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CW ONSET LLC
10813 River Front Parkway, Suite 275
South Jordan, Utah 84085

MASTER LEASE AGREEMENT NC. CW00245032

THIS MASTER LEASE AGREEMENT is made on May S, 2010, between
CW ONSET LLC with lis principal office located at 10813 River From
Parkway, Suite 275, South Jordan, UT 84095 (the “Lessor”) and ALLIED
HEALTH CARE SERVICES, INC., 2 corporation arganized in the state of
New Jersey, with its principal office located at 89 Main Streel, Cranga,
NJ Q7051 {the “Lesssa").

SECTICN 1. LEASE:

Lessor agrees to lease 1o Lessee, and Lessee agrees o lease from
Lessor the Property described [n any Schedule exscuted and defivered
by Lessor and Lessea in connection with this Master Lease Agreement.
Each Schedula shall incorporate by reference the terms and condiions of
this Master Lease Agreement, and together with the Acceplance and
Delivary Certificate and Masier Progress Paymenl Agreement, if
applicable, shall constitute 2 separate Lease.

SECTION 2. TERM OF LEASE:

The term of any Lease, as to all Property designated on the applicable
Schedule, shall commence on i Date of Acceptance for such Propeity,
and shall continue for a Bese Periad ending that number of months from
the Leass Commencemert Dole as spscified in the Schedule.
Thereafier, Lessee shall have those options as pravided in Section 20n
of this Master Lease Agreemenl.

SECTION 3. REMT AND PAYMENT:

Lessee shall pay as rant for usa of the Property, aggregata renials equz!
1o the sum of afl the Monthly Rentals and gther paymenis due under the
Leaso for the entine Base Pericd. The Monlhly Rentai shall begin on the
Date of Acceptance and shak be due and payable by Lesses in advance
on: the first day of each month throughout the Base Period. If the Date of
Acceptance doss not fall en the first day of a calendar quarter, then the
first rental payment shall be calculated by rmitiplying the number of days
from and including the Dale of Acceptance o the Lease Commencement
Dale by a dally rental equal to one-thirtieth {1/30) of the Momnthly Rental,
arg shall be due and payable on the Date of Acceplance. Lessee shall
pay to Lessor, ar its assigns, all rentals as due when due, without notice
of demand, to Lessor's addrzss set forth above, or as otherwise direcied
in writing by Lessor, or its mssigns. LESSEE SHALL NOT ABATE, SET
OFF OR DEDUCT ANY AMOUNT OR DAMAGES FROM OR REDUCE
ANY MONTHLY RENTAL OR OTHER PAYMENT DUE FOR ANY
REASON. THIS LEASE IS NON-CANCELABLE FOR THE ENTIRE
TERM OF THE BASE PERIOD AND ANY RENEWAL PERIODS,

If any rentat or other payment due under any Loase shall be unpaid ten
{10) days after ils due date, Lessee will pay on demand, as a lale charge,
but not as interest, the greater of twenty-five daflars ($25.00) or ten
percent {10%) of any such unpaid amount bul in no event 1o exceed
maximum lswful charges.

SECTION 4. TAXES AND FEES:

Lessee shall prompily pay 1o Lessor, and agrees lo indemnify and hold
Lessor harmless from all texes, fees, assessments and charges paid,
payable or required o be collected by Lessor (together with any
penalties, fines or interest thereon), which are levied or based on the
Monthly Rental or other payment due under the Lease, or on the delivery,
acquisition, possession, use, operation, lease, entel, sale, purchase,
contrad or value of the Property, incheding without limitation, regisiration
and license fees and assessmems, recycling fees, State and local
priviiege of excise iexes, documentary Stamp taxes or assessments,
sales and use txes, persanal and other property taxes, and taxes o
charges based on gross revenue, but excluding taxes based an Lessar's
net Income, {colleclively “taxes™), whether the same be assessed tD
Lessor or Lessee.  Lessee also agrees W pay o Lessor all servicing
and administrative costs associated with processing and paying varigus
fees and taxes. Lessay shall file sl required reports and retums with all
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applicatie governmental agencies relating to the texes conceming lhe
Propesty.

SECTION 5. NET LEASE:

This is @ fully ret, non-cancelable lease contract which may not be
terminated for any roason except as otherwisa specifically provided
herein. Lessee haa no right of prepayment unless agreed to In writing by
Lessor. Lessor and Lessee agree that eny Labse is 2 "Fingnce Lease”
as defined by the Uniform Cemmercist Code Article 2A, Lessee ghall be
responsible for and shall indemnifty Lessor against, all ¢osts, expenses
and claims of every nature whatsoever arising dul of of in connection
with of relatad to the Lease br the Property. :

Lessee acknowledges and agrees that its chilgations o pay ali Monthly
Renlals and other amounts due and owing and performn its obligations
hereunder shall be primary, absolute, uncoaditional, independent and
imevocable and shal not be subject to or aflected by §i) eny Zircumstance
whatsaever, induding, without limitation, any seloff, counterclaim,
recoupment, abatemem, suspension, reduction, rescission, deferse of
other right otherwise avzilable to Leasee; {il) any defect in the lite,
merchantabilky, condition, design, operation or fitness far use of, or any
damage !, rernoval, sbandonment, requisition, taking csndemnation ar
logss or theft or destruclion of, the Property, or amy interference,
intermuption, restriction, curtailment or cessation in of prohibition of the
use o possession thereof by the Lessee or any other person for any
reason whatsoever; of (fil) lailure on the part of the menufecturer or the
shipper of the Property fo deliver the Property or any part thereof to
Lessee. Laessor Is not responsidle o Install, test, mepalr, service, or
maintain any Propenty.

SECTION 6. CONDITIONS PRECEDENT:

Lessor's obligations under each Scheduwls, including ils cbfgation to
purchase and lease any Property to be leased thereunder, are
conditioned upon Lessor's receipt of, in form or substance satistactory to
Lessor, and Lessor's determination that all of the following are
salisfactory: {i} evidence as o due compRance with the insursnce
provisions hereof; (i) (rdform Commercial Code financing stalements
and all other flings and recordings as required by lessor; (i} ten
searches In the jurisdiction of Lessee’s omenization and i each
jurisdiction in which the Property and/or Lessee’s chief exacutive office
are kocated, (w) incumbency and signature of the officers of Lessee
authorized to execute such documants; (v) resolutions of Lessee’s Board
of Directors andéor Members duly sutharizing the Isasing, or sale and
lsaseback, as the case may be, of the Property hereunder and the
exceution, delivery and perfarmance of the Lease; (W) ¥ requested by
Lessor, certificates of good standing from the jusisdicion of Lessee's
organization, and (vi) if requesled by Lessor, a copy of Lessee's
omganizatiocnel documerts and evidence of Lesses's omgantzational
number.

SECTION 7. MAINTENANCE AND REPAIRS: RETURN OF PROPERTY:

a. During Ihe coniinuance of éach Lease, Lessee shall, at its own
expanse, ener inta and maintain in force a contract with the
manufacturesr or other qualiled mainlenance oigantzation
reasonably safistactary to Lessor for matntenance of esch ilem of
Property thal requires such a ¢omracl.  Such contract es to each
item shall commenca upon the earier of the Cerificale date, i
applicable, or the Datle ¢f Acceplance, Ugon request Lessse shall
fumish Lessor with 2 capy of such contract.

b. During the continuance of each Lease, Lessee shall, at its own cost
and expanse, and in accordance with all manufaciurer maintenence
spechications, (i) keep ithe Property in good repair, cendition,
operating order and appearance, (1) meke all necessary
adjustments repairs and replacements, (ill) not use or penmit tha
Property to be used for any purposa for which, in the opinion of the
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manufacturer, the Property is not designed or reasonably suitable,
and (iv) fumish all required pants, mechanisms, devices,
mairtenance and senvicing, so as to keep each ilem of Property and
any part in good repair and operating order {orcinary wear and tear
aexcepted) In the same condition and appearance as when defivered
to the Lessee. Such parts, mechanisms and devices shall
immediaiely become a pat of the Property for all purpcses
hereunder and titla therelo shall vest in Lessor, If the manutacturer
does not provide maintenance spetifications, Lassae shall perform
all maintenance in acoordence with Indushy slandards for (ke

PIOpELTY.

Lesses shall immediagly notify Lessor in wiiting of all details
conceming any damage or loss o the Property, including without
limilation, any damage or loss arising from the alleged or apparent
improper manufacture, funclioning or operation of the Property.

Lessee shall pay all shipping and defivery chames and other
axpenses incumed in connection with the Property. Upon default, or
at the expiratian or earlier termination of any Lease, Lessee shall, at
its own expense, sssemble, epare for shipment and prompty
retum the Property lo Lessor at Lhe location within the confinental
Unitzd Stales designated by Lessor, Upon such' rélum, the
Property shall be in the same operating order, repalr, condition and
appearance as an the Date of Acceptante, except for mascnable
wear and tear from proper use thereof, and shall include ail
engineering changes theretofore prescribed by the manufaciurer,
Lessea shafl gavide mainiznance certificates or quallfication lehers
and/or amrange for and pay all costs which ere negessary for the
manufacturer to accept the Property under conlract malnfensnce at
its then stendard rates (“recerification®). The term of the Lease
shall continve upon the same lerms and conditions unlil such
recertification has been obtained.

With regard to Softwars, al ihe explralion ar edrlier termination of
any Lease, or upon demand by Lessor upon the occurence of an
Event of Default (hereinzftar defined) under the Leese, Lessea shall
{i} destroy all copies or dupiicales of the Software which were not
rewmed to Lessor (8); delete om its systems &l Software then
installed; (iii) c2ase using tha Software altogether or; iv) disabie the
computers, computer systems or other equipment which nm and/or
operate and or are controlled by the Software. Upen its recelpt from
Lessee, Lessor shall be respenshle 1o relum the Software to the
ownear/vendardicensor so that Lessee shail not be in breach of any
software license

TERATIONS AND A HMENTS:

Lessee shail at all times keep the Propenty in its sole possassion
and control. The Property shall not be moved from the location
stated in the Schedule without the prior written consenl of Lessor,
which consent shall not be unreasangbly withheld.

The Property is leased solely for commercial or business purposes.

After Lessee receives and inspects any Property and is satisfied
that the Property is accepiable, Lessee shall execule and defvar to
Lassor an Acceptance and Delivary Certificate in form provided by
Lessor; provided, however, thal Lesses’s fallure lo execute and
deliver an Acceptence and Delivery Certificata for any Property shall
not atfect tha validity and enforceability of the Lease with respect 1o
the Property. H Lessee has executed and delivered a Masler
Progress Payment Agreement, Lessor may, irt its sole discration, 21
any time by wiitten notice to Lessee, deckare all prior Centificates
executed in conneclion with the Masler Progress Payment
Agreement to be and constitute the Accepiance and Delivery
Centificate for all purposes under the Lease, and the Date of
Accepiance of the Lease shall be the date determined by Lessar in
its sole discretlon which shall not be earier than the date af the last
Certificate.

The Property is and shall remain personal property guring the term
of the Lease notwithstanding thal any portion theneof may in eny
menner becomea affixed, attached to or located on real property or
any building or improvement thereon. Lessee shall pol affix or
attach, or parmit any of the Property to become affixed or attached
to any real property in any mamer which would change its nature
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from that of persenal propeity to real properly. Lessee shak not
permit the Property to become an sccession to other goods or a
fixiure to o part af any real property. Lessee will obtain and defiver
to Lessor a lien waiver in a form sali iy Lessor, from all
persons ol a party hereto wha might claim an interest, lien or other
claim in the Property.

Lessea shall comply with all applicable laws, regulations,
requirements, rules and orders, all menufecturer's instnacticns and
warmranty requirements, and with the conditions and requiremments of
all policies of nsurancs with reaspect to the Property and the Lease.

Lesses may not make alterations ar atachments to the Praperty
without first oblaining the wriltens consemd of Lassor. Any such
aligrations or attachments shall be made at Lesseo's expanse and
shall nat intsriere with the normal and satisfaclory opesation or
maintenance of the Properly. The manulecturer may incomorate
engineerng changes of make lemporary akerations to the Property
upcn request of Lessee. Unless Lesser shall otherwise agree in
writing, all such aReratiens and attachments shal be and become
the property of Lessor upon thelr attachment 1o the Property or, at
tha aption of Lessor, shall be remaoved by Lessea at tha termadnation
of the Lease and the Property restored at Lessee's expense to is
original condkion, reascnabla wear and tear only excepled.

Lesseo shall enforce that the Property be installed, used, opetated
amd, at the termination of the Lease, i applicable, removed at
Lassee's exponse (i) in accardance with eny applicable
manufacturer’s manuats or Inslructions; (i) by competen and duly
ubfied persannel only; and (i) in accordance with applicable
gavemmental regulations.

In the event the Property includes Software, the following shall
apply: (i} Lessee shadl possess and use the Software in accordance
with the terms and conditions of eny license agreement entered into
with the ocwnerivendotilicensor of such Software (Lcense™ (st
Lessor's request, Lessee shall provide a complete copy of the
License 1o Lessor} and shall not breach the License; (i} Lessee
agrees that Lessor has en rdenest in the License and Software dus
0 ils payment of the price thereof and is an assignee or thind-party
beneficary of the License; (i) as due consideration for Lessor's
payment of the price of the License and Software and for providing
the Software to Lessee at a lease rate (2s opposed to a debt rate},
Lessee agrees thal Lessor is leasing (and not financing} the
Software o Lessee; {iv) except for Ihe ariginal prive paid by }essor,
Lessee shall, al its own expense, pay prompiy when due ail
seryicing fees, maintenance fees, update and upgrade costs,
redification costs, and all other costs and axpenses relating 1 the
License and Software and maintain the License in eilect during the
term of the Lease; and (v} the Software shall be deemed Property
for all purposes under the Lease.

SECTION 9. OWNERSHIP AND INSPECTION;

The Property shall at 2l limes be the propery of Lessor or its
assigns, and Lessee shall have no right, titte or imtarest therein
except as to the use thereof subject to the tenmns and conditions of
the Lease. For purpases of the foregolng, Lessee Fansfers to
Lessor all of Lessea’s right, lille and interest {including al ovnership
Interesty in and to tho Properly free and cleex of all liens, security
inierests and encumbrances. Lessor may affix {or require Lessee to
affix) tags, decals or plales o the Property mdicating Lessors
ownership, and Lessee shall nol permil their removal or
concealment. Lessee shall not permil the name of any person or
entity other than Lessor ¢r its assigns ta he placed on the Property
as a designation thal might be interpreted as & claim of ewnership
or security intgnest.

Lessor, ils assigns and their agents shall have free access ta the
Property at all reasonahle times during normat business hours for
the purpose of inspecting the Property and for any other purpose
contemplated in the Lease. Lessee shall pay emy and all costs
uncured by Lassor In conmection with eny inspection performed by
Lessor andlor its assigns ..

LESSEE SHALL KEEP THE PROPERTY AND LESSEE'S
INTEREST UNDER ANY LEASE FREE AMD CLEAR QF ALL
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LIENS AND ENCUMBRANCES, EXCEPT THOSE PERMITTED IN
WRITING BY LESSOR OR ITS ASSIGNS.

SECTION 10. DISCLAIMER OF WARRANTIES:

g. WITHOUT WAMNG ANY CLAM THE LESSEE MAY HAVE
AGAINST ANY MANUFACTURER, LESSEE ACKNOWLEDGES
AND AGREES THAT i} LESSOR IS NOT A SELLER, SUPPLIER
OR THE MANUFACTURER OF THE PROPERTY (AS SUCH
TERMS ARE DEFINED OR USED, AS THE CASE MAY BE, IN
THE UNIFORM COMMERCIAL CODE] OR DEALER, NOR A

SELLER'S ©OR A DEALER'S AGENT THEREIN, B THE -

PROPERTY 1S OF A SIZE, DESIGN, CAPACITY AND
MANUFACTURE SELECTED BY AND ACCEPTABLE TQ THE
LESSEE, Gi) THE LESSEE HAS EXAMINED AND IS SATISFIED
THAT EVERY ITEM OF PROPERTY IS SUITABLE FOR TS
PURPOSE, iv) THE LESSEE ACCEPTS THE PROPERTY AND
EACH BART THEREQE "AS IS5° AND “WHERE 157, V) THE
LESS50R HAS NOT MADE AND DOES NOT MAKE, AND HEREBY
DISCLAIMS LIABILITY FOR, AND LESSEE HEREBY WAIVES ALL
REGHTS AGAINST LESSOR RELATING TO, ANY AND ALL
WARRANTIES, REPRESENTATIONS OR  OBLIGATIONS
WHATSOEVER, EXPRESS OR IMPLIED, ARISING BY
APPLICABLE LAW OR OTHERWISE, RELATING TC THE
PROPERTY, OR ANY PART THERECF, INCLUDING, WITHOUT
LIMITATION, ANY AND ALL WARRANTIES, REPRESENTATIONS
OR OBLIGATIONS AS TO: (1) THE DESCRIPTION, CONDITION,
DESIGN, QUALITY GR PERFORMAMCE OF THE PROPERTY OR
QUALITY CR CAPACITY OF MATERIALS OR WORKMANSHIF IN
THE PROPERTY; (2} TS MERCHANTABILITY OR FITNESS OR
SUITABILITY FOR A PARTICULAR PURPOSE WHETHER OR
NOT DISCLOSED TO LESSOR; (3) THE ABSENCE OF LATENT
OR QTHER DEFECTS, WHETHER OR NOT DISCOVERABLE (4}
THE ABSENCE OF ANY INFRINGEMENT QF ANY PATENT,
TRADEMARK OR COPYRIGHT OR THE LIKE; AND (5} THE
ABSENCE OF OBLKGATIONS BASED ON STRICT LIABILITY IN
TORT. It Is agreed that all such risks incident to the matters
described in this Section 10a, as between the Lessor and the
Lessee are to be bome by the Lesses, 1fthe Property or Softwace Is
not propery installed, does not function as represented or
waranied by original ownersefler/supplieniicensor, of s
unsatisfactory foy any reason, Lessee shafl make any daim on
account thereol solely against original ownar/seler/supplierfilcensor
and shall nevartheless pay all sums payable under the Lease,
Lessee hereby watving the right 1o make any such claims against
Lessor. Lessar shall nol be hable to Lessea for any kass, damage or
expense of any kind or nature caused, directly or indirectly, by the
Property or the use, possession ar mamlenance thereof, or the
repair, service of adjustment thereol, or by any delay or failure o
provide any such maintenance, repair, service or adjustmant, or by
zny Intercuption of service or loss of use thereof (inchuding without
limitation, Lessee's use ¢f or right to use eny Software) or for any
loss of business howsoever caused.

b. NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THE LEASE, LESSOR SHALL NOT, UNDER ANY
CIRCLMSTANCES, BE LIABLE TO LESSEE OR ANY THIRD
PARTY, FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL OR
EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO
THE TRANSACTION CONTEMPLATED HEREUNDER, WHETHER
M AN ACTIKON BASED ON CONTRACT, TORT {INCLUDING
NEGLIGENCE OR STRICT LIABILITY} OR ANY OTHER LEGAL
THEORY, INCLUDING WITHOUT LIMITATION, LOSS OF
ANTICIPATED PROATS, OR BENEFITS OF USE OR LOSS OF
BUSINESS, EVEN IF LESSOR IS APPRISED OF THE
LIKELIHOOD OF SUCH DAMAGES OCCURRING.

IT IS EXPRESSLY UNDERSTOOD AMD AGREED THAT EACH
AND EVERY PROVISION OF ANY LEASE WHICH PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF
WARRANTIES OR EXCLUSION OF DAMAGES, IS INYTENDED BY
THE PARTIES TO BE SEVERABLE FROM ANY OTHER
PROVISION AND 1S A SEPARABLE AND INDEPENDENT
ELEMENT OF RISK ALLOCATION AND IS INTENDED TO BE
ENFORCED AS SUCH.
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¢. Lessorassigns o Lessee all assignable wamanties on the Properly,
including without Emitation any wamanties deserbed in Lessor's
purchase contract, which assignment shall be effective only (i)
during (he Base Period and any renewad period thereof, and (i) so
iong a3 no Event of Default exists.

SECTION 11, ASSIGNMENT BY LESSOR:

Lessor may assign or transfer its rights and interests in the Lease andfor
the Property to another party ("Lessor’s Assignee”) either outright or as
security for loans {collectively the "Underwriting”). Upon notice of any
such assignment and instuctions from Lessor, Lesses shall pay lis
Manthly Rented and other payments and perform iis olher cbgations
under tha Lease to the Lessor's Assignes (or fo another parly designated
by Lessor's Assignes). Upon aty such sale or assigoment, LESSEE'S
OBLIGATIONS TO LESSOR'S ASSIGNEE UNDER THE ASSIGNED
LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL AND LESSEE
WILL NOT ASSERT AGAINST EESSOR'S ASSIGNEE ANY CLAIM,
DEFENSE, OFFSET OR COUNTERCLAIM WHICH LESSEE MIGHT
HAVE AGAINST LESSOR. Lessee walves and will not assert apainst
any assignee of Lesser any daims, defenses, or sal-offs which Lesses
cound essert against Lessor. Lessor's Assignee sha!l have all of the
righis but none of the obligations of Lessor under the assigned Lease,
and after such assignment Lessor shall continue to be respansible for all
of Lessor's obligations under tha Lease.

Upon any such assignmenl, Lesses agrees to promplly execute or
otherwise authenticale and deliver to Lessor estoppel ceriificates,
acknowledgements of assignment, records and other documents
requested by Lessor which acknawledge the assignment, atfimsation of
provisions of the Lease which may be requined to effect the Undenwriting.
Lessee aulhorizes | essor's assigns to file UCC-1 financing statements of
precautianary filings as Lessor or its assigns deemn necessary. Lessar's
assigns are aulhorized to take any measwres DNegessary to piotect their
Interest in the Property.

Only ane executed counderpant of eny Schedule shal be marked
“Original®; any olher executed counterparts shall be marked “Duplicate
Original® or "Counterpart”. No security interest in any Schedule may be
created of parfected through the transfer or possession or control, as
applicable, of any counterpasnt other than th¢ document or record, as
applicable, marked "Orlginas™,

SECTION 12. ASSIGNMENT BY L ESSEFE:

LESSEE MAY NOT ASSIGN ANY LEASE OR ANY OF TS RIGHTS
HEREUNDER OR SUBLEASE THE PROPERTY WITHOUT THE PRIOR
WRITTEN CONSENT OF LESSCR. NO PERMITTED ASSIGNMENT
OR SUBLEASE SHALL RELIEVE LESSEE OF ANY OF TS
OBLIGATIONS HEREUNDER.

Subject to the terms of this Lease, this Lease and each Scheduls inure 1o
the benefit of, and are binding upon, the successors and assigns aof
Lessee, and, withcan Bmiting the foregoing, shall bind ell persons who
become bound as a “new deblor® (as defined in the Uniform Commersial
Code) 'tn this Lease and any Schedule,

SECTION 13, LESSEE'S REPRESENTATIONS AND WARRANTIES:

Lessee represents and wamants as follows:

a. M Lessee Is a comparatian, thatl & [s duly oiganized end validly
axlsting in good slanding under the laws of the jurisdiction of its
incarporation, that it s duly qualiied to do business in each
jurisdiction where any Property is, or is to be localed, and has full
corporale power and authosity to hold property undear lease and to
enter o and perform its obligations under any Lease; that the
execution, delivery and performance by Lessee of any Lease has
been duly authorized by all necassary corporate aclion on the parl
ol Lesses, and is not inconsistent with its anlicles of incorporation or
by-larws or pther goveming Instruments;

b, (I} Lessee's slale of organization iS the stale Bsted in the
introductory paragraph of this Lease; (i) Lessee's principal office is
locaed In the state listed in the Introduciory paragraph of this
Lease; {lii) Lessee is the legal entity or organization indicated in the
Inlroductory paragraph of this Lease, which organization Is duly
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organized, validly existing and in good standing under the laws of
the state fisted in the introduclory paragraph of this Lease; and (jv}
Lesses's full and exact leged name is the seme as listed in the
introduciory paragraph of this Lesss;

c. The execution, delivery and parformance by Lessee of any Lease
does not viokale any law or govemmenial rule, regulation, or order
applicable s Lessee, does not end will not contravene any provision
of, constitute a default under, or result in the creslion of any fien on
or in any property or assets of the Lesses, pursuanl lo any
indenlure, morigage, coniract, or other instrument to which & is
bound and, upon excculion and defvery of each Lease, will
constitute a legal, valid and bhinding agreement of Lessee,
enforceable in accordance with its lerms;

d. If Lessee 5 a partnership, thal # is duly organized by writlen
partnership agreement and validly existing in accordance with the
laws of the jurisdiction of its orpenization, that it is duly qualified to
do business in @ach jurisdiction where the Property IS, or Is o be
located, and has full power and autharity lo hold property under
leasa and 10 enter into and perform ils obligations undar any Lease;
that the exectiion, defivery and performance by Lessee of any
Lease has been duly authorized by all necessary action on the part
of the Lessee, and Is not inconsisient with its partnership agreernent
ar other govemning instwments, Upan request, Lessee will deliver 1o
Lessor cerified coples of its partnership agreement and other
governing insruments. and origina! certficate of partners and other
instrumenis deemed necessary or desi@ble by Lessor. To the
extent required by applicable law, Lessee has filed and published its
fictitlous business name certificale;

e. No aclion, inctuding any permits or consents, in respect of or by any
siate, faderal or other governmental authority or agency 1s required
with respect to the execution, defivery and perfonmance by Lessea
of any Lease, and;

f. Thera are no actions, Suils of proceadings pending or, to the
knowledge of the Lessee, threatened ageinst or affecting the
Lessee in any court or before any governmental commission, board
or authority which, # adversely determined, wil have a materlal
adverse effect on the abifity of the Lessse o perform ks obligations
under any Lease.

SECTION 14. RISK OF LOSS ON LESSEE:

From the ealier of the date the suppler ships the Property 10 Lessee or
the dale Lessor confirms Lessee's purchase onder or contract o supphker
until the date the Property is retumed to Lessor a5 provided in the Lease,
Lessee hereby assumes and shall bear all risk of loss for thelt, deanage,
non-delivery or dastruction to the Propedty (hereatter, such lass, damage,
non-dellvery or destruction to the Pioperty shall be referred 10 as the
“Casuzity”), howsoever caused. NC SUCH CASUALTY SHALL IMPAIR
ANY CBLIGATION OF LESSEE UNDER THIS LEASE, WHICH
OBLIGATION, INCLUDING TIMELY REMTAL FAYMENTS, SHALL
CONTINUE IN FULL FCRCE AND EFFECT.

SECTION 15. LESSEF'S WAIVERS:

To 1the extent permilted by applcable law, Lessee hereby waives any end
ali rights and remedies conferred upon a Lessee by §§ 70A-2A-503
through 7QA-2A-522 of the Litah Uniform Commercial Codle, including but
not limited 1o Lessee’s righis to: (i) cancel the Lease; (ii) repudiata tha
Lease; {iii} reject tha Property; {iv) revoks acceptance of the Property,; (v)
recaver damages from Lessor for any breaches of wamanty or for any
other reason; (vi} daim, grant or penmit a security interest in the Property
In Lessee's pessession or control for any reason; (vil) deduct all of any
part of ary climed dameges resuling from Lessor's default, ¥ any,
under the Lease; (vif) cover by making any purchase or tease of or
cantract to purchase or lease property in substtulion for the Property due
from Lessor; (ix) racover any genersl, special, intidental or consequential
damages, for any reason whalsoever; and (x} commance legal action
against Lesser for specific performance, replevin, detinue, sequesiretion,
ciaim and defivery or the like for any Property idenlified in the Lease. To
the extent permitted by epplicable law, Lessee also hereby waives any
rights now or hereafter conferred by statute or otherwise which may
require Lessor to sall, lease or otherwise usa #ny Property In mitigalion
of Lessor's Damages as set foith in Section 19 hereof or which may
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otherwise limit or modify any of Lessor's dphis or remedies in that
section.

SECTION 16. INDEMNIFICATION:

Lessee shall indemnity and hok Lessor harmiess from and agalnst any
and all daims, {including without limitation negligence, tort and strict
liability), damages, judgments, suits and legal proceedings, and any and
all costs and expenses in cannection therewith (including atiomey fees
incurmed by Lessor either in enforcing this Indemnity or In defending
against such claims), arising out of ar in any manner connected with or
rasulting from the Lease ar the Property, including, withoul limitation the
manufacture, purchase, financing, ownership, rejection, nondelivery,
wansporiation, dellvery, possessian, use, operalion, meintensnce,
condition, leasa, retumn, slorage or disposition thereof; inchading without
imitation (i) clains for injury to or death of persons and for damage lo
property; (i) claims relsting to [stent or other defetts in the Property
whether or not discoverable by Lessos; (jii) claims relating to patent,
capyight, or trademark infringement, and ()} claims for wrongful,
negligent or improper act ot misuse by Lessor. Lessee agrees to give
Lessor prompt notice of any such claim or lability. For purposes of this
paragraph and any Lease, the term “Lessor” shall include Lessor, Rs
successars and assigns, shareholders, members, owners, pariners,
direclors, officers, representatives and agents, and the provisions of this
paragraph shal swevive explration of any Lease with respect o events
occuming prior therelo,

Upon request of Lessor, Lessee shall assume the defense of all
demands, claims, or actions, suils and a procesdings agalnst Lesser for
which indemnnity [5 provided and shall allow Lessor to participate in the
defense thereof. Lessor shall be subrogated to all rights of Lessee for
any matter which Lessor has assurned obiigation hereunder, and may
sottle any such demand, diaim, or actlon without Lessee’s prior consent,
and without prajudice 1o Lessor's right Lo Indemnification hereunder.

SECTION 17. INSURANCE:

Lessee shell oblaln and maintain for the entire ime the Lease is in effect,
at its own expense (as pramery swance for Lessor and Lessee),
prapecty damage and hability insurance and insurance agamst 10ss or
damage to the Property including without limitation loss by fire (including
so-called extanded coverage), 1heft, collision and such other risks of loss
as an customanily Insured against on the type of Property feased under
any lease and by businesses in which Lessee is engaged, In such
amounts, in such form end with such insuress ag shall be satisfactory o
Lessor; provided, however, that the ameunt of insurance against Ioss or
damage 1 the Property shall be egual to or greater than the full
replacement value or the Stipuialed Loss Value (as defined herein) of
such items of Property. Stipulated Loss Value means (he product of the
Property cost (as designated on Lhe related Schedule) and the applicable
percentage factor set forth on the Stipulated Loss Schedute attlached
the Schedule ("Stipulated Loss Velue®). Each Insurance policy will name
Lessee as insured and Lessor and ils assignees as additional insureds
aml lss payees thereo!, shall contain cross-liability endorsements and
shall contalin a dause requiring the Insurer to qive Lessor and iis
assignees at !sast thirty (30} days prior written nofice of any material
alteration in the temns of such policy ar of the cancefation therecf.
Lessae shall fumish to Lessar a certificate of insurance or olher svidence
satisfactory to Lessor that such Insuranca coverage is in effect; provided,
however, that Lessor shall be under no duty either to ascertsin the
exisience of or to esamine such insurance poficy of 1o advise Lessee in
the ewvent such insurance coverage shall not comply with the
requirements hereof. Al insuranca covering loss or damage to the
Property shall contaln a breach of warmanty clause satisfactary to Lessor.

In the event of a Casualty to the Property (or any part thereof) and
imespsciive of payment from any insurance coverage maintsined by
Lesseea, but applying full credit thereof, Lessee shall al the option of
Lessaor, (i} placa the Property in good repatr, condition and working order;
or {ii) replace the Property (of any part thereof) with like property of equsal
or greater value, in good repair, condition and working order and rans(er
clear tile 1o such replacement property o Lessor whereupon such
replacement property shall be deemed the Property for all purposes
under the Lease; or {iii) pay to Lessor the tatal rent due and owing at the
time of such payment plus an amount calculated by Lessor which is
exqual to lhe Stipulated Loss Value {defined in the Stpulated Loss
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Schedule} specified in the Stipulated Loss Schedule attached to the
Schedule.

Lessee shall notify Lessor within ten (10} days of the aclual date of the
Casualty; Lessor will natify Lesses of its elecion of either option (1), (i),
or (iii), as set forth above, within five (5) days of receipt of Lessee's
notice. Lesses will then fully perform (he repair, reptacement of paymei
{as eletted by Lessor) wilhin sixty (60) days of the date of the Casualty.

SECTION 18. DEFAULT:
An “Event of Default” shefl occur under any Lease if:

a. Llessee feils to pay any Monthly Renisl or other payment recuired
urder the Lease when the same becomes dwe and payable and
such failure continues for ten (10) days after its due date;

b. Lassee fails o promptly executz or otherwise authenticale aend
defiver 10 Lessor or &S assigns any document or record, as
applicable, required under the =ms of ihis Masier Lease
Agreement;

c. Lessee atempts to or does, remove, sell, assign, transfer,
encumber, sublet ar part with possession of any one or mare items
of the Properly or any inlerest under any Lease, excepl as expressly
permitted herein, or permits a judgment or other cleim 10 become a
fien upon any or all of Lessee’s assets or upon the Property;

d. Lessee permils any item of Praperty to becoma subject to any levy,
seizure, attachment, assignment or execution: or Lessee abandons
any ltem of Praperty,

e. Lessee fails o immediatety (within ten (10) days) notify Lassor of
any loss, damage, or desbuction to the Property or falls fo timely
repair, replace, or make paymeni as required in Sections 7 and 17,
herein;

{. Lessee or any guarantor, shall {ij be adjudicated insalvent or
bardgupt, or cease, be unable, or admit ils inability, to pey its dabis
as they mature, of make a general assignment far the benefit of
creditars or enter Into eny composition or amangement with
creditors; (i) apply for or consent 10 the gppointment of a receiver,
trustee or liquidator of it or of a substantial pan of its property, or
authorize such applicalion or consent, or proceedings seeking such
appaintment shall be instituted against & without such authorizalion,
cunserd or applcation and shall continue undismissed fer a period
of sixty {60} days; (il) authorize or file a voluniary petition in
bankruptcy or apply for or consent to the appicetion of any
bankmuptcy, reorganization (n barkuplcy, amangement,
readjusiment of debt, insoclvency, dissolution, moratorium or other
similar law of any jurisdiction, or authorize such epplication or
cansent; or preceedings lo such end shall be instituted against it
without such authorization, application or consent and such
preceeding instituted against it shall continue undismissed for a
period of sixty (69) days;

g. Lessee is in default under any Lease or agreemeént execuled with
Lessor or Lessee fails 10 sign or olherwise authenticate and deliver
to Lessor any documerd or record requested by Lessor in
connection with any Lease execuled with Lessor; o Lessee fails to
do arythlng whatsoever determined by Lessor 1o be necessary or
desirable to effectuate the transaclion contemplated by zny Lease
executed with Lessar; or Lessee fails to protect Lessor's rights and
inlerests in any Lease and the Property; or Lessee fails to provide
financial statements to Lessor as provided in Section 20K hereof; ar
Lessee is In delzaull of eny obligation or any agreemen! with any
person or entity other than Lessor which obligation or agreement
arises independently of any Leass;

h. Lessea or any guarantor, breaches arny of ils representations and
warranties made undar any Lease, ¢r if any such representations or
warraniies shall be false or mésleading in any material respect;

. Lessee or any guarantor, falis o observe of perform any of its
covenants and chligations requied o be cbservied or performed
under tha Lease and such fallure continues uncured for ten {10)
days after cooumence thereof, exce that the fen (10) day cure
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perod shall not apply and an Event of DefauR shall occur
immediately upon Lessee’s faikira to maintain insurance;

Lessea or any guaramtor, shalt suffer a material adverse changa m
its finandial condition after the data hereof as determined by Lessor
in s sole discretion, or there shall occur a subsiantial change in
ownership of the oulstanding stock of Lessae or 3 subsiantial
change in controd of its board of directors andfor members,;

Lassor in goed faith believes the Property to be in danger of misuse,
abuse or confiscation or to be In any other way threatened, or
befieves in good fakh for any other reason that the prospect of
payment or perfosmance has become impaired, or if Lessee tokes
any action, makas any represemalion, o faffs © do any thing
requested by Lessor, at any time befors or after the execution of this
Master Lease Agreement, the result of which causss Lessor, in
good faith, to believe that the prospect of Lessee’s payment or
peiformance under the Lease is impaired, of otherwise causes
Lessor to feel insecure (n funding or continuing to fund the Lease or -
any Schedule;

Lessee shall have terminated or changed its comporate existence,
caonsolidatad with, merged into, or conveyed or leased substantially
gl of its assets o any person or emtity, unless: (i) such person or
entity execules and delivers to Lessor an sgreement sa¥istactory In
form and substance to Lessor, in its sole distreion, containing such
person’s or enfity’s effective assumption, and #ts agreement to pay,
perform, comply wilh and cherwise be liable for, n a due and
punciuel manner, all of Lessee’s obligations having previoushy
arisen, or then or thereafter arising, under the Lease, together wih
any and all documents, agreements, instuments, cerificatas,
opinions and filings requested by Lessor; (F) Lessor is satisfied as to
the creditworthiness of such person’s o entity’s conformance 1o
ather standard crileria then used by Lessor for such purposes; and
{iii) Lessee has pravided no less than thirty (30) days prior writlen
notice of such occumence Lo Lessor of its assigns:

Lessea breaches any License, maintenance or other agreement for
Software or fails to pay when due all servicing fees, maintenance
fees, update and upgrade cosis, modification costs, and all other
costs and expenses refating o the License and Software and feis to
meintain the License in effect during the term of the Lease.

SECTION 19. REMEBIES:

Upon the pccurrence of any Everd of Dafault and at eny tme thereafier,
Lesscr may with or withoul giving nolice 10 Lessee and with 01 withoul
canceling the Lease, do any one or more of the following

a.
b.

c.

enforce lhis Magter Lease Agraement according to its terms:
require additional collateral bo secure the Lease;

upon notice to Lessee, cancel lhis Master Lease Agreement and
any of all Schedules executed pursuant therety;

advance funds on Lessee's behalf to cure the Event of Default,
whemeupon Lessee shall Immediately reimburse Lessor therefose,
together with iate charges accrued theraon,

upon nolice o Lesses, refusa to fund any Schedule(s) pursuant to
the Lease;

declsra eny Lease or Leases immediately due and payable;

refuse o defiver the Property lo Lessee;

declare inmediately due and payable all amounts due or to become
due hereunder for the ull term of the Lease (including any renewal
period or purchase options which Lessee has contracled 1o pay);

in its sole discrelion, sell, re-leass or otherwise dispose of any or all

" of the Property cowvered under any Schedule, whether or not in

Losser's possession, in a commercisly reesongble manner sl public
or private sale with notice to Lessee {the parties agreeing that ten
(10} deys’' prior writien nofice shall constitute adeguate notice of
such sale), and apply the net proceeds of any such disposition, after
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deducting all costs Incurmed by Lessor in conneclion with such
default, to the obligations of Lessee hereundsr and under such
Schedule, or proposed {o retain any or akk of the Property in full or
partial salisfaction, as he cose may be, with Lessee remaining
liahle for any deficiency. The sale, fe-lease, or ofher dispositlon
may, ot Lessar's sale option, be conducled at Lessee’s premises.
Lessor may at its sole discretion recover from Lessed liquidated
damages for the 1058 of a bargain and not as a penalty 2n amount
equal ta Lessor’s Damages:

withoul nolice to Lessee, repossess, disable or demand Lessee to
disable the Praperty wherover fourd, with or withoul legal process,
and for this purpose Lessor andfor its agents or essigns may enter
upon any premises of or under the controd o jurisdiciion of Lessee
or any agent of Lessee, withoul kability for suit, action or other
proceeding by Lessee (any damages occasloned by such
repossession of disablement being hereby expressly waived by
Lessee) and remove or disable the Property therefrom. Lessee
fisther agrees on demand, o assemble the Property and make it
available to Lessor at a place to be designated by Lessar;

exarcise any olher rght qr remedy which may be available w it
under the Uniform Commercial Cede or any other applicabile lew;

If Lessee breaches any of ils obligations under Section 7e of this
Master Lease Agreemant with regard lo Software, Lessee shell be
llable to Lessor for additionsl demages in an amount equal to 1the
original price paid by Lessor for the Software, and in addition, at
Lessor's option, Lessor shall be entitled to injunclive relief;

if Lessor determines, in its sole discretion, not tc 1ake possession of
the Property, Lessor shall confinue to be the owner of the Praperty
and may, but is not obligated to, dispose of the Property by sale or
ptherwisa, alt of which determinations may be made by Lessarin its
sole discretlen and for its own account;

a cancellation hereunder shall octur only upon natice by Lessur and
only as to such items of Property as Lessor specifically elects 10
cancal and this Lease shall contivwe in full force and effeci as to the
remaining items, if any;

with or without terminating the Lease, amd without waiving ils right
herein & repossess, recover, of sell the Property, recover the
Stipulated Loss Value of tha Property together with all accrued but
unpaid late charges, intarest, 1axes, penallles, and any and all cther
sums due and owing under the Schedule as of the remt payment
date immedialely preceding the date of default;

With respect 1o any exercise by Lessor of its right 1o vecover and/or
dispose of any Property secuxing Lessee's obligations under any
Schedule, Lessee acknowledges and agrees as follows: (i) Lessor
shall have no obfigation, subject to the requirements of commercial
reasenableness, to clean-up or otherwise prepare the Properly for
disposition; {ii} Lessor may comply with any applicable State or
Federal law requirements in cannection with any disposition of the
Property, arxl any actions taken in connection therewith shall not be
deemed to have adversely affected the commercial reasonableness
of any dispositon of such Property; (i3} Lessor mey specificalty
disclaim any wamanties of title or the like with respect to the
disposition of the Property; (iv) I Lessor porchases any of the
Property, Lessor may pay for the same by crediting some or all of
Lessee’s abligations hersundar or under any Schadule: and {v} no
night or remedy referred to in this Secton Is intended to be
exclusive, bul sach shall be cumulative and shall be in addilion 10
any cther ramedy referred to ahove or otherwise available at law or
in equity, and may be exercised concumently or separately from
lime lo time;

[i) by notice to Lessee, declare any ficense agreement with respect
to Scitware lerminated, in which event the right and license of
Lessee to use the Software shall immediately lerminate, and
Lessee shall thergupon cease all use of the Scfiware and retem 2l
copies Thereof o Lessar or ordginal licensor, (i} heve sccess to and
disable, or demand Lessee to disable the Soltware by any means
deemed necessary by Lessor, including but aot lmited to disabling
the compulers, computer systems or other equipment which run
andior operale and/or are controlled by the Software, for which
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purposes Lessee hereby expressly consents o such access and
disablement, promises to fake no action that would prevent or
interfere with Lessor's abifity to perform such access and
disablement, and waives and releases any and all deims that it has
of might otherwise have for any and all losses, damages, expenses,
ar ather debriment thal it might suffer as a result of sich access and
disablement; and (i) Lessee agrees thal the detriment which
Lessor will suffer as a result of B breach by Lessee of the
obligations contsined in the Lease camnot be adaquately
compensated by monetary damages, and therefore Lessor shall be
entitled w injunctive and other equitable reliel to enforce the
prowisions of this Section 19g. LESSEE AGREES THAT LESSOR
SHALL HAVE NOQ DUTY TC MITIGATE LESSOR'S DAMAGES
UNDER ANY LEASE BY TAKING LEGAL ACTION TO RECOVER
THE SOFTWARE FROM LESSEE OR ANY THIRD PARTY, CR TO
DISPOSE OF THE SOFTWARE BY SALE, RE-LEASE OR
OTHERWISE.

Lessor may exercisa any and all ights and remedies avallable at law or
in 2quity, inciuding those available under the Uniform Commercial Code.
The righis and remedies afforded Lessor hereunder shall not be deemed
to be exclusive, but shall be in addition to any rghls or remedies
provided by law. Lessor's faliure promptly 1o enforee ary right or remedy
hereunder shaf) not operate as a waiver of such right or remedy, and
Lessor's waiver of ary default shall rot constiute a waiver of any
subsequent or other default, Lessor may accept late payments or partfal
payments of amounts due wnder the Lease and may delay enforcing any
of Lessor's rights or remedies hereunder without losing or waiving any of
Lessor's rights or remedies under the Lease.,

In connectlon with Lessar's exercise of any or all of the above-listed
remediies, Lessar shall be enlitied to recover all costs and axpensas
incurred by Lessgr in the repossession, recovery, slorage, repair, sale,
re-lease or other disposition of the Property, or lhe temination or
disabling of Software, including wilhoul limitation, reasonable atiorney
fees and costs incurred in connectian thenewith or otherwise resulting or
arsing from Lessec's defgul, snd any indermity if than determinable,
plus imerest on all of the above until paid (before and after judgment) at
the lesser of tha rate of eighteen percent (18%) per annum ar the highest
rate permitted by iaw.

SECTION 20, PROVISIONS:

a, Security nteresi The parties acknowledge and ggree that this is a
“true loasa® and title 1o the leesed Propetty {or Lassae’s interest in
the Prapenty if the Property s Software) is vested in the Lesscr. In
the event a court of competent jurisciction or alher govaming
authority shall determine that tha Lease is not a "lrus lease” oris a
lease intended as security or that Lessor (or its assmns) does not
held legal title 1 of is not the owner of the Property, the following
shall apply:

i EHeclive the execution date of the Lease, Lessee, es deblor,
granis a secunty interest to Lessor, as securad party, in the
Property (or Lessee’s interest in the Property if the Property is
Software), including but not limlied 10 equipment and other
perzonal property, general intangibles, Software end Lessee’s
icense rights end other rights lo use the Software, and
accessions therelg, and any refunds, rebates, remittances, and
all ights and services relaled thereio, and proceeds of any of
the foregoing, to secure all duties and obligations of Lessee
under any Lease or other agreement with Lessor. The Lease
shall be deemed 0 be a security agreememt with Lessee
having granted lo Lessor a secuwrity intesest in the Property,
amnd the Property shali secure all duties and obligations of
Lessee under any Lease or other agreement with Lessor. With
regand 1o any security interest created hereunder in any of the
Property, Lessee consents and agrees that Lessor shall have
all of 1he rights, privileges and remedies of a secwed party
under the UHah Uniform Commercial Code.

Lessee authorizes Lessor Lo file financing slatements and any
recurds describing the Property and 1o 1ake any and all actions
necassary to perfect Lessor's interest in the Property. Lessee
agrees W execule any further documents, and lo take any
further actions, reasonably requested by Lessor to evidenca or
perfect the security interest granted under this subpart of the
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Lease, lo mafniain the first pronity of the security interests, or
to effecluaie the rights granted 1o Lessor under this sutipart of
the Lease.

Entire Agresment. Each Schedule shall Incorporate the terms and
conditions of this Master Lease Agreement and, together wilh the
Acceptance and Delivery Certificale and Master Pmgress Payment
Agreement (and Certificates thereunder}, it applicable, and any
amendments Lo any of the foregaing documents, shall supersede all
prior communications, representations, agreements, and
undersiandings, Inchuding but not lanited o offer letters, propasal
leiters, comfort letiers, commitment letters and the ke, and
constite the entire understanding and egreement between tha
Lessor and Lessee with regard to the subject matier hereof and
thereol, ard there is no understanding or agreemen, oral or writien,
which is not set forth herein or therein. In the event of conflict
between the provisions of this Master Lease Agreement and any
Schedule, the pravisiens of the Schedule shall govern.

Tirae Is of e Essence. Time s of the essance wikh respect to any
Leasa.

Captiops. Captions and section headings are inseried for reference
and convenlence only and in no way defing, limit or describe the
scope of this agreement or intant of any provision.

Govemning_Lew, THIS LEASE (AS DEFINED IN SECTION 22
HEREIN) SHALL IN ALL RESPECTS BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF UTAH, INCEUDING AL MATTERS OF
CONSTRUCTION, VALIDHTY AND PERFORMANCE. THE
PARTIES AGREE TO SUBMIT TO THE EXCLUSIVE
JURISDICTION OF THE STATE OF UTAH; ANY SUIT OR OTHER
PFROCEEDING BROUGHT BY EITHER PARTY TO ENFORCE CGR
CONSTRUE THIS LEASE (AS DEFINED IN SECTION 22
HEREIN), OR TO DETERMINE MATTERS RELATING TO THE
PROPERTY OR THE RELATIONSHIP BETWEEN THE PARTIES
HERETO SHALL BE BROUGHT ONLY IN THE STATE OR
FEDERAL COURTS IN THE STATE OF UTAH. THIS LEASE WAS
EXECUTED I THE STATE OF UTAH (BY THE LESSOR HAVING
COUNTERSIGMED [T IN UTAH) AND |S TO BE PERFORMED [N
THE STATE OF UTAH (BY REASON OF ONE OR MORE
PAYMENTS REQUIRED TQ BE MADE TO LESSOR IN UTAH).

Waiver of Trial by Jury, Lessor and Lessee hereby waiva the right
to trial by jury of any matters arlsing outl of the Lease or Property or
the conduct of the relationship between Lossor and Lessee.

Scverability.  Should any term or provision of this Agreement be
dedlared invalid, illegal, void or unenforceable, all remaining terms
and provisions hereof will remain in full force and effect and will in
no way be invalidated or aflected thereby.

Binding Fifect; Survivability. Thae prowisions of each Lease shall
inure o the benefit of and shall bind Lessor and Lessee and their
respective permifted successors and assigns. Al representations,

warramies, covenants and indemnilies of Lessee made or agreedto

in the Lease or in any cerlificates delivered in connection therewith
shall survive the expiration, tarmination or cancellation of the Lease
for any reason.

Walvel. A waiver by either Party of any term or condition of this
agreziment in any instance shalf nol be deamed or construed to be &
waziver of such term or condition for the future, or any subsaquent
breach thergof.

Limiatiors. No paragreph, dause or phrase of this agreement shall
limit, infringe, demy, negate, refuse or render void any other
paragraph, clause or phrase of Ihis agreament.

Financial Statements. Lessee, and any guarantor, shall provide o
Lessor a copy of its annual sudiled fimancial stalements within
ninety {90} days after its fiscal year end, and a copy of ils quasterly
unaudited financial statements within forty-five (45} days after the
end of each fiscal quarter.
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Acceptance and Delivery Cerificate. Il Lesses fails to sign and
deliver an Accepiance and Delivery Cerlificale, then except as
otherwise provided In Seciion 8¢ heneof, the Date of Acceptaate
shall be a date delermined by Lessor which shal be no sooner than
the date Lessee recelves substiantially afl of thie Property,

Covenant of Quiel Possession. Lessor agrees that so long as no
Evenit of Defaull has oceurred and s continuing, Lassee shall be

entitied to quietly possess the Praperty subject to and In accordance
wilh the terms and conditions of this Masier Lease Agreement.

Lessee’s Optlions at Maturity of Base Period. At the maturity of the
Base Period of any Lease, Lessee shall, provided at least one
hundred fifty (150) days prior written notice is received by Lessor
from Lessee via certified mail, do one of the following: (1) purchase
the Property for a price to ba determined by Lessor and Lessee, (2)
renew lhe Lease for twelve (12) edditional months 2t the rate
specified on the respective Schedule, or {3) terminate the Schedule
and retum the Properly fo Lessor el Lessee’s expense 1o a
destination within the continental United States specified by Lessor;
provided, however, that for oplion (3} to apply, all accrnued but
unpaid Iste charges, Interest, taxes, penalties, and any ent all other
sums due and ewing under the Schedule must first be paid in full,
the provisions of Seclions 8f, 8g and 7d hereaf must be specifically
complied with, and Lesseg nusl enter into a new Schedule with
Lessor lo lease Property which replaces the Property listed an the
ol Schedule. With respect © oplions {1) and (3), each party shali
hawe the right in its absolute and sole discretion Lo accept or reject
arry terms of purchase or of any new Schedule, as applicable. In
the event Lessor and Lessee have nat agreed to either optien (1) or
{3) by lhe malurty of the Base Pered, or il Lessee tails to give
written nolice of its oplion via certified mall at feast one hundred fitty
{150) days prior to the maturity of the Base Period, or ¥ an Event ol
Default has occurred under any Lease, then option (2) shall apply at
the maturity of the Base Period. Al the malurity of the renewal
period provided for in aption (2) above, the Lease shall continue in
effact at the mte specified in the respective Schadule for succassive
periods of Six (6) months each subject to termination at the maturity
of any such successive six-month renewal period by either Lessor
or Lessee giving to the olher party at least thirty (30) days prior
written notice of termination.

Notices. Notices or demands required 0 b given herein shall be in
writing and addressed W the other party at the address herein or
such other address provided by written notice hereunder and shall
be effeclive {i) upon the next business day if sent by guaantesd
ovemight express service; (i) on the same day il personally
deliverad; or {iii) three days after mailing & sem by cerlified or
regisiered LS. mai, postage prepald.

Furthgr Assuracces; Financing Statements. Lessee will cooporate
with Lessar in protecting Lessor's interests in the Property, the
Lesse amd the amounts due under the Lease, Including, without
limitation, the executlon {or other authemication), and delivery of
Uniforme Commerdial Code statements, records and filings, patent
and copyrighl registiation documents with respect to proprietary
Software {if applicable), and other documents requestad by Lessor.
Lesses will promplly exécule, or otherwise avthenticata, and defiver
to Lessor such further documents, instuments, assuances and
other records, and take such further action as Lessor may
reasonably request in order 0 camy out the intent and purpose of
this Lease snd o establish and protect the rights and remedles
created or intended to be crested in favor of Lessor under this
Leass. Lessee hereby suthorizes Lessor to file UCC-1 financing
stalements, fixture filings, real propenty waivers, and atl other filings
and recordings, as may be deemed necessary by Lessor. Lessee
hersby guthorizes and/or retfies the filing of any UCC-1 financing
siatements by Lessor befgre or after the execution of this Lease,
Lessee shall pay all costs of filing amy financing amendment,
continuation and termination statements with respact to the Property
amd Leass, Including without limitation, any intangbles tax,
documentary stamp tax or other similar laxes or charges relaling
thereto and all costs of UCC or other lien searches and of obtaining
and filing any full or partial ihird-party releases deemed necessary
or advisable by Lessor. Lessee will do whatever may be necassary
or advisable o have a statement of the inlerest of Lessar in the
Property noted o any certificate of tile rsiating 1o the Property and

Tnm.‘@
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will deposit said certificate with Lessor. Lessee will execute, or
otherwize authenticate, and deliver to Lessor such other
documents, records and writien assurances and take such further
action &$ Lessor may request W more fully camy out the
implementation, effecluation, confinration and perfection of the
Lease and any rights of Lessor thereunder. Lessee granis 1o
Lessor a security intefest In all deposits and other property
fransfeired or pledged to Lessor 10 secure the payment and
parfarmance of all of Lessee's obligations under the Lease. Lessor
is autherized W take any measures necessary o protect its interast
n the Property.

In the evem the Propery ks i the possession of a third party,
Lessee will join with Lessor in notifying the third party of Lessor's
interest in the Properly and obleining an acknocwledgment from the
third party that the third party is holding the Property for the benefit
of Lessor.

Lessors Right to Perform for Lessee. i Lessee fails to perform or
comply with any of ity agreements contained herein, Lessor may

perform or comply with such agreements and the amount of any
payments and expenses of Lessor incured in ¢nnection with such
perfarmance or compliance (Including attomey fees), together wilth
interest thenzan at the lesser of the rate of elghteen percent {18%)
per anpumn, or the highest rate permitied by law shal be deemed
addittanal rent payable by Lessee upan demand.

Counterpaits; Chaftel Paper. This Lease may be executed In any
number of counterparts and by ditferent panties herele or thereto on
separate counlerparts, each of which, when so executed or
otherwise authenlicated and dellvered, shall be an ariginal, but all
such counterpants shall together cansist of but one and the same
instrument; provided, however, that 1o the exdent that this Lease
and/or the Schedules) would constitute chatiel paper, 23 such lerm
is defined in the Uniform Commercial Code as in effect in any
applicable jurisdiction, no security interes! hereln or therein may be
creaied or perfecled through the transfer or possesslon of this
Lease in and of itself without the ransfer or possession or cantrol,
as epplicable, of the orginal counterpart of such Schedule(s)
identified as the document or recosd {as applicabie) marked
*Onginal”, and all other counterperis shall be marked "Duplicate
Onginal® ar “Counterpart”.

Joint and Several Lisbility. In the event two or mere parlies exetute
this Master Lease Agreement as Lesseo, each party shall be jolntly
and severally liable for all Lessee represenialions, warranties, and
obfigaticns (inclrding without fimitation, paymant obligations) under
this Master Lease Agreemerit or under any Schedule or other
document executed in connection herewith. Any and all
ropresentations, agreements, or actions by one Lessea shall ba
binding on all other Lessees.

Lecpl Fees and Other Costs. Lessee shall mimburse Lessor &or all
legal feex and edditionsl charges, costs and expenses incured by
Lessor; i} in review or preparation of any chenges of amendments
requiced by Lesses to Lessor's sandard Lease documentation; (ii)
in defending or pmtecting its interest in the Properly; (i} in the
execution, dellvery, administration, amendment and anfarcement of
the Lease ¢r the collection of any rent or other payments due under
the Lease, or the preparation of any amendments or setilement
agreemerds prepared in connection with the Lease; and (iv) in any
lawsuit or ofher legal or arbRretiavmediation proceeding 10 which
the Lease gives fise, including without limilation, actions in tort.
Lessee shall pay applicable legal fees at the rate of $250.00 per
hour. Lessee shall pay s documentation fee calculated at .10% of
the total cost of property with a minimum of $250.00 and a
rraximum of $3,000.00 for each Schedule, :

Amgndment erdd Modification. The Lease may not be amended ar
modified excepl by a written amendment execued by a duly
authorized representative of each parly, but no such amendment or
medification meeds further consideration ta  be  binding.
Notwithstanding the Teregaing, Lessee authorizes Lessor to amend
any Schedule o identify more acousately the Preperty (including,
withowt limitation, supplying serial numbers ar other identifying
data), and such amendment shall be binding on Lessor end Lessee

L emsevsiad Hrgth Gace Sannces' W DMseThLA nan
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uniess Lessee objects therew in writing within ten (10) days after
receiving notice of the amendment from Lessor.

v. Unauthorized Distribution of Lease Documents Prohibited. Lesses
agrees that it will not, through any of its actions or omissions, cause
any dacument or any portion of any document, assocrated with any
Lease to be deflvered, distributed, or otherwise fall into the
possession of anyone not empioyed by Lessee on a full time basls,
without the written consent of Lessor, Lesses further acknowledpas
that any such unautherized delivery or disiibution could cause
L.essor to suffer imeparable economic tarm.

w. Changein Lessee's Name Address end Jursdiction. Lessee shall
not change its name, chief executive office addvess, or jurisdiction
of organization from thal et forth above, unless it shall have given
Lessor o its essigns no less than thity (30) days prior written
natice.

SECTION 21. POWER OF ATTORNEY:

LESSEE HEREBY AUTHORIZES AMD APPOINTS LESSOR AND
LESSOR'S AGENTS AMD ASSIGNS AS LESSEE'S ATTORNEY-IN-
FACT TO EXECUTE ACKNOWLEDGEMENT LETTERS AND OTHER
DOCUMENTS REQUIRED TO BE EXECUTED BY LESSEE TO
EFFECT ANY UNDERWRITING OR PERFECT ANY SECURIFY
INTEREST WITH REGARD TG A SCHEDULE.

SECTION 22, DEFINITIONS
Al capitalized terms not defined heren ere defined In the Schedule.

a. “"Acceptance and Delivery Certificate” means, any accepiance and
delivery certificate, execided by the Lessee in connacion with a
Schedule, a Master Progress Payment Agreement, if any, and this
Master Leasa Agreement wheneby the Lesses acknowledges that
the itams of Propenty &0 ba leased have been deliverad, received,
instlled, examined and tested and determined by Lassee to be
satisfactory.

b. "Base Pedod” means, the period of any Lease referred to as such
on the related Schedule under this Master Lease Agreement,

c. "Certificate” means, en Acceptance and Delivery and Approval for
Progress Payment Ceriificate execiiied by the Lessee in connection
with a Schedule, a Master Progress Payment Agreement and this
Master Lease Agreement.

d, "Date of Acceptance” means, except as otherwise provided in
Section Bc of this Master Lease Agreement, the date Lessee
accepts the Property designated on any Schedule, as set forth in
any Acceplance and Delvery Certificate executed by the Lesses in
form pravided by Léssar.

2. "Lessg Commencemenm Date™ means, as to the Propery
designated on zny Schedue, where the Date of Acceplance for
such Schedule falls on the first day of a calendar quanter, that date,
and in any other case, the first dey of the calendar quarier following
the calendar quarter in which such Dale of Acceplance falls.

- k. “Lease” means, a Schedule incorporaling the terms of this Master

Lease Agreement, logether with the related Master Progress
Payment Agreement, if any, Stipulated Loss Schedule, Acceptance
and Defivery Certificate, UCC financing stalements and all glher
supporting documentation related thereto.

g- ‘Lessor's Camages” meens, the Stipulaled Less Value together with
costs, expenses, attomey’s fees, interest, and any determinable
indemnity owed by Lessoe to Lessor.

h. “"Master Progress Paymenl Agreement® means, an agreement
under which (i) Lessee accepis items of Property by signing a
Cexlificate, {ll) Lessor agrees to purchase said items or Property,
and (i) Lessee agrees o pay samvice charges, all prior 1o the Date
of Acceptance of the Schedule,
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"Monthiy Rental® means, the monthly rental, together with sales tax
and other amounts, if applicable, refemmed to as such o the related
Schedule under this Master Lease Agreement.

“Proparty" means, equipment and other property, togethar with all
related saftware whether embedded thereln or otherwise, with afl
attachments, replacements, parts, subslilstions, additions, repairs,
accessions ardd accessories, incorporated therein and/or affixed
thereto described in any Lease Schedule to be executed and
dalivered by Lessor and Lessee in ¢onnection with this Master
Laase Agregment.

"Schedule” means, any Lease Scheduls to be executed and
delivered by Lessor and Lessee under this Master Lease

~

Agresment, which Schedule states the lerms and other information
associaled with Ihe Schedule and describes the leased Property.

"Software™ means, any computer program and supporting datz,
incliiing all documentaion, later versions, updates, upgrades and
modificalions, provided and/or described m ary Lease Schedule 1o
be exacuted and delivered by Lessar and Lessee in connection with
this Master Lease Agreement.

“Stipulated Loss Schedule” means, Schedvle of Stipulated Loss
Values relating n a specific Schedule under this Masler Lease

Agreement.

IN WITNESS WHERECF, Lessar and Lessce have executed this Master Lease Agreement on the month, day and year first above written.

LESSOR: LESSEE:

CW ONSET LLC ALLIED HEALTH CARE SERVICES, INC.
BY: (h ({-Mctﬂ ff&” 6LUO[M BY:

TITLE: V- TITLE: led -
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MASTER PROGRESS PAYMENT AGREEMENT

Reference is made to thal Master Lease Agreement No. CWO00245032 dated May 5, 2010, ("Master Lease™ belween CW
ONSET LLC (“Lessor) and ALLIED HEALTH CARE SERVICES, INC. {"Lessee”). Lessor and Lessee have agreed to
enter into one or more Lease Schedules in connection with the Master Lease (each Lease Schedule togsther with the
Master Lease is referred to herein collectively as the “Lease” and is incorporated hersin and by this reference is made a
part of this Agreement) pursuant to which Lessor will lease to Lessee certain items of Property listed on said Lease (the
“Property”). All capilalized terms used herein but not defined herein shall have the meanings ascribed 1o them In the

Lease.

With regard to each Lease executed and delivered by Lessee, Lessee may request Lessor to purchase and pay for certain
items of Property 1o be leased thereunder prior to the commencement of such Lease. Provided Lessee compleies,
executes and delivers to Lessor a Partial Acceptance and Delivery and Approval for Payment Cenrtificate (“Centificate™) in
form acceptable to Lessor, and such Certificate directs Lessor to make payment and is consistent with all lerms and
conditions of this Agreement and the Lease, and Lessee is not in default of this Agreement or the Lease, Lessor agrees (o
make payments againsi the purchase price for such items of Property. All such payments made by Lessor shall be
raferred to herein as “Progress Payment(s)™.

Upon Lessor's payment of any Progress Payment hereunder, title to the items of Property paid by such Progress Payment
shall vest in Lessor and Lessee hereby sells and assigns ils purchase orders and conlracts and all of its right, title and
interest to such items of Properiy to Lessor. From the date risk of loss passes from each vendor as to items of Property
paid for by Lessor hereunder, Lessee shall bear all risk of loss, and Lessee shall assume and be responsible for all of
Lessee's obligations with respect to such itemns of Property as specified in the Lease.

In consideration of each Progress Payment made by Lessor pursuant to this Agreement, Lessee agrees to pay to Lessora
daily pro-rata interim "Progress Payment Charge” calculated by muitiplying the “Lease Rate Factor” specified in the
applicable Lease times the amount of such Progress Payment divided by 30. The daily Progress Payment Charges shall
accumulate and be payable monthly in ammears on the last day of each such month. The daily Progress Payment Charges
shall begin on the date Lessee authorizes Lessor to disburse the Progress Payment and shall continue until all items of
Property specified in the Lease are installed, tested and are fmally accepted by Lessee as evidenced by Lessee's
execution and delivery of the final “Acceptance and Delivery Certificate™ required under the Lease. If any Progress
Payment Charge due under this Agreement shall be unpaid after its due date, Lessor shalt be entitled to collect late
charges from Lessee pursuant to Paragraph 2 of Section 4 of the Master Lease.

Lessee agrees that 1) if any Lease for which Progress Payments have been made is not fully executed and delivered and
the Property is not accepted under such Lease within ninety {30) days afler the first Progress Payment is made for items
of Property covered by such Lease, or 2) if it breaches any of its obligations under this Agreement, the Certificate(s), or the
Lease, or 3) if there is a material adverse change in the creditworthiness or financial condition of Lessee or 2ny Guarantor
of the Lease as determined by Lessor in its sole discretion, or 4) if there is a material adverse change in market conditions
which effects Lessor's ability 1o secure nonrecourse underwriting for the Lease, then Lessor may do one or more of the
following (i) collect alf Progress Payment Charges due under this Agreement and all amounts due under the Lease, (i}
cease disbursing Progress Paymenits, {iii) begin the Lease for those items of Property paid under any Progress Payment
without requiring Lessee to execute an Acceptance and Delivery Certificate, (iv) require Lessee te reimburse Lesser for all
Progress Payments made, together with all unpaid daily Progress Payment Charges and other charges due under the
Lease, and (v) exercise any rights or remedies under the Lease and at law or in equity. The occurrence of any of the
events specified in 1) through 4) above shall constitute an Event of Default under the Lease. Lessee shall reimburse
Lessar for all of its colleclion and enforcement ¢osts {including legal fees). [n the case of (jif) above, Lessee hereby grants
Lessor Power of Attomey 1o execute said Acceptance and Delivery Cerlificate on Lessee's behalf for which the “Date of
Acceptance®, as more fully defined in Section 1d of the Master Lease, shall be the date the last Progress Payment was
made by Lessor. In the case of (iv) abave, upon receipt of all amounts, charges, and reimbursements required, Lessor will
convey its rights and interests in such Property to Lessee and reassign to Lessee all purchase orders and contracts for
such Property.

Dated: May 5, 2010

'LESSOR: LESSEE:

CW ONSET LLGC , ALLIED HEALTH GARE gxsyce . INC.
BY: (- WJ\'ICL&/ (‘i{ (Aél?/z;:ﬂ' BY: . (%
TITLE: /P TITLE: _ . / d

L Lesnthh) ea Hea 1 Care Sdviers L1 Qrsellt PMA Goc




Case 2:10-cv-00639-TS Document 1-4 Filed 07/12/10 Page 40 of 48

S’ -y
"CERTIFICATE OF INCUMBENCY

The undersigned, who is the Secretary of ALLIED HEALTH CARE SERVICES, INC., a
corporation duly organized, qualified to do business in ail states where it is now conducling
business, and existing in good standing under the laws of the stale of its incorporation
{(hereinafier “Corporation”}, hereby certifies to CW ONSET LLC as follows:

1. That hefshe is the duly elected, qualified and acting Secretary/Assistant Secretary or
other duly authorized officer of the Corporation.

2. That pursuant to the Corporaticn's By-Laws, as amended, the following named person(s)
wasfwere designated and appointed to the office(s) indicated below, and that said

person{s) does/do continue to hold such office{s) at this time, and the signature(s) set
forth opposite the name(s) are genuine signatures

NAME TITLE SIGNATURE

Charles K. Schwartz President

3. That pursuant to the Corporation’s By-Laws, as amended, and certain resclutions
adopied by the Corporation's Board of Directors, the person(s) designated 1o serve in the
above-entitled capacity wasiwere given sufficient authority to act on behalf of and to bind
the Corporation with respect to transactions involving the leasing of equipment, including
without limitation the sale and lease back of such equipment, and that the execution by
said person{s) of documents related to such transactions, including without limitation
Master Lease Agreements, Lease Schedules and Acceptance and Delivery Cenificates
thereto, constitute a legally binding and enforceable obligation of the Corperation.

4. That this Certificate shall be in full force and effect until withdrawn in writing by the
Secretary/Assistant Secretary or other duly authorized officer of the Corporation.

5. That pursuant to the Corporation’s By-Laws, as amended, the undersigned has the power
and authority to execute this certificate on behalf of the Corporation and that he/she has

) o executed this cerlificate and set the | of the Gorporalion thls t  day of
‘/}Lu , 2010 .
S!gnature O
SherneL Muilligan
Print Name
Secretary
Title
1) esepestdled Hieae Carm Soowces'CYY Doserraumterzy T, o
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< e~ ORIGINAL

MASTER LEASE AGREEMENT NO, CW0D0245032

This Lease Scheduls No. 001 dated May 5, 2010 {the “Schedule”) between CW ONSET LLC (the “Lessor™) and ALLIED
HEALTH CARE SERVICES, INC. {the “Lessee”) incorporates by reference the terms and conditions of Master Lease
Agreement No, CWC(0245032 dated May 5, 2010 {the “Master Lease™, the Schedule A ("Property” Description) and the
Schedule B (“Shipulated Loss Schedule®), and constitutes a separate lease between Lessor and Lessee and is referred to
herein as the “Leass”. Lessor. All capitalized terms used herein but not da ein shall have the same meant
ascribed to them in the Master Lease.

SECTION 1 PROPERTY: LifeCare Products PLY-102 Home Ventilalors as more fully described on the attached
Exhibit A, which by this reference to is made a part hereof

SECTION 2 PROPERTY LOCATION: Headquartered and/or located at: 89 Main Street, Orange, N4 07051
SECTION 3 BASE PERIOD: Eighteen (18) months starting on the Commencement Date

SECTION 4 TOTAL PROPERTY COST: $500,000.00

SECTION § LEASE RATE FACTOR: .06412

SECTION G MONTHLY RENTAL: $32,060.00, plus applicable sales/use tax

SECTION 7 RENTAL FREQUENCY: Monthly in advance
SECTION 8 DEPQSIT: $32,060.00, applied 10 the last Monthly Rental, plus applicable salesfuse tax
SECTION 9 DATE OF ACCEPTANCE: As specified in the Acceplance and Delivery Cenlificate

SECTION 10  PAYMENT BY EILECTRONIC TRANSFER: Lessee authorizes Lessor or its assigns to electronically
transfer all rental payments and other monies due under this Scheduls from Lessee's account maintained with its financial
institution, and Lessee agrees to execute and deliver a written “Autherization for Electronic Transfer” form to Lessor to
affect such Iransfers. Failure or refusal of Lessee to authorize such transfers ar failure of Lessor or its assigns to receive
such paymenis by elecironic transfer shall constitute an additional Event of Default under Section 18 of the Master Leass.
Upon the occurrence of the Event of Default specified above, Lessar shall be entitled 1o exercise its rights and remedies
under the Lease.

SECTION 11  SECURITY DEPOSIT: At the time of Lessee's execution and delivery of this Schedule, Lessee shall
deliver to Lessor a cash security deposit in the amount of $5,000.00 (the "Security Deposit”). Lessee grants to Lessor a
security interest in the Security Deposit to secure all of Lessee’s obligations and agreements under the Lease. The rights
and remedies of Lessor with regard to the security interest are set forth in a Security Agreement (Cash Deposit) (the
“Security Agreement”) executed as of the date of this Schedule The Security Agreement is and shall be construed as
executed in connection with the Lease.

SECTION 12 END OF BASE PERIOD: For purposes of this Schedule only, and provided no Evert of Default has
occurred under the Lease, at the end of the Base Pefiod, the following amendment shalf apply: In the fifth (5™ line of
Section 20(n) of the Master Lease "a price fo be determined by Lessor and Lessee” shall be deleted and replaced with the
following: thirty-two percent (32%) of Lessors original Property Cost,”. All other terms of the Master Lease shali remain in
full force and effect.

SECTION 13 REPRESENTATION OF LESSEE: Lessor and Lesses agree that this Schedule is a "Finance Lease” as
defined by the Uniform Commercial Code Article 2A, in that (i) Lessee has selected the Property in its sole discretion, (i)
Lessor has acquired the Property solely for the purpose of leasing such Property under this Schedule, and (jii) Lessee has
recelved a copy of the contract evidencing Lessor’s purchase of the Property.

LESSOR: LESSEE:
CW ONSET LLC ALLIED HEALTH CARE SERV|CES, INC,
BY: CM@KJ(M/W BY:

TITLE: I./ P- TITLE:
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Allled Health Carn Services, Inc.
Master Lease No. CW00245032

Laxse Schedule No. D01
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EXHIBIT A —
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$500,000,00

$500,000.50

Property Locatlon: Muarhmd andfor located at: 89 Main Street, Orange, NJ 07051

VENDOR

INVOICE

HO.

Qry

DESCRIPTION

SERIAL #

PER UNIT

UNIT TOTAL

INVOICE
YOTAL

DONNER
SAEDICAL
MARKETING

7008

100

LIFECARE PRODUCTS PLV-102 HOME

CARE VENTILATOR

[T72500, 172501, 172502, 172505, 172506, 172507, 172511,
{72512, $72513, 172544, 172515, 172510, 172517, 172518,
172519, 172520, 172521, 172522, 172523, 172524, 172525,
172526, 172527, 172520, 172529, 172530, 172531, 172532,
172533, 172524, 172535, 1725636, 172537, 172538, 172539,
172540, 172641, 172542, 172544, 172548, 172547, 172548,
172549, 172550, 172551, 172552, 172553, 172554, 172558,
172556, 172557, 172558, 172559, 172560, 172563, 172564,
172565, 172665, 172567, 172568, 172560, 172570, 172571,
172572, 1T2ST3, 172574, 172575, 172576, 172577, 17257,
172579, 172580, 172561, 172562, 172583, 172564, 172585,
172506, 172587, 172580, 175240, 175241, 175242, 176242,
175244, 175245, 175247, 175248 175249 175250, 175251
175252 175253, 175258, 175259, 175281, 175262, 175263,
175264175265

%5,000.00

$500,000.00

$500,000.00

and any and all altact

, replacements, paris, substitution, additions, repairs, accessions and accessories ceorpocaind therein andéor affixed therete.

Page 1 of 1
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_ SCHEDULE B N
STIPULATED LOSS SCHEDULE OHI G/NAL

DATED MAY 05, 2010

TO
LEASE SCHEDULE NO. 6061
DATED MAY 05, 2010

TO
MASTER LEASE AGREEMENT NO. CW0D245032
STIPULATED LOSS VALUE TABLE

TOTAL TOTAL
AFTER STIPULATED STIPULATED AFTER STIPULATED STIPULATED
MONTHLY LOSE LOsS MONTHLY LOSS LOSS
PAYMENT VALUE PERCENTAGE PAYMENT VALUE PERCENTAGE
0 $625,000.00 125.00% 10 5392,948.84 78.59%
t $604,520.05 120.80% 11 $367,198.45 73.44%
2 $562,421.88 116.48% 12 $341,036.48 68.21%
3 $559,959.57 111.99% 13 8314 .454.30 62.89%
4 $537,127.10 107.43% 14 $287,840.20 57.57%
5 $513,018.37 102.78% . 15 $260,283.63 52.06%
6 $491,933.84 98.39% 16 $232,295.92 46.46%
7 $467,775.40 93.56% 17 $203,870.33 40.77%
B $443,228.93 88.65% 18 $175,000.00 35.00%
9 $418,288.19 83.66% and thereafter

The Stipulated Loss Value for any item of lost, damaged or destroyed Property shall be the Lessor's original cost of such ilem of
Property muitiplied by the Stipulated Less Percentage Indicaled in the above table which corresponds to the month of the Lease after
the Commencement Date in which the last Monthly Rental payment was made. In the event of a total loss or destruction, the Stipulated
Loss Value for slt lost or damaged Property shall be equsl to the percentage or dollar armount, as the case may be, llsted under the
Total Stipulated Loss Value indicated above which comesponds to the monith of the Leass after the Commencanient Dale in which the
last Monthly Rental payment was made. If a partial or total loss occurs at any time prior to the Commencement Date of the Lease, then
the Stipulated Loss Velue shall he equal to 125% of the total amount funded. [n the event the Lease Is conlinued for any reason, then
the last percentage or dollar amount, as ihe case may be, shown above shall control throughoul any such continued term.

In the event of defaull under the Lease, Lessor may, in addltion to all other remedies available to it under the Lease, recover the dollar
amount listed under the Total Stipulated Loss Value Indicated above as of the Monthly Rental paymenl date immediately preceding the
date af the defaull, or in tha event of a default under the Master Progress Payment Agreement, Lessor may recover an amaunt equg! to
125% of the total amount funded.

LESSOR: LESSEE:
CW ONSET LLC ‘ ALLIED HEALTH CARE SERVICES, INC.
ov. (hardette &ttt

TITLE: A
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PAYMENT GUARANTY

This Payment Guaranty {the “Guaranty”) is made and effective May 5, 2010

BETWEEN: CW ONSET LLC (the “Lessor’), a corporation organized and exisling under the laws of the
state of Utah, with ifs head office located at: 10813 S. River Fromt Parkway, Suite 275, South

Jordan, UT 84095.

AND: CHARLES K. SCHWARTZ (the “Guarantor”), an individual residing at:
37 Timberline Drive, Sparte, NJ 07871

RECITALS
This Guaranty is a continuing guaranty given by the Guarantor to Lessor

WHEREAS, tessor and ALLIED HEALTH CARE SERVICES, INC. (the “Lessee”] have or intend to enter Into one or
more Lease Schedules (the “Schedule™ or “Schedules™ which incarparate the terms and conditions of Master Lease
Agreement No. CW00245032 daled May 5, 2010, including all amendments or addendums naow or hereafter executed
in connaction therewith (collectively, the “"Master Lease”). Each of the Schedules constitutes a separate lease between
Lessor and Lessee and shall be refemed to herein as the “Lease” or the “Leases”.

WHEREAS, Lessor will not enter into the Leases with the Lessee unless, Guarantor unconditionslly gusrantees
pursuant hereto the perfarmance of all of Lessee’s obligations under each Lease.

WHEREAS, Guarantor for thelr own interests, wish lo induce Lessor to enter into the Lease; and
WHEREAS, Guarantor will receive reasonably equivalent value for this Guaranty; and

WHEREAS, Guaranter s willing to unconditfonally guarantee the performance of all of Lessee's obligations under each
Lease pursuant hereto.

NOW, THEREFORE, in consideration of the foregoing, the parties agree as follows:
1. THE GUARANTY

Guarantor hereby imevocably and unconditionally guarantees, without offset or deduction, jointly and severally, the full,
complete and prompt payment and proper performance by Lessee of all monies now or hereafter due Lessor pursuant
to the Leases, including without limitation the payment of rents and all amounts required or provided for under the
Leases resulting rom Lessee’s breach or non-performance therecf. Guaranior agrees that this in an irrevocable,
conlinuing guaranty and that Guarantor shall perform its obligations hereunder notwithstanding any amendment, waiver,
renewal, continugtion, compromise, acceleration or other modification of any of the terms or Lessee's obligations under
the Leases. This Guaranty shall apply to each Schedule Lessee executed in conmection with the Master Lease, and
Lessor shall not be required to notify Guarantor of Lessee's execution of each such Schedule before, at the time of, or
after it is execuied and delivered.

2. JOINT AND SEVERAL OBLIGATIONS

Guarantor's obligations hereunder are separate and independent of Lessee’s obligations under any Lease. If an Event
of Defauit shall occur and be continuing under any Lease, Lessor may pursue its remedies against Lessee and a
separate aclion or actions may be brought and prosecuted against Guarantor whether or not action is hrought against
Lessee or whether or not Lessee be joined in any such action or actions.

3 REPRESENTATIONS AND WARRANTIES

Guarantor hereby represents and warrants that this Guaranty is a binding obligation of the Guarantor and is enforceable
against Guarantor in accordance with its terms, and that the execution, delivery and performance of this Guaranty will
not result in a breach of any agreement 1o which Guarantor is a party.

4 WAIVERS

The Guarantor waives any right to require Lessor: to (a) proceed first or otherwise against Lessee; {b) proceed against
or exhaust any security it may hold; or (¢} pursue any other remedy in Lessor's power whatscever. Guamntar waives all
presentments, demands for performance, notices of default, notices of prolest, notices of dishonor and notices of
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acceplances of this Guaranty. Guararttor also waives any defensg or disability available 10 Lessee which might save or
release it from liability including, withoul limitation, defect in or unenforceability of the Lease. No delay on the part of
Lessor in exercising any rights under this Guarenty or failure to exercise the same shall operate as a waiver of such
rights. No modification or waiver of the provisions of this Guaranty shall be effective unless in wriling signed by Lessor,
and no such waiver shall be applicable and effective except in the specific instance for which it Is given. Guarantor
waives and agrees not to exercise any rights which may be acguired by way of subrogation under this Guaranty, or any
of the Leases, resulting from Guarantor's performance by any payment made hereunder or otherwise, induding without
fimitation, the right to take or receiva from Lessee, directly or indirectly, in cash or other assets or by setoff or in any
ather manner, payment ar security on account of such subrogation rights. Guarantor assumes all responsibility for
keeping Informed of Lessee’s financial condition and assets, and of all other circumstances bearing upon the risk of
nonpayment or nonperformance of the obligations and the nature, scape, and extent of the risks that Guarantor
assumes and Incurs under this Guaranty, and agrees that Lessor shall have no duty to advise Guarantor of information
known to 1t regarding these circumstances or risks,

5. MODIFICATIONS

without causing a release of Guarantgr from its obligatons hereunder, and in accordance with the provisions of the
Master Lease, Lessor, without notifying Guaranior, is authorized to (a) renew, exiend, accelerate or otherwise change
the payment schedule or other terms of any Lease; (b) accept partial payments from the Lessee; {c) take and apply any
security {ff applicable) and exercise any remedy ‘against the Lessee; {d} amend, substilute, waive, subordinate or
release any property or additiohal security or any obfigations covered under any Lease; {g) setlle, release, compound,
compromise, collect or otherwise liquidate the obligations covered under any Lease; and (f) release Lessee from any
obligatiens under any Lease.

6. ASSIGNMENT

Guarantor agrees that Lessor may assign without notice all or a part of its rights hereunder and Guarantor agrees, in
such case, that any such assignee shall have the rights of Lessor hereunder and further agrees to perform any such
assigned obligations for the benefit of any such assignee.

7. GOVERMNING LAW

This Guaranty and the rights and obligations of Lessor and of Guarantor hereunder shall be govemed by and construed
in accordance with the laws of the State of Utah and shall be binding upen the Guarantor, its successors and assigns
and shall inure to the beneflt of and be enforceable by Lessor, its successors and assigns, including any successor
assigness. Guarantor submits itself to such jurisdiction and agrees that it shall reimburse Lessor for all costs and
expenses incurred by Lessor in the enforcement of this Guaranty.

8. INVALIDITY

If any provision of this Guaranty contravenes or is held invalid under the laws of any jurisdiction, this Guaranty shall be
constrzed as though it did not contain that provision, and the rights and liabilities of the parties 1o this Guaranty shall ba
construed and enforced accordingly.

IN WITNESS WHEREGF, Guarantor has caused this Guaranty to be duly executed and delivered to Lessor as of the
month, day and year first above written.

LESSOR: GUARANTOR:
CW ONSET LLC ) CHARLES K. SGHWARTZ
BY: (\ M/’k-#cé’@_, gLt BY: g
TITLE: I P
L Linveensihsan ot (Cane S nes:CW Oroel Haesom Cuaramy -l gog Pope 2063
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NOTARY

STATE OF ]2 Lt )(UWJ’-}’

COM/.{;(,
COUNTY OF

/

On the day of , befare me personally came Chares K. Schwanz, to me known
10 be the individual described in and who executed the foregeing instrument, who acknowledged to me that he/she

ZRLEOTY

execuled the same.

Notary Public

My commission expires: J - r; ol
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