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7 JUNE 2001

ARTICLE 28 
MISCELLANEOUS

28.1 Miscellaneous Representations and Warranties of Seller»

.  Seller represents and warrants to the Purchaser that as of the date of this Agreement:

(a) it is duly incorporated, organized, existing and in good standing under the laws of New York; possesses all requisite power and authority to enter into and perform this Agreement, to carry out the transactions contemplated herein, and to conduct business in each of the locations where any portion of the Scope of Work is to be performed; and has all legal power and authority to own and use its properties and to transact the business in which it is engaged and holds or expects to obtain all franchises, licenses, and permits required therefor;

(b) it’s execution, delivery, and performance of this Agreement have been duly authorized by, and are in accordance with, its articles of incorporation and by-laws; this Agreement has been duly executed and delivered for it by the signatories so authorized; and this Agreement constitutes the party’s legal, valid, and binding obligation;

(c) to its knowledge, no suit, claim, action, arbitration, or legal, administrative or other proceeding is pending or threatened against Seller that would affect the validity or enforceability of this Agreement, the ability of Seller to fulfill its commitments hereunder in any material respect, or that could result in any material adverse change in the business or financial condition of Seller;

(d) Equipment of the same type and model number which is sold by Seller or its Affiliates to other clients is of the same manufacturing technology, includes the same principal components and has not demonstrated trends of failure; and

(e) it is not in breach of, in default under, or in violation of, any applicable statute, law, ordinance, decree, rule, or regulation of any governmental authority, or the provisions of  its articles of incorporation or by-laws or any franchise or license, or in breach of, in default under, or in violation of, any provision of any indenture or any evidence of indebtedness or security therefor, lease, contract, license or other agreement by which it is bound, except for any such breach, default or violation which would not likely result in a material adverse effect on the business or financial condition of Seller; and the execution and delivery of this Agreement and the performance of its obligations hereunder will not constitute or result in any such breach, default or violation.

28.2 Miscellaneous Representations and Warranties of Purchaser»

.  Purchaser represents and warrants to the Seller that as of the date of this Agreement:

(a) it is duly incorporated, organized, existing and in good standing under the laws of _____________;  possesses all requisite power and authority to enter into and perform this Agreement, to perform its obligations under this Agreement, and to conduct business in each of the locations necessary to perform its obligations hereunder; and has all legal power and authority to own and use its properties and to transact the business in which it is engaged and holds or expects to obtain all franchises, licenses, and permits required to perform its obligations under this Agreement;

(b) the party’s execution, delivery, and performance of this Agreement have been duly authorized in accordance with its articles of incorporation and by-laws; this Agreement has been duly executed and delivered for it by the signatories so authorized; and this Agreement constitutes the party’s legal, valid, and binding obligation;

(c) to its actual knowledge, with no duty of investigation, no suit, claim, action, arbitration, or legal, administrative or other proceeding is pending or threatened against Purchaser that would affect the validity or enforceability of this Agreement, the ability of Purchaser to fulfill its commitments hereunder in any material respect, or that would be reasonably likely to result in any material adverse change in the business or financial condition of Purchaser;

(d) it is not in breach of, in default under, or in violation of, any applicable statute, law, ordinance, decree, rule, or regulation of any governmental authority, or the provisions of  its articles of incorporation or by-laws or any franchise or license, or in breach of, in default under, or in violation of, any provision of any indenture or any evidence of indebtedness or security therefor, lease, contract, license or other agreement by which it is bound, except for any such breach, default or violation that would not be likely to result in a material adverse effect on the Purchaser’s ability to perform its obligations under this Agreement; and the execution and delivery of this Agreement and the performance of its obligations hereunder will not constitute or result in any such breach, default or violation.
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