarding the Board s consideration of alternatives available to the
Company, the Company s flexibility with its lenders and the Company s short term and long term prospects. The Board firmly believes that a
decision by stockholders to not approve the Merger Agreement will seriously jeopardize the ability of stockholders to receive value from their
investment in the Company.

Item 7. Financial Statements and Exhibits

(¢) Exhibits

99.1 Letter of Resignation
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SIGNATURES

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.

WORKFLOW MANAGEMENT, INC.

By: /s/ Gerald F. Mahoney

Gerald F. Mahoney,
Chairman of the Board

By: /s/ Michael L. Schmickle

Executive Vice President and
Chief Financial Officer

Date: March 5, 2004



