Covenants


Section 1.1  Actions by the Group Companies	.  Prior to the Closing, except as otherwise disclosed in or contemplated by this Agreement, the Seller will not permit any of the Group Companies, without the consent of the Purchaser, which consent will not be unreasonably withheld, conditioned, or delayed, to:

(a) issue any securities, including any option, warrant, or other right to acquire such securities;

(b)	merge, consolidate, or sell all or substantially all of its assets;

(c)	make any loan to, or any investment in, any Person in excess of U.S. $1,000,000, except in accordance with the Budget;

(d)	execute or become subject to any material contract or material agreement, other than the Existing Contracts, the Additional Contracts or any amendments thereto or in accordance with the Budget; 

(e)	incur any obligation or pay any expense to the Seller or any of its Affiliates, except in accordance with the Budget or pursuant to any Existing Contract or Additional Contract;

(f)	incur or pay any individual expense in excess of U.S. $1,000,000, except (i) for (A) Emergency Expenditures or (B) expenses incurred under or in accordance with any Existing Contract or Additional Contract or (ii) in accordance with the Budget; 

(g)	incur or pay expenses which in the aggregate exceed the total amount provided for in the Budget, except for (i) Emergency Expenditures or (ii) costs incurred under or in accordance with the Existing Contracts and Additional Contracts; or

(h) enter into an agreement to do any of the foregoing. 

Section 1.2 Budget.	  Notwithstanding any other provisions of this Agreement, the Seller may cause or permit any of the Group Companies to make the capital expenditures, in the amounts and for the purposes contemplated by the budget attached hereto as Schedule 6.3 (the "Budget"), and to take actions inconsistent with the provisions of this Agreement if such actions are reasonably necessary or appropriate, in time as well as nature, for any of the Group Companies to implement and give effect to the transactions contemplated by the Budget.  Notwithstanding the foregoing, the Seller shall also have the right to make Emergency Expenditures, up to U.S. $2,000,000 per item, without prior written approval of the Purchaser.  If an Emergency Expenditure will exceed U.S. $2,000,000, the Seller shall submit the same to the Purchaser for the Purchaser's prior written approval; provided that, the parties agree that if the Purchaser fails to respond to any request of the Seller for an Emergency Expenditure within 24 hours from the receipt of the request therefor, then the request shall be deemed approved by the Purchaser. 


