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Section 5.4	Operation of Business
.  The Seller Parties covenant and agree with Buyer that except as may be expressly permitted hereunder or as set forth in any Schedule hereto from the Effective Date until the Closing, the Seller Parties shall not permit any of the Acquired Entities to take any actions, without the consent of Buyer, which have the effect of:
selling, leasing, transferring, assigning, encumbering, mortgaging, pledging, or otherwise disposing of the assets of any Acquired Entity other than for fair consideration in the ordinary course of business;
incurring any Encumbrance upon any of the assets of an Acquired Entity other than Permitted Encumbrances;
making any capital investment in, any loan to, or acquisition of the securities or substantially all of the assets of, any Person, except with respect to another Acquired Entity;
issuing any note, bond or other debt security or creating, incurring, assuming or guaranteeing any liability for borrowed money or capitalized lease contract either involving more than $20,000 individually or $40,000 in the aggregate;
modifying or authorizing the modification of the organizational documents of any Acquired Entity;
entering into, modifying (in any material respect) or terminating any Operative Document;
canceling, compromising, waiving or releasing any right of material value to the Acquired Entities, including any rights with respect to any action, suit or proceeding;
making any loan to, or entering into any other transaction with, any of its directors or officers;
making any change in its accounting practice, policies or procedures, making any adjustment to its books and records or recharacterizing any of its assets or liabilities;
committing any Acquired Entity to operate other than in the ordinary course of business; 
making any capital expenditure in excess of $150,000; and
committing any Acquired Entity to do any of the foregoing.
Notwithstanding the foregoing, the Seller Parties and the Acquired Entities may take (or not take, as the case may be) any of the actions described in this Section 5.4, reasonably necessary under emergency circumstances (or if required or prohibited pursuant to Law) and provided Buyer is notified of such actions as soon thereafter as practicable.
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