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LEASE AGREEMENT

This Lease Agreement, dated as of the 227 day of February, 2007, between FIRST PREMIER CAPITAL LLC

(the “Lessorm) and _Allied Health Care Services, Inc.
(Lessee Legal Name)
89 Main Street .
(Lessee Address)
Orange, NJ 07051

(the “Lessec™)
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Jease and contractual obligation of Lessee. Each Lease Schedul shal incorp this Lease Agr by refi mdshallbegovcnwdbymelcrmundeondiﬁom
of this Lease Agreement as well as the terms and conditions in the Lease Schedule,
L Teowm the ownership, leasing, renting, purch or use of the Equipment

This Leasc Agrecment is effective from the date it is executed by both
pasties. The term of this Lease Agreement as 1o all Equipment designated on
any particular Lease Schedule shall on the Installation Date for all
Equipment on such Lease Schedule and shall continue for an initid period
ending that number of months from the Commancement Date as sct forth in
such Lease Schedule, (the “Initial Term™) and shall continue from year to year
thercafier until terminated. The tem of this Lease Agreement as to alf
Equipment designated on any particular Lease Schedule may be terminated
without cause al the end of the Initia) Term or any anniversary date thereafter
by either party mailing written notice of its termination to the other party not
Tess then one hundroed twenty (120) days prior to such termination date.

2. Commencement Date

The Installation Date for cech item of Equipment shall be the day
following the date said itemn of Equipment is delivered to the location of
Installation and is ready for use. The Commencement Date for any Lease

(whclherthesamebemcsmd\ohsmrorbmee). Lessee shall be
responsible for the negotiating and filing of property taxes on the Equipment
and shall indemnify Lessor to the exter of any such unpaid property taxes
(including penalties and interest) and costs of Lessor associated therewith,
Excopt as otherwise required by law or except as otherwise directed from time
lotimebystor,Lesseeshallpaynnddischwcmlcmunduysbcforc
delinquency any and all such foes, sssessments and taxes directly 1o the proper
levying authority. Nothing herein shall be deemed 1o prevent Lessor from
itself paying and discharging any such taxes, fees or assessments and Lesses
shal! pay to Lessor the amount of -any such taxes, fees, or assessments
remitted by Lessor within ten days of notice theseof. Lessee, upon notice to
Lessor, may, in Lessee’s own name, contest of protest any such taxes, except
when in Lessar’s sole opinion such contest is futjle or will cause a levy or lien
to arise on the Equipment or cloud Lessor’s title theretn. Lessos shall, in

Schedule is the first of the month following Installation of all the Equipment
on any Lease Schedule, unless the latest Installation Dats for any Equipment
on the Lease Schedulc falls on the first day of the month, in which case that is
the Commencement Date. If Lessor docs not receive 8 Certificate of
Acceptance which Lesses agrees to provide upon Installation of any item of
Equipment or written notification of Lessec's dissatisfaction within soven
days after receipt of any item of Equipment, Lessor will assume that Lessoe s
satisfied and accepts the Equipment.
3. Charges

The Charges for the Equipment dclivered pursuant to this Lease
Agreememsha!lbetheweChummfoﬂhonuchmdcveryLeax
Schedule executed pursuant hereto. Lessee promises to pay Lessor the
Charges in accotdameMﬂ:ﬁcluseSc}wdule(s).mdmcpeymmuMlbe
made at Lessor's address indicated thereon, The Monthly Charge shall be
peid by Lessee monthly in advance with the first full month's payment due on
the Commencement Date. If the Instailation Date does not fall on the first day
ofamnth,dzeChnrgefmmcpuiodﬁom!holanaﬁoanwﬂw
Commencement Date shall be an amount equal to the Monthly Charges
divided by thirty (30) and multiplied by the number of days from and
including the Installation date to the Commencement Date. Charges for taxes
mudcinacoordamewithSecﬁon4nndchummademdaanyoﬁm
provision of this Leasc Agrecment and paysble by Lessee shall be paid to
Lessor at Lessor's address specified on the Lease Schedule(s) on the date
specified in invoices delivered to Lessee, Lessee agrees that if payment as
specified above is not reccived by Lessor on the duc date, Lessee shall, to the
extert permitted by law, pay on domand, as e late charge, an amount equal to
one and one-half percent (1 1/2%) or the maximum percentage allowed by
law, whichever is less, of the amount then due for each thirty (30) days or
portions thereof that said overdue payments are not made.
4. Tezes

In addition 10 thoe Charges set forth in Section 3, Lessee shall e
responsible for the timely payment and discharge of alf license or registration
focs, assessments, sales and use tnxes, rental taxes, gross roceipts taxes,
personal property taxes and other taxes now or heroafter imposed by any
federal, state or local govemment upon the Equipment, the Charges or upon

addition, be responsible 10 Lessor for the payment and discharge of any
penalties of interest. Nothing herein shall be construed to require Lessee to be
tesponsible for any federal or state taxcs or payments in lieu thereof, imposed
upon or measured by the net income of Lessor, or state franchise taxes of
Lessor,

3. Return to Lessor

Upon the termination of this Lease Agr as to the Equip on
any Lesse Schodule, Lessee shall the Equipment for shipping and
dcliv«umdpayfmmhdclivayofﬂn"_ ip to & destination of Lessor's
choice. Lessee will bear the risk of loss until delivery of the Equipment to
Lessor,
6. Maintcoance

Lessee will keep the Equipment in good working order in eccordance
with the provision of the manufactuier’s maintenance agreement and make all
mcmuyndjmmmmdrcpaimtoﬂwﬁquipmmlsoﬂmupmlhu
tesmination of this Lease Agreement, the Equipment shall be eligible for the
manufacturer’s standard maintenance agreement.
7. Location, Owaership aud Use

Lessoo acknowledges and agrees that (a) it does not have any litle,
propesty right o interest in the Equipment, except solely in the cepacity of
Lessee hereunder, (b) Lessor or its agents shall have the right to inspect the
Equipment from time to time during reasonable business hours at its then-
current location, (¢)  Lessee shall kecp the Equipment 1 all times free and
clear from all claims, Jevies, liens, encumbrances and process, (d) Lessee shall
give Lessor immediate notice of any such attechment or other judicial process
affecting any of the Equipment, and (6) Lessee shall not pledge, lend, create &
securily interest i, sublet or past with possession of the Equipment or ary part
thereof, or attempt in any to disp thereaf, or remove the Equipment
or eny part thereof, from the Location of Installation as specified in the
sppropriate Leaso Schodule(s) without Lessor’s written permission.
8. Financing Ststement

Lessor is hereby authorized byLmeemcuucthisLemzprncmor
other instruments, including  Uniform Commercisd  Code Financing
Statements, to be filed or recorded for the purpeses of showing Lessor’s
interost in the Equipment. Lesses agrees 1o execute Bay such instruments as
Lessor may request from time to time,
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Lessee agroes that if Anicle 2A-Leases of the Uniform Commercial
Code applics to this Lease Agreement and any and all Lease Schedules to this
Leasc Agreement, the Lease Agreement and Leasc Schedules shall be
considered a “Finance Lease™ as thet term is defined in Article 2A. By
signing this Lease Agreement and any Lease Schedules, Lessce agrees that
either (8) Lessce has reviewed, approved and received a copy of the supply
contract or (b) that Lessor has informed Lessee of the identity of the supplier,
that Lessece may have rights under the supply contract, and that Lessce may
contact the supplier for a description of those rights. TO THE EXTENT
PERMITTED BY APPLICABLE LAW, LESSEE WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE BY ARTICLE
2A.

9.  Loss and Damage

Lessee assumes and shall bear the entire risk of loss, theft, destruction or
damage of or to the Equipment (herein “loss or damage™) from any cause,
whether or not covered by insurance, snd no such loss shatl relcase Lessee of
its obligation hereunder. In the cvent of loss or damage, Lessee shall restore
the Equipment to, or, at the option of Lessor, replace it with Jike squipment in
good condition and rcpan with clear titlc to Lessor, reasonable wear and tear
excepted. Lessee shall give Lessor prompt notice of any damage to, or loss of,
the Equipment or any past thercof.

10. lIosursnce

Commencing upon delivery of the Equipment to Lessoe and continuing
thercafier, until Lessec has delivered p ion of the Equi to Lessor,
lmee at m expense, shall keep the Equipment udequately inswed with

: satisfaclory to Lessor, end seid insurance shall protect all
mlerests of Lessor and be for such risks mclodmg the liability of Lessor for
public liability and property damage and be in such amounts as Lessor may
require. Said insurance shall be primary insurance and shall cover the interest
of both the Lessor and Lessee in the Equipment, and  shall protect both the
Lessor and Lessee in respect to all risks arising out of the condition, delivery,
installation, maintenance, usc or operation of the Equipment. Al such
insurance shall provide for thirty (30) days prior written notice to Lessor of
cancellation, restriction or reduction of coverage, Copics of a)} policies or
certificates of insurance shall be delivered to Lessor by Lessoe. In no event
shall loss or damage insurance on the Equipment be in an amount less than (i)
the then fair market value of the Equipment, (ii) repl t value of the
Equipment or (iii) Lessar’s Unrecovered Investment in the Equipment which
ever is greater.  For purposes of this Agrecment, “Unrecovered Investmem™
shall mean those values which shall be assigned to an item or items of
Equipment upon the disposition, loss, theft or destruction thereof, end shall be
that value which, as of the date for its calculation and payment, will result
{afler pravision for the recapture end payment of all npplicabl: taxes) in no
1oss to the Lessor. Unrocovered Investment shall include, but is not limited to,
rent, uneamed income, residuals, and any costs, expenses and attorneys fees
incured to collect any amounts due and owing by Lessee hereunder.

11. Warranties, Disclaimers and lndemuity

THE EQUIPMENT IS PROVIDED BY LESSOR “AS IS*”
LESSOR DISCLAIMS ALL EXPRESS OR IMPLIED WARRANTIES
WITH RESPECT TO THE EQUIPMENT, INCLUDING WITHOUT
LIMITATION ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR USE, OR FREEDOM
FROM INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS
OF A THIRD PARTY. LESSEE ACKNOWLEDGES THAT IT IS NOT
RELYING ON LESSOR'S SKILL OR JUDGMENT TO SELECT OR
FURNISH GOODS SUTTABLE FOR ANY PARTICULAR PURPOSE AND
THAT THERE ARE NO WARRANTIES WHICH ARE NOT CONTAINED
IN THIS LEASE AGREEMENT. LESSOR SHALL NOT BE LIABLE FOR
DAMAGES, INCLUDING SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN
CONNECTION WITH THE PERFORMANCE OF THE EQUIPMENT OR
¥TS USE BY LESSEE. Lessoc shall be entitied to the bcn:ﬁt of any
warrentics provided by the facturer of the E t or additional
warranties or scrvice as defined on any Lease Scbdul'c.

Lessee agrees that Lessor shall not be lable to Lessee for, and Lessoe
shall indemnify and hold Lessor harmless with respect to, any claim from 8
third perly for any lisbility, claim, loss, demage or cxpense of any kind or
nature caused, directly or indirectly, by: (1) the inadequacy of any Equipment
for any purpose; (2) eny dcﬁcnmcy or defect in any Equipment; (3) the usc or

perfi of any Equipment; (4) any intervuption or loss of service, use or
pafomanec of any Equmcm, or (5) any loss of busmess or other special
J or quentind damag hether or not g from any of the

foregoing.
12, Event of Default

The oceurrences of any of the following events shall constitute an event
of default under this Lease Agreement and/or anty Lease Schedule:

{a) Lessee fails to perform or observe anmy condition, covenant,
represeniation or warranty under this Lease Agreement end fails to
cure such default within fificen (15) days aficr Lessor has sent
Lessoe notico of such defauly;

(b) A receiver is sppointed for Lessec, Lessee makes an assignment
for the benefit of creditors, or a petition in bankruptcy is filed by or
against Lessee;

{c) Lessce becomes insolvent or fails gencrally to pay its debts as they
become due, or  any items of Equipment are levied against or
scized, or a bulk sale of Lessoc’s inventory or assets is about to
take place;

(d) Lessee fails 10 make any payment owed to Lessor hereunder
within fifteen (15) days after its due date;

() Any representation or warranty mede by Lessee hereundor or in
any other document provided to Lessor proves to have been
incorroct in any material respect when made; or

5] Lessee voluntarily dissolves or is dissolved or its existence is
otherwisc terminated.

13. Remedies ,

Should any default occur and be continuing, Lessor may, in order to
protect the interests and msonnhly ompeciad profits and bargain of Lessor,
and with or without notice or domand upon, Lessee, pursus and enforce,
successively and/or concurrently, any one or more of the following remedics:
(a) Without retaking the Equipment

(1) recover from Lessoe all accrued and unpaid Charges and other
amounts then due and owing under the terms hereof,

(2) recover from Lessee from time to time all Charges and other
amounts ks and when becoming due hereunder,

(3) accelerute and cause to become immediately due and payable al)
Charges and other amounts due and/or likely to be come duc
hereunder and recover from Lessee the then worth to Lessor of
such amounts,

(4) cause to become immediately due and payable and recover from
Lessee (i) the then applicable Unrecovered Investment in the
Equipment, plus (ii) the then worth to Lessor of its anticipated
remaining loss of bargain;

(G}) Retake possession of the Equipment without liability to Lessee
therefore which is hereby expressly waived, and

(1) terminate the term of this Lease Agreement as to the Equipment,

(2) recover from Lessee all acerued and unpaid Charges and other
amounts owing under the tenms hereof,

(3) sell the Equipment at public or private sale, and recover from
Lessee the difference, if any, by which the Net Procceds of sale
shall be less than (i) the Lessor’s then applicable Unrecovered
Investment in the Equipment, plus (ii) the then worth to Lessor
of its anticipated remaining loss of bargain,

(4) re-lease the Equipment to a third party for the sccount of Lessee
and recover from Lessee when becoming dus any deficiency
between the Charges provided herein and those received from
such third party,

(5) ro-lcase the Equipment to a third party for the account of Lessee
and recover from Lessee the then worth 10 Lessor of any
deficiency between the Charges provided herein and those
reccivable from such third party over the re-leased term,

{6) recover from Lessee the then worth to Lessor of the excess of
the Charges reserved herein for the balance of the whole term
{or any remaining term not covered by any re-lease) over the
then reasonable rental value of the Equipment; and

{c) Pursue anty other remedy Lessor may otherwisc have, ot law, in equity
or under any stahe and recover such other actual damages as may be
incurred by Lessor.

“Net Proceeds™ shall mean the amount received mmhuponthesa!coﬁhc

Equipment, less all oxpenses incurved by or for Lessor in connection with

such sa.ln, including reconditioning and removal expenses, repair costs,
commissions, reasonable attomey’s foes and less all sums accrued and unpaid
to Lessor pursuant to this Lease Agreement to the date of such sale. Lessor’s
pursuit and enforcement of any onc or more remedies shall not be deemed an
eleetmnorwmvcrbyl.emofmyo&ncnawdy Lessor shall attempt in
good faith to mitigate its damages, but Lessor shall not be abligated to sell or
re-lease the Equipment. Any sale or re-lease may bo held at such place or
places as are sclected by Lessor, with or without having the Equ:pmem
present. Any such sale or re-lease, may be &t wholesale or retail, in bulk or in
parcels. For purposes of determnnmg the worth to Lessor of any amounts, said
shall be dis d at & mate of five percent (5%) per ennum.  Time
and exactitude at each of the terms and conditions of the Lease Agreement are
hereby declared to be of the essence. Lessor may accept past due payments
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without modifying the terms of this Leasc Agreement end without waiving
any further rights of Lessor hereunder, Except as expressly provided herein,
neither Lessee nor Lessor shall be liable to the other for any consequential of
incidental demages,

14. Costs and Attorneys’ Fees

In addition to al! other sums which Lessee may be calied upon to pay
under the provisions of this Lease Agreement, Lesses will pay to Lessor its
reasonable costs of collection or ather out-of-pocket costs and expenses and
attorncy's fecs on account of this Lease Agreement.

15. Auigoments

This Lease Agreement shall be binding upon and inure to the benefit of
the pasties hereto and their respective successors and mssigns.  Lessec,
however, shall not assign this Lease Agreecment or sublet any of the
Equipment without first obtaining the prior writien consent of Lessor. Lessee
acknowledges that the terms and conditions of this Lease Agreement have
been fixed in anticipation of the possible assignment of Lessor’s rights under
this Lease Agreement and in and to the Equipment as collateral security to &
third party (“Assignee™) which will rely upon and be entitled to the benefit of
this Lease Agreement. Lessee agrees with Lessor and such Assignee to
recognize in writing any such assignment within fificen (15) days afier receipt
of written notice thercof and to pay thereafier all sums due to Lessor
hereunder directly to such Assignec as directed by it, notwithstanding any
defense, sct-off or counterclaim whatsoever (whether arising from a breach of
this Lease Agreement or not) thet Lessec may from time (o time have against
Lessor. Upon such assignment, the Lessor shal) remain obligated to perform
any obligations it may have under the Lease Agreement and the Assignee
shall (unless otherwise expressly agreed to in writing by the Assignee) have
no obligation to perform such obligations. Any such assignment shall be
subject to Lessoe’s rights to the use and p ion of the Equip so long
as Lessec is not in default hereunder.

16. Miscellaneons

This Lease Agreement, the Lease Schedule(s), attached riders, and any
documents or instuments issued or exccuted pwrsuant herelo shall be
govemned by the laws of the State of Minnesota and constitute the entire Lease
Agreement betwoen Lessor and Lessee with respect to the Equipment
superseding all prior comespondence between the parties. No provision of this
Lease Agreement shall be deemed waived, amended or modified by either
party unlczs such waiver, anm or modification is in writing and signed
by each of the partics hereto.

Upon request, Lessoc agrees to provide Lessor, and any assignee or
potential assignee of Lessor, Lessee's most rocent annual financial statement
(audited, if availeble) and its most interim financial nty along
with any additional information Lessor may require on any guarantors if
applicable.

The parties hereto submit to the jurisdiction of the courts of the State of
Minnesotn and Lessee hereby waives local venue with respect to claims
arising out of this Leasc Agroement.

Any notice provided for herein shall be in writing and sent by certified
or registered mail to the parties af the addresses stated on pags | of the Lease
Agreement,

Accepted by:

FIRST PREMIER CAPITAL LLC

By: — NN \'E__

(Signature)
Name: Stephep V. Alpeter

(please type or print)
Title:, __Pariner
Date: 1 \ Y ‘ )

Lease Agreement No; ALL022207

This Leass Agreement shall not become effective until delivered to
Lessor at its offices al Edina, Minnesota and there oxecuted by Lessor.

This Lease Agreement is made subject to the terms and conditions
included herein and Lessce’s acceplance is effcctive only 1o the extent that
such terms and conditions are consistant with the terms and conditions herein.
Any acceptance which contains terms and conditions which are in addition or
inconsistent with the terms and conditions herein will be & counter-offer and
will not be binding unless agroed to in writing by Lessor.

The parties hercto covenant and warrant that the persons executing this
Lease Agreement and each Lease Schedule on their behalf have been duly
suthorized 10 50 execute this Agreement, and this Agreement constitutes a
valid and binding obligation of the parties hereto.

The terms used in this Lease Agreement, unless otherwise defincd, shall
have the meanings ascribed to them in the Lease Schedule(s).

THE LESSEE AND ANY GUARANTORS OF THE LESSEES
OBLIGATIONS UNDER THIS LEASE AGREEMENT HEREBY
EXPRESSLY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR
CONNECTED WITH THIS LEASE AGREEMENT AND THE LEASE
SCHEDULES OR THE RELATIONSHIPS ESTABLISHED HEREUNDER.

If any of the tenms of this Lease Agreement are in conflict with any rule
of law or stattory provision or otherwise uncnforceable under the laws or
regulations of any govemment or subdivision thereof, such terms will be
deemod stricken from this Lease Agreement, but such invelidity or
unenforceability will not invalidate any of the other terms of this Lease
Agseement and this Lease Agreement will continue in force, unless the invalid
of unenforceable provisions comprise an integral part of, or arc otherwisc
inseparable from, the inder of this Lease Agrecment,

17. Net Lesse Agreement

This Lease Agreement is a net Lease Agreement and Lessee’s obligation
{o pay all Charges and other amounts payable hereunder shall be absolute and
unconditional and, except as expressly provided herein, shall not be subject to

sbatement, reduction, defense, laim, set-off, or recoupment,
including any present or fisture claim against Lexsor or the manufacturer of the
Equipment. Except as expressly provided herein, this Lease Agreement shall
not termingte for any reason, including any defect in the Equipment or
Lessor's title thercto or any destruction or loss of use of any item of
Equipment. LESSEE ACKNOWLEDGES THAT IT HAS RECEIVED A
COPY OF LESSOR’S CONTRACT, IF ANY, FOR PURCHASE OF ALL
EQUIPMENT EXISTING ON THE DATE OF THIS LEASE AGREEMENT
AND THAT IT HAS THE RIGHT TO RECEIVE A COPY OF THE
CONTRACT OF PURCHASE FOR ALL FUTURE EQUIPMENT UNDER
THIS LEASE AGREEMENT.

IN WITNESS WHEREOF, the partics hereto have caused this Lease
Agrecment 10 be signed by their respective duly authorized representative.

Accepted by:

ALLIED HEALTH CARE SERVICES, INC.

Tide: f/lo's

Date; '3/17’/ (sY4




