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COSNER COSNER & YOUNGELSON

197 Highway 18, Suite 308

East Brunswick, NJ 08816

(732) 937-8000

Attorneys for Plaintiff Minnwest Capital Corporation

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

__________________________________ X
MINNWEST CAPITAL CORPORATION, :
Civil Action
Plaintiff,
V. : COMPLAINT

ALLIED HEALTH CARE SERVICES, INC.,
and CHARLES K. SCHWARTZ, :

Defendants. :
____________________ - [E— X

Plaintiff Minnwest Capital Corporation (“Minnwest” or “plaintiff”), by and through its
attorneys, Cosner Cosner & Youngelson, as and for its complaint against defendants Allied
Health Care Services, Inc. (“Allied”) and Charles K. Schwartz (“Schwartz,” and together with
Allied, “defendants”), alleges as follows:

Parties, Jurisdiction, and VVenue

1. Minnwest is a Minnesota corporation with its principal place of business in
Minnetonka, Minnesota. Accordingly, Minnwest is a citizen of Minnesota.

2. Upon information and belief, defendant Allied is a New Jersey corporation with a
principal place of business at 89 Main Street, Orange, New Jersey 07051. Accordingly, Allied is
a citizen of New Jersey.

3. Upon information and belief, defendant Schwartz is an individual citizen of New

Jersey, residing at 37 Timberline Drive, Sparta, New Jersey 07871.
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4. This court has jurisdiction over this matter pursuant to 28 U.S.C. § 1332, in that
there is complete diversity of citizenship between the parties and the amount in controversy
exceeds the sum or value of $75,000, exclusive of interest and costs.

5. Venue is proper herein pursuant to 28 U.S.C. 8 1391(a), in that all defendants
reside in New Jersey, a substantial part of the events or omissions giving rise to plaintiff’s claims
occurred in this district, and a substantial part of property that is the subject of this action is

situated herein.

COUNT ONE
(Breach of MLA and Supplements — against Allied)
6. Plaintiff repeats the foregoing allegations as if fully set forth herein.
7. On or about December 22, 2008, Minnwest, as lessor, and Allied, as lessee,

entered a Master Lease Agreement (the “MLA”). (A true and correct copy of the MLA is
annexed hereto as Exhibit A.)

8. The MLA sets forth terms and conditions pursuant to which Minnwest would
lease certain equipment to Allied under subsequently executed supplements to the MLA.

9. Thereafter, Minnwest and Allied entered into three supplements to the MLA,
under which Minnwest leased $2 million of equipment to Allied. Specifically, on or about
December 22, 2008, the parties executed the first supplement to the MLA (the “First
Supplement”). (A true and correct copy of the First Supplement is annexed hereto as Exhibit B.)
Pursuant to the First Supplement, Allied leased 150 LifeCare Products PLV 102 Home Care
Ventilators from Minnwest for a total lease amount of $750,000, under the terms and conditions
set forth therein.

10.  Also on or about December 22, 2008, defendant Schwartz executed an absolute

and unconditional personal Guaranty (the “December 2008 Guaranty”) of Allied’s obligations
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under the MLA and all supplements thereto, including the First Supplement. (A true and correct
copy of Schwartz’s December 2008 Guaranty is annexed hereto as Exhibit C.)

11.  Then, on or about January 16, 2009, the parties executed a second supplement to
the MLA (the “Second Supplement”). (A true and correct copy of the Second Supplement is
annexed hereto as Exhibit D.) Pursuant to the Second Supplement, Allied leased an additional
150 LifeCare Products PLV 102 Home Care Ventilators from Minnwest for a total lease amount
of $750,000, under the terms and conditions set forth therein.

12.  Also on or about January 16, 2009, defendant Schwartz executed another absolute
and unconditional personal Guaranty (the “January 2009 Guaranty”) of Allied’s obligations
under the MLA and all supplements thereto, including the Second Supplement. (A true and
correct copy of Schwartz’s January 2009 Guaranty is annexed hereto as Exhibit E.)

13. Finally, on or about February 5, 2009, the parties executed a third supplement to
the MLA (the “Third Supplement,” and, together with the First and Second Supplements, the
“Supplements”). (A true and correct copy of the Third Supplement is annexed hereto as Exhibit
F.) Pursuant to the Third Supplement, Allied leased an additional 100 LifeCare Products PLV
102 Home Care Ventilators from Minnwest for a total lease amount of $500,000, under the terms
and conditions set forth therein.

14.  Also on or about February 5, 2009, defendant Schwartz executed a third absolute
and unconditional personal Guaranty (the “February 2009 Guaranty,” and, together with the
December 2008 and January 2009 Guaranties, the “Guaranties”) of Allied’s obligations under
the MLA and all supplements thereto, including the Third Supplement. (A true and correct copy

of Schwartz’s February 2009 Guaranty is annexed hereto as Exhibit G.)
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15. Minnwest performed all that was required of it under the MLA and the
Supplements thereto.

16.  Allied unilaterally and materially breached the MLA and the Supplements by,
among other things, failing to make rent payments that were due on (i) April 1, 2010 (under the
First Supplement); (ii) April 15, 2010 (under the Second Supplement); and (iii) April 15, 2010
(under the Third Supplement).

17. Pursuant to paragraph 22 of the MLA, Allied’s failure to pay rent when due
constitutes an Event of Default.

18.  The MLA further provides that, upon any event of default, Minnwest is entitled
to, among other things, terminate the MLA and the Supplements, recover damages from Allied,
and repossess the equipment leased to Allied.

19.  Pursuant to paragraph 23 of the MLA, Minnwest is entitled to damages from
Allied in an amount equal to “(1) the amount of all rent and other amounts payable by [Allied]
hereunder due but unpaid as of such date plus (2) the amount of all unpaid rent for the balance of
the term of this lease not yet due as of such date discounted from the respective dates installment
payments would be due at the rate of 5% per annum plus (3) the greater of the residual value of
the Equipment (as calculated by Lessor) or 25% of the cost of the Equipment subject to this lease
as of such date.”

20.  Pursuant to paragraph 23(d) of the MLA, interest on the unpaid balance of the
damages owed to Minnwest accrues “at the annual rate of the lesser of 2% in excess of the prime
or base rate, as announced and in effect from time to time by the Wall Street Journal or the

highest rate permitted by law.”
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21. Pursuant to paragraph 23(e) of the MLA, Minnwest also is entitled to recover
from Allied “legal fees and other expenses incurred by reason of an Event of Default or the
exercise of any remedy hereunder.”

22.  Thus, pursuant to paragraph 23 of the MLA, Allied owes Minnwest $2,070,690 in
damages, plus interest and attorneys’ fees.

23. Minnwest has provided Notices of Default under the MLA and the Supplements
to Allied and Schwartz, and demanded payment. Allied and Schwartz have failed to pay
Minnwest what it is owed.

24.  Asadirect result of Allied’s breaches of the MLA and the Supplements,
Minnwest has suffered damages in an amount to be determined by the trier of fact but in no event
less than $2,070,690 in damages, plus interest and attorneys’ fees.

COUNT TWO
(Breach of Guaranties — against Schwartz)

25. Plaintiff repeats the foregoing allegations as if fully set forth herein.

26.  Asnoted above, Schwartz executed absolute and unconditional personal
Guaranties of Allied’s obligations under the MLA and the Supplements.

27. In each of the Guaranties, Schwartz expressly promised to pay Allied’s
obligations when they became due: “The undersigned [Schwartz] hereby absolutely and
unconditionally guarantees to [Minnwest] the full and prompt payment and performance when
due of each and every obligation of [Allied] under the [MLA and Supplements].” (See
Guaranties, paragraph 1.)

28. In each of the Guaranties, Schwartz also promised to pay Minnwest the attorneys’
fees it incurs “in endeavoring to enforce [the MLA or Supplements] and this Guaranty.” (See

Guaranties, paragraph 10.)
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29.  Asnoted, Allied has defaulted under the MLA and the Supplements.

30. Minnwest has demanded that Schwartz honor his obligations under the
Guaranties.

31.  Schwartz unilaterally and materially has breached the Guaranties by, among other
things, failing to satisfy Allied’s obligations to Minnwest under the MLA and the Supplements.

32. As a direct result of Schwartz’s breaches of the Guaranties, Minnwest has
suffered damages in an amount to be determined by the trier of fact but in no event less than
$2,070,690 in damages, plus interest and attorneys’ fees.

COUNT THREE
(Replevin — against Allied)

33.  Plaintiff repeats the foregoing allegations as if fully set forth herein.

34.  Pursuant to paragraph 23 of the MLA, Minnwest is entitled to repossess the
equipment leased to Allied under the MLA and the Supplements.

35.  Similarly, N.J.S.A. § 2A:525(2) provides a lessor with the right to repossess
leased equipment after a default by the lessee.

36.  Asnoted, Allied has defaulted under the MLA and the Supplements.

37.  Accordingly, Minnwest is entitled to take possession of the equipment it leased to
Allied under the MLA and the Supplements.

WHEREFORE, Minnwest demands judgment on all Counts in favor of it and against
defendants Allied and Schwartz as follows:

A. On Count One, awarding Minnwest actual, compensatory and consequential

damages in an amount to be determined by the trier of fact but in no event less

than $2,070,690;
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B. On Count Two, awarding Minnwest actual, compensatory and consequential
damages in an amount to be determined by the trier of fact but in no event less
than $2,070,690;

C. On Count Three, a directive that Allied immediately turn over the leased
equipment to Minnwest, a writ of replevin for possession of the equipment, and

compensatory damages in an amount to be determined by the trier of fact;

D. On all Counts, awarding Minnwest its attorneys’ fees, applicable interest and
costs; and
C. Such other and further relief as the Court deems just and proper.

Dated: May 18, 2010

COSNER COSNER & YOUNGELSON
197 Highway 18, Ste. 308

East Brunswick, NJ 08816

(732) 937-8000

Attorneys for Plaintiff Minnwest

MARC D. YOUNGELSON
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EXHIBIT A
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MINNWEST CAPITAL CORPORATION MASTER LEASE AGREEMENT

L.essee{s): Allied Health Care Services, Inc. CCANH: l i ﬁs

89 Main Street
Orange, New Jersey 07051

The Lessee has executed this Master Lease Agreement effective I L" L(L , 2008 and hereby agrees to the terms and conditions
described below or in any signed attachment{(s) made a part of {his Master Lease Agreenient.

L

ACREEMENT TO LEASE. MINNWEST CAPITAL CORPORATION ("Lessor") hereby agrees to lease to the abave Lessee
("Lessee™), and Lessee hereby agrees to lease from Lessor, the personal property described in one or more Supplements to this Mester
Lease Agrcement (“Master Lease™) that are from fims to time entered into by Lessor and Lesses (such personal property ta gether with all
substitutions, replacements, epairs, and additions incorporated therein or affixed thereto shal} be referred to herein as the "Equipment").
Each Supplermnent shall be considered a separate lease incorporating the terms of the Master Lease the same as if a single lease agreement
containing such terms had been executed covering such items.

TERM OF LEASE. The term of this lease with respect to each item of Equipment shall begin on the datc it s accepted by Lessee as set
forth in the Delivery and Acceplance Certificate and shall continue for the period set forth in the applicable Supplement (the "Initial
Term") subject to earlier termination and automatic extension as herein provided, The Rent Commencement Date on each Supplement
shall be either the 1% or 15 day of the month in which ail of the items of Equipment described in the related Supplement have been
delivered and accepted by Lessee. If such delivery and acceptance is completed on or before the 15% of such month the Rent
Commencement Date shall be the 15" day of the month, If such delivery and acceptance is completed after the 15" of such month the
Remt Commencement Date shall be the 1% day of the following month. In the event Lessee executes the related Supplement prior to
delivery and acceptance of all items of Equipment described thersin, Lessee hergby authorizes Lessor to insert the Rent Commencement
Date based upon the date appearing cn the Delivery and Accoptance Certificate signed by Lessee with respect to the last item of
Equipment to be delivered.

Lessee or Lessor may terminate the lease evidenced by any Supplement at the expiration of the Initial Term by giving the other at least
ninety (90) days prior written notice of termination. If neither Lessee nor Lessor gives such nofice, then the term of this lease shait be
extended automatically on the same rental and other terms sef forth herein (except that in any event rent during any extended term shall
be payable in the amounts and at the times provided in Section 3) for sucoessive periods of one month urtil terminated by either Lessee
or Lessor giving the other at least ninety (90} days prior writien notice of termination.

RENT. For the Initial Tesm of this lease, Lesses agrees to pay the amount shown in the related Supplement as Total Basic Rent when
and as provided therein. Such Total Basic Rent shall be payable in installments each in the amount as set forth in the related Supplement
plus sales and use tax thereon, referred to herein as “Basic Rent”. Lessee shall pay the initial installment in advance together with any
security deposil; sach as shown in the related Supplement, on the date such Supplement is executed by Lessee. Subscquent installments
shali be payable in advance on the first day of each rental payment period shown in the related Supplement beginning after the first rental
payment period; provided, however, that Lessor and Lessee may agree to any other payment schedule, including irregular paymenis ot
residual payments or payments in arrears, in which event they shall be set forth in the space provided in the Supplement, I the actual
cost of the Equipment is more or less than the lease amount (“Lease Amount”} as shown in the Supplement, the amount of each
installment of rent will be adjusted up or down to provide the same yield to Lessor as would have been obtained if the actual cost had
been the same as the Lease Amount. Adjustmenis of 10% or less may be made by written notice from Lessor to Lessee. Adjustments of
more than 10% shall be made by excoution of a replacement Supplement refiecting the actual Lease Amount and rent but otherwise being
the same as the original Supplement.

During any extended term of this lease, Basic Rent shail be payable in advance on the 1% or 15™ day of each month during such exiended
term in the amount equal to the Basic Rent payment as set forth in the related Supplement if rent is payable monthly during the Initial
Term or in an amount equal to the monthiy equivalent of the Basic Rental payment as set forth in the related Supplement if rent is
payable other than monthly during the Initial Term. In addition, T.essee shall pay any applicable sales and use tax on rent payable during
any extended term.

In addition to Basic Rent, which is payable oniy ffom the Rent Commencement Date as provided above, Lessee agrees to pay Interim
Rent with respect o each separate item of Equipment covered by a particular Supplement from the date it is delivered and accepted to the
Rent Commencement Date at a datly 1ate equal to the percentage of Lessor's cost of such item specified in such Supplement. Interim Rent
accruing each calendar month shall be payable by the 10" day of the following month and in any event on the Rent Commencement

Date, '

SECURITY DEPOSIT. Lessor may, at its option, apply any Security Deposit toward any obligation of Lessee under this [ease, and shall
return any unapplied balance to Lesses without interest upon satisfaction of Lessee's obligations hereunder.

NO WARRANTIES, This is a "Finance Lease” within the meaning of Article 2A of the Mirmesota Uniform Commerciai Code.
LESSOR MAKES NO REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT, EXPRESS OR IMPLIED,
AND LESSOR SPECIFICALLY DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPOSE AND ANY LIABILITY FOR CONSEQUENTIAL DAMAGES OR LOSS OF ANTICIPATORY PROFITS
ARISING OUT GF THE USE OF OR THE INABILITY TO USE THE EQUIPMENT. Lessee agrees to make the rental and other

1
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payments required hereunder without regard to the condition of the Equipment and to look only to persons other than Lessor such as the
manufacturer, veador or carrier thereof should any item of Equipment for any reason be defective. So long as nio Event of Default has
aceurred and is continuing, Lessor agrees, to the extent they are assignable, 1o assign to Lesses, without any recourse to Lessor, any
warranty received by Lessor. Lessee agrees +hat it has selected each itern of Equipment based upon its own judgment and disclatms any
reliance upon any statements or representations made by Lessor.

1.OCATION/INSPECTION/MARKING. The equipment at all times shall be located at the address specified in the applicable Lease
Suppiement unless Lessee has notified Lessor in writing of a change of location for each Item of Equipment. Lessee shall make the
Equipmeni available for inspection by Lessor’s representatives during Lesses’s norrnal business hours and shall make Lessee’s log,
maintenance and other records pertaining to the Equipment available for inspection and duplication by Lessor’s representatives, Lessee
shall affix to one place on Equipment such labels, plates, or other markings indicating Lessor’s ownership in the Equipment as may be
directed and supplied by Lessor.

TITLE IN LESSOR. At all times the Lessor shall hold title to the BEquipment, and Lessee at its expense ghall protect and defend the titie
of Lessor and keep it free of all ¢laims and lens other than the rights of Lessee hereunder and claims and liens created by or arising
through Lessor. The Equipment shall reemain personal property regardless of its attachment to Tealty, and Lessee agrees to take such
action at its expense as may be necessary to prevent any third party from acquiring any interest in the Bquipmnent as a result of its
attachiment to realty,

LAWS AND TAXES. Lassee agrees to comply fully with any applicable laws and regulations relating to the Equipment and the use,
maintenance and operation thereof, and shall prompily pay when due all sales, use, property, excise and other taxes and all ficense and
registration fees now or hereafter imposed by sty governmentai hody or agency upon the Equipment or its use or the rentals héreunder.
Upon request by Lessor, Lesses shall prepare and file all tax returns relating to taxes for which Lessee is responsible hereunder which
Lessee is permitted to file under the laws of the applicable taxing jurisdiction.

PERSONAL PROPERTY TAXES. Whenever equipment is subject to personal property taxes in the jurisdiction where the
Equipment is located, Lessor will properly report any and all property values for all lease transactions with the appropriate property-
taxing jurisdiction. Lessor (or at Lessor’s option, Lessce) shall file atl persenal property tax refurns and reporis concerning tha
Equipment. Lessor shall invoice Lessee for all such property taxes and Lessee shall promptly reimburse Lessor for said amounts. Lessee
shail be subject to additional interest payments {calculated at The Wall Strect Journal’s then published Prime Rate plus 200 basis points)
resulting from its failure to timely remit such taxes to Lessor when inveiced by Lessor. The provision of this parageaph shall survive the
expitation or other termination of this Master Lease.

ASSIGNMENT. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEE WILL NOT SELL, ASSIGN, SUBLET, PLEDGE,
OR OTHERWISE ENCUMBER OR PERMIT A LIEN ARISING THROUGH LESSEE TO EXIST ON OR AGAINST ANY
[NTEREST IN THIS LEASE OR THE EQUIPMENT, or remove the Equipment from its location teferred to above. Lessor may assign
its interest in this lease and sell or grant a security interest in all or any part of the Equipment without rotice fo or the consent of Lessee.
Lessee agrees not to asseri against any assignee of Lessor any claim or defense Lessee may have against Lessor,

NET LEASE. This lease is a net lease and Lessee acknowledges that, except as otherwise expressty provided in this Lease, Lessee shall
be responsible for all costs and expenses arising out of or in connection with this Lease, any Supplements to this Lease and any
Equipment. Lessee's obligations under this Lease, including the obligation to pay all rental charges and any other charges payable under
this lease shall be absolute and unconditional and shall not be subject to gbatement, reduction, set-off, deferral, counterclaim or a
recoupment for any reason, including but, not limited to, operation of law, interruption in or loss of service ot use of the Equipment or
any part of the Equipment or any loss or damage caused by or to the Equipment or by any error in programming or instraction to the
Equipment, by any latent defect or by wear and 1ear or gradual deterioration of the Equipment or any part of the Bquipment.

To the exient permitted by applicable law, Lessce hereby waives any rights conferred upon a Lessee by Sections 2A-508 through 2A-522
of the Minnesota Uniform Commercial Code and any rights now or hereafier conferred by statuie which may require Lessor 10 seli, lease
or otherwise use any Equipment in mitigation of Lessor's damages or which may otherwise limit or modify any of Lessor's rights or '
remedies under Section 23,

INDEMNITY/PROTECTION OF TAX RIGHTS. Lessee hereby indemnifies Lessor against and agrees io protect Lessor harmless

from any and ali liability, loss damage, causes of action, suits, claims, judgements and expenses arising out of the ordering, ownership,
use, condition, or operation of each item of Equipment during the term of this lease, including labitity for death or injury to persons,
damage to property, strict Hability undet the laws or judicial decisions of any state or the United States, and legal expenses in defending
any claim brought to enforce any such liability or expense.

Lessee hereby further indemniftes and protects Lessor harmless from any and all lossss including without timitation all taxes, interest and
penalties, incurred as a result of a loss of tax benefit or any and all inclusions in gross income by Lessor of amounts with respect to this
Lease arising from 2 determination by the Intemnal Revenue Servics or any other federal, state or local taxing authosity that (i} this Lease
is not treatcd as a "true lease” for federal income tax purposes, or {if) Lessor is not the-owner of the Equipment entitled to a deduction for
its depreciation or any other tax benefits associated with ownership thereof, or (iii) that the Equipment may not be fully depreciated
during the time periad and in the manner specified in any Supplement to this Lease for such Bquipment.

LOS§ OR DAMAGE. Al} risk of loss for the Equipment shall be on the Lesses from the date of the execution of the Supplement
pertaining thereto or Lessee's possession of the Bquipment, whichever cccurs carlier. in the event any item of Equipment shail become
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tost, stolen, destroyed, damaged beyond repair or rendered permanently unfit for use for any reason, or in the event of condemnation or
seizure of any item of Equipment, Lessee shall promptly pay Lessor the sum of (a) the amnouat of all rent and other amounts payable by
Lessce hereunder with respest to such item due but unpaid at the date of such payment plus (b) the amount of all unpaid rent with respect
to such item for the balance of the term of this lease not yet due at the time of such payment discounted from: the respective dates
installment payments would be due at the rate implicit in the schedule of rental paysuents when applied to the cost of such item plus (¢}
25% of the cost of such item as shown in the related Supplement. Upon payment of such amount to Lessor, such item shall become the
property of Lessee, Lessor will transfer to Lessee, without recourse or warranty, all of Lessor's right, title and interest therein, the rent
with respect to such item shall terminate, and the Basic Rental payments on the remaining fters shall be reduced accordingly. Lessec
shall pay any sales and use taxes due on such transfer. Any ingurance or condernnation proceeds received shall be credited to Lessee's
obligation under this Section 13 and Lessor shall be entitled to any surpius.

USE. Lessee agrees 21l Equipment will be operated by competent and qualified personnel only and in accordance with applicable
operating instructions, laws, government regulations, and applicable insurance policies.

MAINTENANCE AND REPATRS. Lessee shafl maintain the Equipment in good working order and appearance and make all accessary
adjustments and repairs to the Equipment. Lessee shall at all times cooperate with Lessor in aflowing the mamufacturer of the Equipment
or the Lessor to control and install all engineering changes on the Equipment when determined necessary or desirable by the
meanufacturer or Lessor. Upon Lessor's request, Lessee shall ai Lessee’s expense abtain and keep in full effect throughout the term of this
Lease a contract for prime shift maintenance service from the manufacturer of the Equipment or other provider approved in writing by
Lessor. Lessee shall provide Lessor with a copy of the prime shift maintenarce agreement within thirty (30) days after the installation
date, Upon termination of this Lease, Lessee shall return the Equipment to Lessor in good condition and 1epair, accepting only
reasonable wear and fear, and fully centified and eligible for the manufdcturer's maintenance agreement. Upon Lessor’s request, Lessee
shall provide a Jetter from the manufacturer certifying the Equipment's eligibility.

Lessee shail provide facilities for, and operate the Equipment oaly in accordance with the marufacturer specifications. Lessee shall geant
aceess to the Bquipment to Lessor, ifts designee or the manufacturer at reasonable times for inspection, repair, maintenance, installation of
engineering changes, and for any other reasonable purpose. Lessee shali serve Lessor with prompt written notice of any alleged or
apparent improper manufacture, functioning or operation of the Equipment,

INSURANCE. Lessee shall obtain and maintain on or with respect to the Equipment at its 0wn expense {a) liability insurance insuring
apainst liability for bodily injury and property damage with 2 minimum Hmit $1,000,000 combined single limit and (b} physical damags
instrance insuring against loss or damage to the Equipraent ins an amount not less than the full replacement cost of the Equipment.
Lessee shall furnish Lessor with a certificate of insuranee evidencing the issuance of a policy or pelicies to Lessee in at least the
minimum amounts required herein naming Lessor as an additional insured thereunder for the liability coverage and as loss payee for the
property damage coverage. Bach such policy shail be in such form and with such insurers as may be satisfactory to Lessor, and shall
corttain a clause requiring the insurer to give to Lessor at least thirty (30) days prior written notice of any alteration in the terms of such
policy or the cancellation thereof, and a clause specifying that no action or misrepresentation by Lessee shall invalidate such policy.
Lessor shall be under no-duty to ascertain the existence of or to examine any such policy or to advise Lessee in the event any such policy

shall not comply with the requirerents hereof.

RETURN OF THE EQUIPMENT. Upon the expiration or earlier termination of the Lessee's rights to possessicn under this lease,
Lessee will inmmediately deliver the Equipment to Lessor in the same condition as when delivered to Lesses, ordinary wear and tear
excepted, at such location within the continental United Stales as Lessor shall designate. Lessee shall pay all transportation and other
expenses relating to such delivery.

LESSEE’S OPTIONS. 3o long as no Event of Default has occurred and is continuing, at the expiration of the Scheduled Lease Term,
T.essee shall have the option to (i) purchase the Equipment at fair market value, (ii) Tenew the Lease as provided in Paragraph 2 of this
Lease; or (ifi) return the Bquipment to Lessor as provided in Paragraph 17 herein.

ADBITIONAL ACTION. Lessee will promptly exccute and deliver to Lessor such further documents and take such further action as
Lessor may request in order to carry out more effectively the infert and purpose of this lease, including the exceution and delivery of
appropriate financing statements to protect fully Lessor's interest hereunder in accordance with the Uniform Commereial Code or pther
applicable law.

FINANCIAL STATEMENTS. Lessee shall proruptly fumnish Lessor with Lessee’s annual certified financial statoments. Lessee shall
also furnish Lessor with other financial information as Lessor may reasonably request. If Lessee does not have certified financial
statements available in the normal course of business, Lessee shall provide uncertified financial statements that accurately reflect
Lessee’s finarcial condition including copies of its most recent federal income tax refurns.

LATE CHARGES. If any installment of Inferim Rent or Basic Rent is not paid within ten {10} days of when due, Lessor shall impose a
late charge of up to 5% of the amount of the installment but in any event not more than permitted by applicable law. Payments thereafter
received shall be applied first to delinguent instaliments and then to current installments.

DEFAULT. Each ofthe following cvents shall constitute an “Event of Default” hereunder: (a) Lessee shall fail to pay when due any
installmert of Interim Rent or Basic Rent; (b) Lessee shall fail to observe or perform any other agreement to be observed or performed by
Lessee hereunder and the continuance thereof for ten {10) calendar days following written notice thereof by Lessor to Lessee; (c) Lessee
or any guarantor of this tease or any pariner of Lessee if Lessee is a partnership shali cease doing business as a going concern or make an
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assignment for the benefit of creditors; () Lessee or any guaranior of this Jease or any partner of Lessce if Lessee is a partnership shail
voluntariby-file, or have filed against it involuntarily, & petition for liquidation, reorganization, adjustrnent of debt, or similar relicf under
the federal Bankruptey Code or any other present or future federal or state bankruptey or insolvency law, or a trustee, receiver, or
liguidator shall be appointed of it or of all era substantial part of its assets; (¢) any individual Lessce, guarantor of this lease, or partner of
Lessee if Lessee is a partnership shall die; (£} levy, seizure or altachment of any of the Equipment; (g) any financial or credit information
submitted by or on behalf of Lessee shall prove to have been false or materially misleading when made; (b} 2n event or default shall
occur under any obligation of Lessee or any guarantor of this lease or any partner of Lessee iT Lessee is a parinership, to Lessor; or any
affiliate thereof,

REMEDIES. Lessor and Lessee agree that Lessor's damages suffered by reason of an Event of Iefauit are impossible to ascertain at this
time because the value of the Equipment at various fimes is unceriain, and therefore they agree that for purposes of this Section 23

nf iquidated Loss™ as of any date shall be the sum of the following: (1) the amount of all rent and other amounts payabie by Lessee
hereunder due but unpaid as of such date plus (2) the amount of all unpaid rent for the balance of the term of this lease ot yet due as of
such date discounted from the respective dates installment payments would be due at the rate of 5% per annum plus (3} the greater of the
residual value of the Equipment {as calculated by Lessor) or 25% of the cost of the Equipment subject to this lease as of such date.

Upon the occurrence of an Event of Default and at any time thereafler, Lessor may exercise any ong of mare of the remedies listed below
as Lessor in its sole discretion may lawfully elect; provided, however, that upon ihe occurrence of an Eveut of Default specified in
Section 22(d), sn amount equal to the Liquidated Loss as of the date of such occurrence shall automatically become and be immediately
due and payable without notice or demand of zny kind.

{a) lessormay, by wriiten notice to Lessee, terminate this lease and declare an amount equal to the Liquidated Loss a8 of the date of
such notice to be immediately due and payable, and the same shalt thersupon be and become immediately due and payable without
further notice or demand, and all rights of Lessee to use the Equipment shall termipate but Lessee shall be and rersain liable as
provided in this Section 23. Lessee shall at its expense prompfly deliver the Equipment to Lessor at the, location or locations within
the continental United States designated by Lessor. Lessor may also enter upon the premises where the Bquipment ts jocated and
take immediate possession of and remove the same with or without instituting legal proceedings.

(b) Lessor may proceed by appropriste couri action to enforce performance by Lessee of the applicable covenants of this lease or to
recover, for breach of this leass, Lessor's Loss as of the date the Liquidated Loss is declared due and payable hereunder; provided,
however, that upon recovery of the Liquidated Loss from Lessee in any such action without having to repossess and dispose of the
Bquipment, Lessor shall transfer the Equipment to Lessee at its then location upon payment of any additional ameunt due under
clauses (d) and (¢} below.

() In the eveat Lessor repossesses the Equipment, Lessor shall either retain the Equipment in full satisfaction of Lessee's obligation
hereundet of sell or lease each item of Equipment ini such manner and upox such terms as Lessor may in its sole discretion
determine. The proceeds of such sale or lease shall be applied to reimburse Lessor for the Liquidated Loss 2nd any additional
amount due under clauses (d) and (&) below. Lessor shall be entitled to any surplus and Lessee shail remain liable for any
deficiency. For purposes of this subparagraph, the proceeds of any lease of all or any part of the Bquipment by Lessor shall be the
amount reasonably assigned by Lessor as the cost of such Equipment in determining the rent under such lease.

{d) Lessor may recover interest on the unpaid batance of the Liquidated Loss from the date it becomes payable untii fully paid at the
annual rate of the lesser of 2% in excess of the prime or base rate, as announced and in effect from time to time by The Wall Street
Journal or the highest rate permitted by law.

(e) Lessor may exercise any other right or remedy available to it by law, and in equity or by agreement, and may in any event recover
tegal fees and other expenses incurred by reason of an Bvent of Default or the exercise of any remedy hereunder, including expenses
of repossession, repair, storage, transportation and disposition of the Eguipment.

No remedy given in this Section is intended to be exclusive, and each shall be curnulative but only to the extent pecessary to permit
Lessor to recover amounts for which Lessee is Hable hereunder. No express or implied waiver by Lessor of any breach of Lessee's
pbligations hereunder shall constitute a waiver of any other breach of Lessec's abligations hereunder.

NOTICES. Any written nofice hereunder to Lessee or Lessor shall be deemed to have been given when delivered personally or deposited
in the United States mail, postage prepaid, addressed to recipient at its address set forth above or at such other address as may be last
lnown to the seader or facsimile transmittal receipt. '

NON-CANCELLABLE LEASE. This lease cannot be cancelied or terminated except as expressly provided herein.

SURVIVAL OF SPECIFIED OBLIGATIONS. Lessee’s obligations sunder Sections 8, 12, 17 and 24 shall survive termination of this
lease.

DETERMINING UNPAID EXTENDED RENT. [fa casualty under Section 13 ora declaration that Liquidated Loss is due under
Section 23 ocetrs afler ninety (90) days before the expiration of the Initial Term at a Hine when no notice of fermination has been given
so that under Section 2 the Initial Term of the lease is extended, then the expiration date of thia lease shall be the same as if notice ef
termination had been piven under Section 2 on the date of such casualty or declaration of Liquidated Loss, as the case may be, and the
unpaid rent for the balance of the term of this lease for purposes of Sections 13 and 23 shall he caleulated accordingly.

4




28.

29.

30.
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PERFORMANCE BY LESSOR. In the event that Lessee shall fail duly and promptly to perform any of its obligations uader this lease,
the Lessor may, at its option, perform the same for the account of the Lessee without thereby waiving such default, and any amount paid
or expense (including reasonabls attorney's fees), penalty or other liability ingurred by Lessor in such performance, together with interest
af the rate of the lesser of | and 1/2% per month thereon, or the highest rate petmitted by law until paid by Lessee to the Lessor, shall be

payable by the Lessee upon demand a3 additional rent for the Equipment.

POWER OF ATTORNEY. Lesses irrevocably authorizes and appoints Lessor as its attorney in fact to complete, amend and execule on
Lessee’s bohalf fingncing statements in connection with this Lease and to conform the description of the property (including serial
mumbers) and any such financing statemeats or other documentation. Lessee will alse promply execute and deliver to Lessor such
further documents and take further action as Lessor may request 1o more effectively carry out the intent and purpose of the Lease.

MISCELLANEQUS. This Master Lease and related Supplement(s) constitute the entire agreement between Lessor and Lessee. Any
provision of this lease, which is unenforceable in any jurisdiction, shali, as to such jurisdiction, be ineffective to the extent of such
unenforceability without invalidating the remaining provisions of this lease, and any such unenforceability in any jurisdiction shail not
render unenforceable such provision in any other jurisdiction. This lease shall in all respecis be governed by and construed in accordance
with, the substantive laws of the State of Minnesota. LESSEE HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION OF
ANY STATE OR FEDERAL COURT STTUATED IN MINNEAPOLIS, MINNESOTA AND WAIVES ANY OBJECTION
BASED ON FORUM NON CONVENIENS WITH REGARD TO THIS LEASE, THE EQUIPMENT AND ANY OTHER
DOCUMENT PERTAINING THERETO OR ANY TRANSACTION ARISING THEREFROM OR ENFORCEMENT CR
INTERPRETATION OF ANY OF THE FOREGOING.

LESSEE WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS LEASE,
ANY RELATED DOCUMENTS AND THE OBLIGATIONS THEREUNDER OR ANY TRANSACTION ARISING
THEREFROM. ‘ . ,

Signature J
A~

‘Title-Corporation only Title-Corporation only
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MINNWEST CAPITAL CORPORATION CERTIFICATE OF AUTHORITY

i/we hereby certify to Minnwest Capital Corporation that ¥we am/are the person(s) authorized to certify on behaif
of Allied Health Care Services, Inc., (the "Corporation") duly organized and existing under the laws of the State
of New Jersey. T/we further certify that I/we am/are authorized and empowered by, for, and on behalf of the
Corporation, to sign contracts, and to bind and obligate the Corporation to and for the carrying out of any contract,
agreement, arrangement, document, note or fransaction, including the contracts, agreements, arrangements,
documents, notes, and transactions with Minnwest Capital Corporation.

RESOLVED, that this Corporation is hereby authorized to establish and maintain leases, conditional sales
contracts and other financing arrangements with the Corporation in such amounts and upon such terms as any
officer of this Corporation, including the undersigned (and any such officer’s successors in office) miay approve.

FURTHER RESOLVED, that the signature(s) of the undersigned, or the signature(s) of any other officer of the
Corporation, on any loan agreement, financing document, lease agreement, note, coniract, security agreement, or
any other document or documents, conclusively evidences the approval of the Corporation of the same.

FURTHER RESOLVED, that such foregoing resolution(s) or other valid and effective docuinents are in full force
and effect, have not been amended, and shall remain in full force and effect at all times during the existence of any
agreement between the Corporation and Minnwest Capital Corporation. . .

FURTHER RESOLVED, that no limitation has been imposed upon the undersigned to sign contracts, or to bind
and obligate the Corporation to and for the carrying out'of any contract, agreement, arrangement, document, note or
transaction, including the contracts, agreements, arrangements, documents, notes and transactions with Minnwest
Capital Corporation, by the Corporation’s Bylaws, the Corporation’s Articles of Incorporation, the State of
Incorporation, any State in which the Corporation is or will do business, any other document, or otherwise.

T/we do further certify that the following are names and specimen signatures of officers of the Corporation
empowered and authorized by the above resolutions, each of which has been duly elected to hold and currently
holds the office of the corporation set opposite histher name:

CHRLs ¥ S tupare Bon

Name and Title

CHmruss KSethgmz S

Nam¢ and Tite

Mame and Title Signature

IN WITNESS WHEREOQF, 1 have hereunto set my hand and affixed the seal of Corporation on Pes. 22,2008

STATE OF A&y leges &5 ) ' m%

) 88. ) / Secretary
COUNTY QF _ EBSEX )
The forgoing instrument was acknowledged before me this;zj day of b“& ¢ 2008 by gm { W‘TZ—'
: ; {Name of Principal) .
NOTARY PUBUIC ~NEW JERSEY W : : /)(j
My Cormm, Expires a’f,;a‘-g / Notary Public ﬁ
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SUPPLEMENT TO MASTER LEASE AGREEMENT

CCAN ‘qq’g _
Contract #: CED" W -

Lessee(s): Allied Health Care Services, Inc.
89 Main Street
Orange, New Jersey (7051

Date of Master Lease Agreement: \2- 27208

This is a Supplement to the Master Lease Agreement identified above between Minnwest Capital Corporation and Lessee (the "Master
Lease Agreement”). Upon the execution and delivery by Lessor and Lessee of this Supplement, Lessor hereby agrees to lease to Lessee, and
Lessee hereby agress to lease from Lessor, the Equipment defined in paragraph 1 upon the terms and conditions of this Supplement and the

Master Lease Agreement,

1.  Eauipment Description:

Quantity Type and Model Number Serial Number

See Attached Exhibit A

i t

2. Location of Equipment (Lessee's address unless otherwise specified):

3. Schedule of Payments:

(a) Lease Amount: $750,000.00
(b} Rent Commencement Date; January 1, 2009
{) Initial Term: 48 Meonths

{(d) Total Basic Rent of $38,771.86, plus applicable sales or use tax is due on the Rent Commencement Date; followed by
forty-six (46) payments of $19,385.93 beginning February 1, 2009 and on the same day of each rental payment period

during the Initial Term of this Supplement.
(e} Payment Frequency: Monthly
(f) Advance or Arrears: Advance
() Additional Provisions:

¥ Daocumentation Fee: $500.00

& First and Last Payment{s) due in Advance of $38,771.86

& Residual: $1.00

west Cgpital Corporation
Y/
Sigrature / Date

/b

Tis:

Title — Corporation Only

Lessor:

Lessee: Allied Health Care Service, Inc.

Signar.?
Tis: ’ﬁi .

Title — Corporation Only

=]
=
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151957998, 999

sy, 159160,16LILIE 64165
1266167 1B TRLTEATL IS
152180,151,182,183,184,185,186,187
152£88,180,190,191,192,197,198,199
152200,201,202,203,208, 205,206,207
152211,212,213.

COPY
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MINNWEST CAPITAL CORPORATION GUARANTY
Contract #; m..} CDO ‘740'@@

This Guaranty is made by the undersigned Guarantor(s) {“Guarantox(s)"”} in favor of Minnwest Capital Corporation (“Lessor™) in order to induce and in
consideration of Lessor catering into the Master Lease Agreement with Alied Health Care Services, Inc. (“Lessee™), whether now existing or hereafter
ariging; and all modifications, amendmicnis, substitutions, exchanges, extensions, renewals and refinancing thereof or therefor, being referred to herein as
{“Contract"}, the undersigned hereby agrees as follows:

. The undersipned hereby absolutely and unconditionally guarantees to Lessor the fult and t t and perfi hen due of
each and evgry obligaﬁ)crm of the Lyéssce under the Congragct( . ¢ prompt payment ang periomance Whem cue ©

2. This Guaranty is absolute, unconditional and contimung, and the Tiability of the undersigned hereunder shall not be affected or impaired
in any way by any of the following, each of which Lessor may ag}:le 1o without notice {0 or the consent of the undersiﬁnsd: (a) any
extension or renewal of any Contract whether or not for longer than the original period; %2 any change in the terms of payment or other
terms of any Contract or any collateral thergfor; (c) an¥ acceptange of, or anﬂ failure to oblain, perfect preserve, insure of enforce, or any
modification, surrender, relzase, exchange, impairment or loss of, or any collection, disposition, or foréclosure of any collateral security
for the Contract; (¢} any waiver or forbearance granted to Lessee or any other person liable with respect to any Conifact or any release

of, compromise With, or failure to assert rights against Lessee or any such other person; and (¢) the application or fatlure to apply in any

particular manner any paymenis or credits on any Contract or any other obligation Lessee may owe to Lessor.

3. Lessor shall not be required before exerciging and enforcing its rights under this Guaranty first to resort for payment of any Contract to
Lessee or to any other person or to any collateral. :

4, The undersipned will not exercise or enforce an{\gright of contribution, reimbursement, indemnity, exoneration, recousse, subrogation, or
any other claim availaple to the undersigned as i anly obligations under the Contract or against the Lessee or any person liable therefor,
oras to any of Lessee’s property, unless and until al obligations under the Contract shalt have been fully paid afd discharged.

5. Ifany payment received by Lessor on account of the Contract is set aside, recoyered or,required to be returned for any reason, the
lﬁnderﬂgned shall remain Nable to Lessor for the amount Lessor repays or is liable for, to the same extent as if it was never received by
£850T,

6.  Guarantor shall promptly furnish Lessor with annual detailed financial statements, which shall include balance sheet and federal income
tax returns within ninety (903 days after the end of each year.

7. Lessor shall have the right to apply all amounts received hereunder, in such amounts, as Lessoy shall, in itg sole discretion shall
determine, fo the costs and expenses of enforcement and collegtion and to the full or partizl satisfaction of the debt. Demand for payment
under this Guaranty shall be effective upon Lessor placing notice in the United States mail addressed to Guarantors at the addresses
stated below by first class, registered or certified mait,

®.  Lessor is hereby [granted and shall have a lien upon and a right of to setoff against all balances, credits, deposits, accounts, moneys,
securities, and other property of Guarantor now or hereafter in the possession of or on deposit with Bank, and every such lien and right
1o setoff may be exercised without demand upon or notice to Guarantors. .

9. The undersigned hereby waives notice of the acceptance hereof by Lessor and of the creation and existence of the Contracts. The
undersigned hereby waives any and all defenses, claims, setoffs and discharges of Lessee, or any other thg][qr pertaining to the contract,
including defenses otherwise dvailable to a guarantor or accommodation party, except discharge by pa%rmen in fuli. The undersigned
shall be and remain hable for any deficiency following foreclosure of any mortga'%e or securily inferest securing any Contract whether or
not the liability of Lessee undet such contract is discharged by such foreglosure, "The lability of the undersigned will not be impaired by
the liquidation, dissolution, bankruptcy, inselvency, reorganization or other similar event or proceeding zgainst Lessee or its assets.

10. The undersigned agrees to pay all costs, expenses and attorneys’ fees paid or incurred by Lessor in endeavoring to enforce any contract
and this Guaranty. .

11. 1f the undersigned shall die, be dissolved, becorme insalvent or initiate or have initiated against the undersigned any act, process ot
preceeding under the United Stales Bankruptey Code or any other bgnkrud;)tc:¥ insolvency or recrganization law of otherwise for the
modrfication of adjustment of the rights of creditors, then the vndersigned wi { forthwith pay to Lessor, the full amount of all the
obligations under tlhe Contract, whebher or not the obligations are then dne and payable.

12. The undersigned shall not assign this Guaranty, without the expressed written consent of Lessor.

13. This Guaranty shall be binding upon the estate, heirs, suceessors and assigns of the undersigned, and shall inure to the benefit of the

participants, Successors and assigns of Lessor. The obligations of the undersigned under this Guaranty are joint and several.

14. Any provision of this Guaran‘cr\/ which is unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective as to such
unénforceability without invalidating the _rernamm%prows:ons of this Guaranty. This Guaranty may not be waived, modified, terminated
or released except by a written authorization from Lessor.

i5. This Guaran%sha!l be soverned by the substantive laws of the State of Minnesota, THE UNDERSIGNED HEREBY AGRELS

NUE SHAL%, BE IN gNY STATE OR FEDERAL COURT SITUATED IN MINNEAPOLIS, MINNESOTA AND
WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS, WITH REGARD TO THIS GUARANTY, THE
CONTRACT AND ANY OTHER DOCUMENT PERTAINING THERETO OR ANY TRANSACTION ARISING
FTHEREFROM OR ENFORCEMENT OR INTERPRETATION OF ANY OF THE FOREGOING.

16, THE UNDERSIGNED WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TQ
THIS CUARANTY, THE CONTRACT, ANY RELATED DOCUMENTS, THE OBLIGATIONS THEREUNDER OR ANY
TRANSACTION ARISING THEREFROM.

Guarantor: Charles Schwartz
7 (please print opgtype full name of Guarantor)

By:

Address?
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MINNWEST CAPITAL CORPORATION | SUPPLEMENT TO MASTER LEASE AGREEMENT

CCAN #: 1978 Date of Master Lease Agreement: _December 22, 2008

Contract #0000 TUY 000

Lessee(s): Alied Health Care Services, Inc,
8% Main Street : '
Orange, New Jersey 07051

This is a Supplement to the Master Lease Agreement identified above hetween Minnwest Capital Corporation and Lessee (the "Master
Lease Agreement"). Upon the execution and delivery by Lessor and Lessee of this Supplement, Lessor hereby agrees to lease to Lesses, and
Lesses hereby aprees to lease from Lsssor, the BEquipment defined in paragraph 1 upen the terms and conditions of this Supplement and thé
Magster Leasé Agreement, -

T

1. Equipment Description;

Quantity Type and Model Number ) - Serial Number
See Aftached Exhibit A

i 1 1 4

L1

2. Location of Equipment (Lessee's address unless otherwise specified):

3. Schedule of Payments:

T

(a) Lease Amount: $756,000.00

(b) Rent Commencement Date: January 15, 2009

{c} Initial Terrn: 48 Months. _

@ Total Basic Rent of $38,771.98, plus applicable sales or use tax is due on the Rent Commencement Date; followed by
forty-six (46) payments of $19,385.95 beginning February 15, 2009 and on the same day of each rental payment period

- during the Initial Term of this Supplement.
- {e) Payment Frequency: Meonihly

ey Advance or Arrears: Advance

{g) Additional Provisions;
& Documentation Fee: $500.00
[Z First and Last Payment{s) due in Advance of 338,771.90
M Residual: $1.00
B ACH Authorization Agreement

Lessor: apital Corporation Lessee: i]ied Health Care Service, Inc.

By:

Signature -

-

Its: Itss
Title ~ Corporation Only

Title - Corporation Only
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MINNWEST CAPITAL CORPORATION GUARANTY

Contract # (51)-C0C) 7L OO0

This Guaranty is made by the undersigned Guarantor(s) {"Guarantor(s)”) in favor of Minnwest Capital Corporation (“L.essor”) in order to induse and in
consideration of Lessor entering into the Master Lease Agreement with Allied Health Care Services, Inc. (“Lessee™), whether now existing or hereafter
arising, znd all modifications, amendments, substitutions, exchanges, extensions, renewals and refinancing thereof or therefor, being referred to herein as
(“Contract"), the undersigned hereby agrees as follows:

1.

2.

10,

il.

12,
13.

14,

is.

16.

- undersigned shall remain to Lessor for the amount Lessor repays or 1s liable fo

.8
not the hability of Lessee under Such contrdct 1s discharged by such foreclosure, '

The undersigned hereby absolutely and unconditionally guarantess to Le the full and t t and h f
each and evgpy obiigah%n of tl}ileeL)éssee under theoggn%;agc},lt{s). o ssor He an. prompt payment ané performance when due o

This Guaranty is absplute, uncopditional and continuing, and the Jiability of the undersigned hereunder shall not be affected or impaired
in any way by any of the followig, each of which Lessor may a fo without notice [0 or the consent of the undersi : (a) any
extension or rencwal of any Confract whether or not for longér than the original periad; any change in the terms of payment or ather
terms of any Confract or any collateral therefor; (& anjg acceptarice of, or anir fajlure 1o’ obfain, perfeci preserve, msure or enforce, or any
modification, surrender, release, exchange, impairment or Ioss of, or any col ection, disposition, or foréclosure of any collateral séenrity
for the Contract; (cjdhany waiver or forbearance granted fo Lessee’or any other persén Lidble with respect to any Contract or any release
of, compromise wiih, or failure to assert righis against Lesses or any stich other person; and (e) the application or failure to apply in any
particular manner any payments or credits on any Coutract or any other obligation Lessee may.owe to%essor.

" Lessor shall not be required before exercising aﬁd enforcing its rights under this Guaranty first to resort for payment of any Centract to
eral.

Lessee or to any other person or te any colla

The undersigned will not exercise or er,xforcéie an% right of contribution, reimbursement, indc,mnit{, exoneration, recourse, subrOﬁ?tion, or
as i

any other clanm available to the undersigne any obligations under the Contract or against the Lessee or any dparson liabls therefor,

ot as to any of Lessee’s property, unless and until all obligations under the Contrast shall have been fully paid and discharged.

If any payment received bly Lessor on account of the Confract is set aside, recoyered or re%uired to be retumed for any reason, the
table T, 'to the same extent as if it was never recaived by

Lessor.

Guarantor shall promptly furnish Lessor with annual detailed financial statements, which shall include balance shest and federal income
tax returns within nmety (90) days after the end of ezch year.

Lessor shall have the right to apply all amounts received hereunder, in such amounts, a3 Lessor shall, in itg sole discretion shall
determins, to the cosis and ex%gnse_:s of enforcement and collection ang to the full or partial satisfaction of the debt. Demand for payment
under this Guarafx_lty shall be eifective upon Lessor placing notice in the United States mail addressed to Guarantors at the addresees
stated below by first class, registered or certified mail. :

Lessor js hereby granted and shall have a lien upon and a right of to setoff against al} balances, credits, deposits, accounts, moneays,
securities, and dthier property of Guarantor now or hereafter in the possession of oz on deposit with Bank, and every such lien and fight
to setoff may be exercised without demand upon or notice to Guarantors.

The un_ders(iigﬁlcd hereby waives notice of the acceptance hereof by Lessar and of the creation and existence of the Contracts, The
undersigned hereby walves any and all defenses, ¢laims, setoffs and discharges of Lessee, or any other obligor pertaining to fhe contract,
zgz%igmg defenses otherwise dvailable to a guaranior or accommodation pax%y, except discharge by payment in full. The unders

1]

igned
main {iable for any deficie foliowing forecliosure of mortgage or Securt mteresy gecuring any Confract wﬁgglther or
z frac & Vhored cg %hc liabilifyt)c’)f the un{iersignegd wjllll not be mpaired by

the liquidatien, dissolution, bankruptcy, insolvency, reofgantZation or other similar svent or proceeding against Lessee or 1ts assets.,

The undersigned agrees to pay all costs, expenses and attorneys' fees paid or incurred by Legsor in endeavoring to enforce any contract
and this Guaranty.

If the undersigned shal die, be dissolved, become insolvent or initiate or have ipitiated against the undersigned any act, process or

" progeeding under the United Stales Bankruptey Code or anﬁ/ other bankry tc,‘ﬁ Insolvency or reorganization law of othefwise for the
1

modification or ad
obligations under the Contract, whether or not the o

The undersigned shall not assign this Guaranty,‘without the expressed written consent of Lessor.

Thig Guaranty shall be binding upon the cstate, heirs, successors and assigns of the undersigned, and shafl inure to the benefit of the
participants, sugeessors and assigns of Lassor. The obligations of the undersigned under this Guaranty are joint and several,

Any grovision of this Gugrantly, which is unenforceabie in any jurisdiction, shall, as to such jurisdiction, be ineffective as to such
unen?orceablhty without ipvalidating the ,remamm%provssmns of this Guaranty. This Guaranty may not be waived, modified, terminated
or released except by 2 writien autharization from I.essor, . :

This Guaranty shall be poverned by the substantive laws of the State of Minnesota. THE UNDERSIGNED HERERY AGRERS
THAT VENt{TE SHAI&J B AyNY STATE OR FEDERAY, COURT SITUATED IN MINNEAPOLIS, MINNESOTA AND
WALVES ANY OBJECTION BASED ON FORUM NON CONVENIENS, WITH REGARD TO THIS CUARANTY, THE
CONTRACT AND ANY OTHER DOCUMENT PERTAINING THERETO OR ANY TRANSACTION ARTSYNG
THEREFROM OR ENFORCEMENT OR INTERPRETATION OF ANY OF THE FOREGOING.

HE UNDE NED WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO
T RANT NTRAC’IBIANY RELATED DOCUMENTS, THE OBLIGATIONS THEREUNDER OR ANV

ustment of the rights of creditors, then the undersigned will forthwith pay to Lessor, the full amount of all the
hiigations are ther due and payabie.

THIS GUARANTY, THE
. TRANSACTION ARISING THEREFROM.

Guarantor; Charles Schwartz.
(please print or jype fisll name of Guarantor)
p) /
(Kl ‘?(/m kit 5
Sigmature” patf 7

Address:t?? TJW/JZ/J&? Kﬂ/? ‘ﬁ. L gzy?/l{

it

e
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NMINNWEST CAPITAL CORPORATION SUPPLEMENT TO MASTER LEASE AGREEMENT .
CCAN #: 1978 Date of Master Lease Agreement: __December 22, 2008

Contract # O50-OCONTHE-000

Lessée(s): Allied Health Care Serviees, Inc,
8% Main Sireet
Orange, New Jersey 07051

This is a Supplement to the Master Lease Agreement identified above between Minnwest Capital Corporation and Lesses (the "Master
Lease Agreement”). Upon the execution and delivery by Lessor and Lessee of this Supplement, Lessor hereby agrees to lease to Lessee, and
Lessec hereby agrees to lease from Lessor, the Equipment defined in paragraph 1 upon the terms and conditions of this Supplement and the

Master Lease Agresment.

1.  Equipment Description:

Quantity Type and Model Number Serial Number
See Attached Exhibit A

2.  Loecation of Equipment (Lessec's address unless otherwise specified):

3.  Schedule of Payments:

(a} Lease Amount: $500,600.00
() Rent Commencement Date: Februnary 15, 2009

{c) Initial Term: 48 Months
{d) Total Basic Rent of $25,847.94, plus applicable sales or use tax is due on the Rent Commencement Date; followed by

forty-six (46) payments of $12,923.97 beginning March 15, 2009 and on the same day of each rental payment period

during the Tnifial Term of this Supplement.
- (e} Payment Frequency: Monthly

H Advanee or Arrears: Advance

(& Additional Provisions:
] Documentation Fee: $500.060
% First and Last Payment(s) due in Advance of $25,847.94
K Residual: $1.60
M ACH Authorization Agreement

Lessor: nwest Capital Corporation

/T
Its: V /P— '

Title — Corporation Only

Title — Corporation Only
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EXHIBITA
g
Oly ftem ' Description
100{PLV 102 LifeCare Predinets PLV 102 Home Care
. ) Ventilator

S/N 154278,280,281,282,283,284,2%5
154286,287,288.289,290,291 297,004
- 1154295,296,257,258,299,300,303,305
154306,307,308,309,310,311,312,313
154314,315,316,317,321,322,323,324
 154325,326,327,328,320,330,331,332
154333,334,335,336,337,338,339,340
154341,342,343,345,346,347,348,349 o
154350,381,352,353,354,355.356 357 ;
154358,359,362,364,365,366,367,368 :
154369,370,371,372,373,374,375.376
154379,380,381,382,383,384,385,386
154387,388.,390,391,393.
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MINNWEST CAPITAL CORPORATION _  GUARANTY

Contract #: ‘il i 5"($l 2\74’6@

This Guaranty is made by the-undersigned Guarantor(s) {“Guarantor(s)"} in favor of Minmwest Capital Corporation (“Lessor™} in order te induce and in
consideration of Lessor enfering into the Master Lease Agreement with Allied Health Care Services, Inc. (“Lessee”), whether now existing or hereafier
arising, and all modifications, amendmemis, substitotions, exchanges, extensions, renewals and refinancing thereof or therefor, being referred to herein as

(“Coniract"}, the undersigned hereby agrees as follows:

1. The undersigned herehy absolntely and unconditionally guarantees to Lessor the full and prompt payment and performance when due of
each and evgrny obhgaﬁ%n of the gassee ander the Cong’a?ct(s). PROTIPE peym v

2. This Guaranty is absolute, unconditional and confinning, and the liability of the undersigned herennder shall not be affected or impaired
in any way by any of the following, each of which Lessor may agree to without notice ta or the consent of the undersigned: (a) any
exterision ‘or tenewal of any Confract whether or not for longer than the original {Jermd; (Egagy chan%e in the terms of payment of other
terms of any Contract or aiy collateral thergfor; (c) an; acfeptance of, or any failure 1o obiain, perfect preserve, insure oy enforce, or any
modification, surtender, release, exghange, impaitinent or loss of, or any coliection, disposition, or foréclosure of any cotlateral security
for the Contract; (d) any watver or forbearance granted to Fessee’or any other persén liable with respect to any Contfact or any release
of, compromise with, or fatlure to asser; rights against Lessee or an{/hsuch other nerson; and (e) the appLI'mahon or failure to apply in any
particuiar manner any payments or credits on any Contract or any other obligation Lessee inay owe to Lessor.

Lessor shall not be required before exercising and enforcing its rights under this Guaranty first to regort for payment of any Contract to
Lessee or to any other person or to any collaieral.
tion, or

4,  The undersigned will not exercise qr enforee any right of contribution, reimborsement, inderonity, exoneration, recourse, s_ubmﬁ
any other cliim available fo the undersigned as 1o any obligations under the Contract ot against fhe Lessee or any person liable therefor,
or'as to any of Lessee's property, unless and until all obligitions under the Contract shall have been fully paid and discharged.

5. If any payment received by Lessor on account of the Contract is set aside, recovered or re&uimd t6 be retumed for any reason, the
undersighed shall remain liable to Lessor for the amount Lessor repays or is liable for, to the same extent as if it was never received by

Lessor.

6.  (uaranfor shall promptly furnish Lessor with anmual detailed financial statements, which shall inchude balance sheet and federal income
tax returns within ninety (90) days after the end of each year.

7. Lessor shall have the cight to apply all amounts received hereimder, in such amonnts, as Lessor shall, in its sole discretion shalt
determine, fo the costs and expenses of enforcement and collection and to the full or partial satisfaction of the debt. Demand for payment
under this'Guaranty-shall be effective upon Lessor placing notice in the United States mail addressed to Guarantors at the addresses

stated below by first class, registered or certified mail.

8. Lessoris hereb ted and shall have a Hen upon and 4 right of to setoff against all balances, credits, deposits, accounts. monsys,,
securities, and gt et property of Guarantor nowpor herepﬁctgihﬁ the possessio% of or on deposit with Bank?pand every sucltls’hen and right
to setofl may be exercised without demand upon or notice to Guarantors.

9, The ur\ders(iigged hereby waives notice of the acceptance hereof by Lessor and of the creation and existence of the Contracts. The
e

undersy ereby walves any and all defenses, clarms, seloffs and discharges of Lessee, or any other obligor perfaining to the contract, -
iacludmggdefensegyothemisc a{vaﬂable 1o a guarantor or accommodation pm% excopt dis’chargqy by payment m fall. The nndersipned
any mortgage or security inferest securing any Contract sther or

shall be ,a%ci remain liable for any deficiency following foreclosure of secu }
not the liability of Lessee under such contract is discharged by such foreclosure, 'The lability of the undersigned will not be impaired by
the liquidatior, dissolution, bankruptcy, insolvency, reorganization or other simifar event or proceeding agamst Lessee or s assefs.

10. The undersigned agrees to pay all costs, expenses and attorneys' fees paid or incurred by Lessor in endeavoring to enforce any contract
and this Guaranty. _ .

11. ¥ the undersigned shall dis, be dissolved, become insolvent or initiate or have initiated against the undersigned any act, process or
procegding under the United Stales Bankruptey Code or any other bankru tc_Y insolvency or reorpanization law of otherwiss for the
modifigation or adjustment of the rights of creditors, then the undersigned wi 1 forthwith pay to Léssor, the full amount of alt the

obligations under the Contract, whether or not the obligations are then due and payable.

t2. The undersigned shail not assign this Guaranty, without the expressed written consent of Lessor.

13. This Guaranty shall be hindi on the estate, heirs, successors and assigns of the undersigned, and shall inure to the benefit of the
' participants,tguccgssors and‘:s%i%%s of Lessor. The obligations of the undersigned under thigs?(}uaranry are joint and several.
4, isign of thi hich i forceable i furisdiction, shall, as to such jurisdiction, be ineffective aso such
1. ﬁ&ﬁéﬁé‘iﬁtﬁ Qf‘ﬁﬁ?ﬁ@nﬁaﬁﬁg thig ,}J\:nmammcn'omeaprgv%i%nn}; J:fmthiécGDuaxmn ty. This Guarai’:ty may not be waived, modified, terminated
or released except by a written authorization from Lessor.
15, This Guaranty shall be governed by the substantive laws of the Staie of Minnesota. THE UNDERSIGNED HEREBY AGREES
S A T R e IR A
THER DOCUMENT PERTAINING 0 OR ANY TRANSACTION ARISING

A
TRACT AND NT PE THERETO AN
’(I;E'EREFI({:EM OR%%((})RCEMEN T OR INTERPRETATION OF ANY OF THE FOREGOING.

: GNED WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING F0)
16 T CUARANEY. Ty T SNY RETATED POCUMENTS, THE OBLIGATIONS THEREUNDER OR ANY
TRANSACTION ARISING THEREFROM.

Guarantor: Charles Schwartz
, peAull name of Guerantor)

X/ A
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