CHAPTER 20 EXERCISES
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Exercise 20-1
“Agreement” means this Manufacturing Agreement, as it may from time to time be amended.

Exercise 20-2
Updating of Disclosure Schedules.  The Seller shall, in the event of any omission or misstatement in the Disclosure Schedules, or any change in the underlying facts with respect to any matter disclosed in the Disclosure Schedules, amend and update the Disclosure Schedules so that they are at all times true and correct.

Exercise 20-3
Reproduction of Documents.  This Agreement and all documents relating thereto, including, without limitation, (a) consents, waivers, and modifications that may hereafter be executed, (b) documents received by the Lender on the Closing Date (except the Notes themselves), and (c) financial statements, certificates, and other information previously or hereafter furnished to the Lender, may be reproduced by the Lender by any photographic, photostatic, microfilm or other process and the Lender may destroy any original document so reproduced.

Exercise 20-4
Share Ownership.  Upon the transfer of the certificate or certificates evidencing the Shares owned by each Seller to the Buyer, each Seller will have transferred good and valid title to the Shares to the Buyer, free and clear of all Liens.

Exercise 20-5
Increase to Contract Price.  If the Contractor is required to pay or bear the burden of any new federal, state, or local tax, or of any rate increase of an existing tax (except a tax on net profits) taking effect after May 30, 20XX, the Contract Price increases by the amount of the new tax or the increased tax resulting from the rate increase.

Exercise 20-6
Set-off.  In addition to any rights and remedies of the Bank provided by law, the Bank shall have the right, without prior notice to the Company, any such notice being expressly waived by the

Company to the extent permitted by applicable law, upon the filing of a petition under any of the provisions of the federal bankruptcy act or amendments thereto, by or against; the making of an assignment for the benefit of creditors by; the application for the appointment, or the appointment, of any receiver of, or of any of the property of; the issuance of any execution against any of the property of; the issuance of a subpoena or order, in supplementary proceedings, against or with respect to any of the property of or the issuance of a warrant of attachment against any of the property of; the Company, to set-off and apply against any indebtedness, whether matured or unmatured, of the Company to the Bank, any amount owing from the Bank to the Company, at or at any time after, the happening of any of the above-mentioned events, and the aforesaid right of set-off may be exercised by the Bank against the Company or against any trustee in bankruptcy, debtor in possession, assignee for the benefit of creditors, receiver or execution, judgment or attachment creditor of the Company, or against anyone else claiming through or against the Company or such trustee in bankruptcy, debtor in possession, assignee for the benefit of creditors, receiver, or execution, judgment or attachment creditor, notwithstanding the fact that such right of set-off shall not have been exercised by the Bank prior to the making, filing or issuance, or service upon the Bank of, or of notice of, any such petition; assignment for the benefit of creditors; appointment or application for the appointment of a receiver; or issuance or execution of a subpoena, order or warrant.

