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John R. Jones  
Texas Bar No. 10919500  
J.R. JONES LAW, PLLC  
6026 Remson Hollow Ln.  
Katy, TX 77494  
(281) 665-3851 Phone  
(832) 550-2528 Fax  
John@jrjoneslaw.com  
Attorneys for Creditor Central 
Bank of St. Louis 

 
UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF TEXAS 
HOUSTON DIVISION  

 
IN RE:      §  
       § In Proceedings Under Chapter 11 
NEIGHBORS LEGACY HOLDINGS,  §   Case No.18-33836 (MI) 
 INC., et al.,      §  
       § (Jointly Administered) 
   Debtors.   §  
       

CREDITOR CENTRAL BANK OF ST. LOUIS’S AMENDED OBJECTION TO  
DEBTORS’ PROPOSED CURE AMOUNTS (DOCKET NO. 236 AND 255) 

 
COMES NOW Creditor Central Bank of St. Louis (“Central Bank”), by and through its 

undersigned counsel, and for its Amended Objection to Debtors’ Proposed Cure Amounts (Doc. 

#236 and #255), states and alleges as follows: 

1. On August 15, 2018 and August 17, 2018, Debtors filed their Notice [Doc. # 236] 

and Amended Notice [Doc. # 255] of Executory Contracts and Unexpired Leases Subject to 

Possible Assumption and Assignment and Proposed Cure Amounts. Contained therein are amounts 

Debtors believe are sufficient to cure any defaults under the potentially assumed executory 

contracts and unexpired leases. 

2. On August 22, 2018, Central Bank filed its Limited Objection to Proposed Cure 

Amounts (Doc. #270) (the “Limited Objection”).  This Amended Objection amends, supplements 

and replaces the Limited Objection. 
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3. Eight (8) of Central Bank’s unexpired leases (the “Leases”) were addressed in 

Debtors’ Amended Notice of Executory Contracts and Unexpired Leases Subject to Possible 

Assumption and Assignment and Proposed Cure Amounts (the “Amended Notice”). 

4. The cure amounts for the Leases as set forth in the Amended Notice, however, 

significantly understate the amounts necessary to cure the Leases, as illustrated below: 

Lease Central Bank’s 
Cure Amount 

Debtors’ Proposed 
Cure Amount 

41300111-1 NEC HARLINGEN EMERGENCY CENTER, LP 
 

$  127,612.01 $  65,816.00 
41325209-1 NEC MCALLEN EMERGENCY CENTER LP 

 

$  128,294.62 $  65,816.00 
41261960-1 NEC ODESSA EMERGENCY CENTER, LP 

 

$  113,035.43 $  65,816.00 
41300096-1 NEC AMARILLO EMERGENCY CENTER, LP 

 

$  122,747.44 $  65,816.00 
41325206-1 NEC BROWNSVILLE EMERGENCY CENTER LP 

 

$  123,432.03 $  65,816.00 
41404494-1 NEIGHBORS GLOBAL HOLDINGS, LLC (Bellaire) 

 

$  144,828.54 $           0.00 
41325204-1 NEC PORTER EMERGENCY CENTER LP 

 

$  118,567.46 $           0.00 
41404518-1 NEIGHBORS GLOBAL HOLDINGS, LLC (Texarkana) 

 

$  138,921.68 $  65,816.00 
 
A true and correct copy of Central Bank’s cure calculations for each of the Leases together with 

the underlying unexpired lease agreements are attached hereto and incorporated herein by 

reference as Central Bank’s Exhibits “1” – “9”. 

5. Central Bank’s efforts to resolve the above-mentioned cure amount discrepancies 

with Debtors’ restructuring agent have been unsuccessful. 

6. Central Bank does not object to the assumption and assignment of the Leases 

provided that all defaults under the Leases are fully cured as required by Section 365 of the 

Bankruptcy Code and provided any successful bidder offers adequate assurance of future 

performance. 

7. Based on the foregoing, Central Bank respectfully objects to Debtors’ cure amounts 

for the Leases as set forth in the Amended Notice and requests that the Leases be cured in the 

amounts as set forth in the Exhibit “1” attached hereto and incorporated herein by reference.  
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WHEREFORE Central Bank respectfully prays this Court approve the Debtors’ request to 

assume and assign the Leases and declare the cure amounts for the Leases to be those as set forth 

in the attached Exhibit “1”, and for such other and further relief as is just and proper under the law 

and circumstances. 

Dated: August 23, 2018    
 
 
      Respectfully submitted, 
 
      J.R. JONES LAW, PLLC  

6026 Remson Hollow Ln.  
Katy, TX 77494  
(281) 665-3851 Phone  
(832) 550-2528 Fax  
John@jrjoneslaw.com  
 
By:/s/ John R. Jones  

John R. Jones  
Texas Bar No. 10919500  
Attorney for Creditor Central Bank of St. Louis 
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CERTIFICATE OF SERVICE 
 

I also hereby certify that on August 23, 2018, a true and correct copy of the foregoing 
was served via ECF to the parties upon all registered ECF users authorized to receive electronic 
notice, and/or by first class mail including the Debtor, Debtor’s counsel and trustee, if appointed. 

 
 

/s/ John R. Jones 
John R. Jones 
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Contract # Customer Name  Total Remaining 
Payments Cash 

Remaining 
Payment Count

Central Bank's 
Principal 
Balance

Payment 
Amount

Past Due 
Paymetnts as 

of 8/23/18

Total Past Due 
Payments as of 

8/23/18/Amount To 
Make Current

Total Late Charge 
including months 

after default
Accrued Interest Attorneys' Fees

and Costs
Cure Costs Due 

Per Contract

41300111-1 NEC HARLINGEN EMERGENCY CENTER, LP  $           193,800.00 51  $      179,837.84  $          3,800.00 19  $ 72,200.00  $             7,220.00  $          37,586.11  $        10,605.90 127,612.01$      
41325209-1 NEC MCALLEN EMERGENCY CENTER LP  $           197,600.00 52  $      183,103.90  $          3,800.00 19  $ 72,200.00  $             7,220.00  $          38,268.72  $        10,605.90 128,294.62$      
41261960-1 NEC ODESSA EMERGENCY CENTER, LP  $           160,115.37 47  $      149,422.46  $          3,406.71 19  $ 64,727.49  $             6,472.75  $          31,229.29  $        10,605.90 113,035.43$      
41300096-1 NEC AMARILLO EMERGENCY CENTER, LP  $           190,000.00 50  $      176,562.37  $          3,800.00 18  $ 68,400.00  $             6,840.00  $          36,901.54  $        10,605.90 122,747.44$      
41325206-1 NEC BROWNSVILLE EMERGENCY CENTER LP  $           193,800.00 51  $      179,837.95  $          3,800.00 18  $ 68,400.00  $             6,840.00  $          37,586.13  $        10,605.90 123,432.03$      
41404494-1 NEIGHBORS GLOBAL HOLDINGS, LLC (Bellaire)  $           255,470.88 56  $      234,036.41  $          4,561.98 17  $ 77,553.66  $             7,755.37  $          48,913.61  $        10,605.90 144,828.54$      
41325204-1 NEC PORTER EMERGENCY CENTER LP  $           190,000.00 50  $      176,562.48  $          3,800.00 17  $ 64,600.00  $             6,460.00  $          36,901.56  $        10,605.90 118,567.46$      
41404518-1 NEIGHBORS GLOBAL HOLDINGS, LLC (Texarkana)  $           250,487.47 55  $      229,784.36  $          4,561.98 16  $ 72,991.68  $             7,299.17  $          48,024.93  $        10,605.90 138,921.68$      

1,631,273.72$        1,509,147.77$   561,072.83$              56,107.28$            315,411.88$         1,017,439.20$   
As of August 23, 2018

EXHIBIT "1"
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teth September 14, 2015 

Dated: January 14,2016 

EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 
feasex 	redc 	to 1-B629.8735 

Master Equipment Lease Agreement Number: 41261960 

Equipment Schedule Number: 41300111 

Lessor. All Points Solution, dba 31 International 

Lessee: Neighbors Legacy Holdings, Inc. fka Neighbors 1-tesith System, Inc. 

Lessee Federal Tax ID Number: 

Co-Lessee: Neighbors Health System, LLC 

Co-Lessee Federal Tax ID Number.  

Co-Lessee: NEC Harlingen Emergency Center, LP 

Co-Lessee Federal Tax ID Number: 	4x( 

This Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the 'Master Lease'). All 
of the terms and conditionS of the Master Lease are incorporated herein and made a part hereof, along with any Supplemental Terms 
annexed to this Equipment Schedule. For the avoidance of doubt, the Co-Lessee referenced above hereby agrees with all of the terms 
and conditias of the Master Lease and is made a signatory thereon by signing this Equipment Schedule, This Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to this Equipment Schedule are hereinafter collectively 
referred to as the 'Lease" lessor and Lessees hereby agree that the terms and conditions of this Equipment Schedule shall have 
priority and govern in the event of any conflicts with the terms and conthhons of the Master Lease, Lessee and Co-Lessee (collectively 
referred to as 'Lessee*) shall be jointly and severally liable for all obligations under this Leak 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use of the designated equipment, 
and may also include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. if necessary, the 
service and supply portion of the Lease may be assigned, 

OVERAGES, COST ADJUSTMENTS USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the end of each month. At the end of the first year of the Lease and once each 
successive twelve month period, We may increase the Rent and the Overage copy Charge by a maximum of not greater than 1511/4  Of the 
existing charge. Lessee may not carry over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
month. 

NT AND LEASE INFORMATION: 
tJPPL1E 

INFORMATION 
upplier Name ("SUPPLIER") 	 Supplier Phone Number 

11 Points Solutions, Inc DISA Si International 	 832-494-1412 
SI 	Adthealylsta%eIZip 	- 

10100 West Sam louston Pirey S # 340, Hou&lon. TX, 77021 
EQUIPMENT 
DESCRIPTION 

gqulprentOescnpItoe 	 Ouaiib 
Sea Attached Schedule 

UUIPMENT 
LOCATION 

Street Address!CitylcoirntylState/Zip 
1125 N Ed Carey, Harlingen, TX,78550 

RMAND 
PAYMENT 
SCHEDULE 

L ASE TERM 

Tens In Months 	53 

RENTAL AMOUNT 

$3800 	 (plus applicable 
taxes) 
Rental Payment Period Is Monthly Unte,s Qthewlse 
Indicated 

Copy Allowance: 

6/W copy: NIA 	 Color copy: N(A
81W 

Overage Copy Charge: 

icopy; NIA 	 Color copy: N/A Scan. l't.A Scan: N/A 	 Other: N/A 

jAnnuCl Semt-Anrtual 	
LX Meter Frequency: 	j1MonthlY I 	I"Y 

(SIGNATURE PAGE FOLLOWS] 

E:prnra1 Scu5 1CQe P'E 	- OF !tELA V 311 '2515 Neig"v5 Lr,,cy SWn in';l 

EXHIBIT "2" 
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ALL P .1NTSSOLtT9WNC. A 31 INTERNATIONAL 	 NEIGHBORS LEGACY HOLDIN: 
NEIGHBORS HEALTH SYST 

By: 
(MiJ 	.pyAufit 

Name: 	 

CO-LESSEE NEC 
By: NEIGHBORS 

GNCY CENTER, LP 
I Partner' 

Title: 

CO-LESSEE: NEIGHBORS NEA ,T 

p.af fnerar PapfTj 	f1W t$ 
/1 •.i 

Name: 	.1 	J  

By: 

Name: 

By-  
Wear , 	er.arPreJe1aQr) 

TitI; 

.1Jerr 	fcosl Per Cap  -.cP MIELA cThJ 1O (Nhe LiGy 	fjw) 
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DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Certificate to 1-806-329-795 

uhooe or red sstanc? Call 1-866-551,87 0,5 

LEASE OR CPC RENTAL OR COPY RENTAL OR INSTALLMENT PAYMENT AGREEMENT NUMBER: 41300111  

On 	behalf: of Neighbors Health System, Inc. - Co-Lessee: NC Harhren  Emergency Center, LP 
LesseeJCutcme,) I hereby certify that all of the eqLlpment and other property (the Equipment) referred to in the 

above referencW Agreement (the"Agreement") with All ftnts Solutions Inc 
('Lessor/Owner') has been delivered Inspected and is aciepted for all purposes of the Açjreernen 

I acknowledge that Lessor/Owner Is not the supplier of the Equipment but is only providing the financing for the 
Equipment, 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT, 

1)0 NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

Lee 	a 	r S. 

WAN 
VAW 

For Lessor/Owner Use Only (It applicable) 

BY 

John Decker 

Name of person vallfying DeIiveiy & Acceptance of Equpment 

PRINT NAME 

CFO 

Signature of Employee who made telephone veriflcation 

PRINT TITLE 

TELEPHONE NUM3ER 

........ 
OAr E 

Date of Telephone Verification 

ifljjrv 	 il!c 	- Ui& N, V13 01l 
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Lease Number Lessee Phone Number 
713 436 9800 

MASTER EQUIPMENT LEASE AGREEMENT 
50 B riar Hollow, Suite 600, Houston, TX 77021 
Pleet fax con1leted Ar wneln 	355..30.75 	 or nm 

Leesee Name 
Neighbors Health System Inc. 

Headquarters Street AddresslcityfCounly/SlatetZip 
11200 Broadway Ste. 2320 Peerland TX 77584 

? Call 1S6S.Si-87 

This MASTER EQUIPMENT LEASE AGREEMENT ("Master Lease) is made this September 14. 	 by and 
between 31 International ("Lessor') and the Lessee referenced above ("1essee3. The parties agree as foowa 

1. MASTER LEASE. Lessor agrees to tease to Lessee and Lessee 
agrees to lease from Lessor the equipment, software, fixtures, personal 
property and/or other property described in each schedule ("Equipment 
Schedule") from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with alt replacements, repairs, additicns and accessions thereto being 
referred to herein as the 'EquIpment"), Each Equipment Schedule that 
incorporates this Master Lease is sometimes hereinafter referred to as a 
"Lease." Each Lease shall constitute an agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment Schedule 
and the terms and conditions of this Master Lease, the terms and 
roridtttafl5 of the Equipment Schedule shall govern, but only with 
respect to tile corresponding Lease 

2. TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and shall continue until each party has 
satisfied their respective obligations in this Master Lease and under 
each Loasr The "Lease Term" for each Lease shell commence on the 
date Lessee accepts the Equipment by executing a Delivery and 
Acceptance Certificate ('Commencement Date) and, unless 
terminated earlier as provided in the Lease, shall continue for tne 
number of months specified in the Equipn'ent Schedule from the first 
Rental Due Date (as defined below), If the Equipment Schedule 
provides for a Renewal Option, the Lease Term shall include any 
Renewal Term(s) selected by the Lessee aridior any other extension as 
provided in the Lease. 

3, RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rent for the 
Equipment, in the amount specified in the Equipment Schedule 
('Rent"), due and payable on each Rental Due Date during the Lease 
Term without notice or demand, and any other charges. advances or 
reimbursements due Lessor pursuant to the Lease, due upon demand 
by Lessor from time to time. Lessee further agrees to pay Lessor, on 
The first Rental Due Dale. Interim rent for an partial first month during 
the Lease Term In an amount equal to 11301  of the Rent for each day 
from and including the Commencement Date to and excluding the first 
Rental Dne Date. The first Rent payment is due On or before the 
Commencement Date, as Invoiced by Lessor, unless the Equipment 
Schedule is specified that zero (0) advance payments are due, in which 
case the first Rent payment will be due on the date Specified by Lessor 
in the month following the Commencement Date, and the remaining 
Rent payments will be due on the same day of each subsequent month. 
Lessee authorizes Lessor to adjust the Rent payment up or down by not 
more than 15% If  the total amount paid by Lessor for the purchase, 
delivery and installation of the Equtpmarit, including any trade-up and 
buyout amounts (the'Total Cash Price') differs from the originally 
estimated and documented price thereof, 	Lessee further authorizes 
Lessor to Increase the Rent payment, if the Commencerrnent Dale 
occurs after the date Lessor approved Lessee's application for the 
relevant Lease, to reflect any increase (i) from the date of such approval 
and (ii) to ilia ommencement Date in the interest rate swaps ("Swaps 
Rate') that most-closely approximates the term of such Lease 
(determined as of the last day In the week ending prior to each of such 

dates). The Swaps Rate is published in the Federal Reserve Statistical 
release 	H.15 	and 	can 	be 	found 	at 
hj1,p/(wv.(attrairàsefve ok 	fi$futrtetf. The Rent payment 
will be a fixed amount for the term of the Lease, All Rent shall be 
payable to Lessor and delivered to Lessor's office or such other place 
as Lessor may designate in writing at any time. An advance Rent 
payment shall be applied as the first Rent payment  under the Lease. If 
more than one Rant payment is made by Lessee in advance, the 
second (and any other advance Rent payment) shall be applied to rental 
payments scheduled under the Lease In inverse order of maturity 
Should Lessee fail to pay any part of any Rent within 3 days of its due 
date. Lessor shall (a) impose a late charge equal to 10% of the amount 
of the isle payment or $20. whichever is greater, and (b) commencing 
0 days after any such payment Is due under the Lease, assess 

interest on such delinquent payment until paid at the rate 011,5% per 
month. However, if such late charge and!or interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shell be reduced to the maximum rate permitted by taw, IF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE. 

4. NET LEASE; RENT PAYMENTS ABSOLUTE. Each Lease is a net 
lease and Lessee's obligations to pay Rent in full When due are absolute 
and unconditional and shalt not be subject to any abatement, reduction, 
set off. counterclaim, fecoupment, defense or ether right which Lessee 
may have or assert against Lessor, the supplier of the Equipment or any 
other person or entity.  

5. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
to meet its specifications end, in reliance thereon, Lessor will order sm,tch 
Equipment from the supplier(s) specified by Lessee or. if Lessee has 
previously entered into a purchase order or supply contract, such 
purchase order or supply contract shall be deemed assigned to Lessor 
upon execution of the relevant Equipment Schedule. Upon delivery 
and acceptance by Lessee of the Equipment designated in an 
Equipment Schedule. Lessee will execute and deliver to Lessor a 
Delivery and Acceptance Certificate. Lessee shall make all delivery 
arrangal'nents w1th each supplier and, at Lessee's expense, will pay all 
transportation, packing, taxes, duties, installation, testing and other 
charges in connection with the delivery, installation and acceptance of 
the Equipment, Lessor shall have no liability to Lessee For delivery 
delays or failure of the supplier to deliver goods meeting the purchase 
order specifications. Lessee is hereby authorized to act as Lessor's 
agent in inspecting, accepting and rejecting delivery of Equipment. 
provided that all claims assertee by any supplier by reason of Lessee's 
rejection of any goods shall be Lessee's sole responsibility to defend, 
resolve and pay 

B, DISCLAIMER OF WARRANTIES. Lessee acknowledges that 
Lessor is not the manufacturer or supplier of the Equipment, and is not 
the agent of any such manufacturer or supplier. No representation or 
promise made by any manufacturer or supplier of (he Equipment will be 
deemed made by or binding upon Lessor LESSOR MAKES NO 

All Points solution Inc dbs 3i International .. Master Equipment Lease Agreement - Office ProduCtS VIs 01012012 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT, 
INCLUDING BUT NOT LIMITED TO THE MERCHANTABILITY OF 
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR CONDITION OF THE EQUIPMENT, 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUIPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO PATENT OR COPYRIGHT INFRINGEMENT DR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT IS LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lessor will have no liability to Lessee or third parties for an 
direct, indirect, special or consequential damages of any kind or nature 
arising out of this Master Lease. any Lease, or in connection with the 
Equipment. 

7. ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturer's andiot supplier's 
warranties with respect to the Equipment and, provided no Default has 
occurred and remains uncured, Lessee Is hereby authorized to enforce 
Such warranlias, In" name, 31 Lessee's sole expense. 

8, TITLE. Title to the Equipment shall remain solely with Lessor. No 
right. title or interest in or to the Equipment shall pass to Lessee other 
than the right to possess and use the Equipment for the Leese Term 
and such transfer is conditioned upon Lessee's compliance with the 
terms and conditions of the Lease. Lasses, at its expense. will defend 
Lasscrfs title to the Equipment and w11 keep the Equipment free from all 
claims, liens, encumbrances and legal processes of Lessee's credItors 
and other parties, except for thcse claims created by or through Lessor 
At Lessor's request, Lessee shall affix identification plates or markings 
to the Equipment clearly indicating Lessor's ownership If any Lease is 
deemed Co be a tease intended for security, to secure Lessee's 
oblIgations under such Lease and under all other indebtedness at any 
time awing by Lessee to Lessor, Lessee grants to Lessor a first priority 
security Interest in the Equipment subject to such Least and any end all 
proceeds from the use, rental or sale of such Equipment. LESSEE 
IRREOCPBLY AUTHORIZES LESSOR TO FILE A COPY OF TI-itS 
LEASE AND/OR ANY OTHER DOCUMENT AS A F1NANCINC 
STATEMENT AND APPOINT LESSOR OR ITS DEStONEE AS 
LESSEE'S ATTORNEY-IN-FACT TO EXECUTE AND FILE. ON 
LESSEES BEHALF. IF REQUIRED, SUCH FINANCING STATEMENTS 
COVERINrS THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

9 PERSONAL PROPERTY. All items of Equipment shall at all times 
be and remain parsonal property notwithstanding that any such 
Equipment may now or hereafter be affixed to realty, Lessee, at Its 
expense, shall obtain all such waivers as Lessor may reasonably 
require to assure Lessor's  title and interest in access to and right to 
remove the Equipment. 

10 USE, LOCATION AND INSPECTION OF EQUIPMENT So lDn 
as Lessee is not in Default under the Lease, Lessee shall be entitled to 
possess and use the Equipment for its business purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturer's or 
supplier's warranties. Lessee shall bear all costs in connection with the 
operation and maintenance of the Equipment. The Equipment shall be 
delivered, at Lessee's direction and responsibility, to the location 
specified in the Equipment Schedule and shall not thereafter be 
removed from such location without the advance written consent of 
Lessor. Lessor shall have the right from time to time during Lessee's 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, condition or proper 
maintenance of the Equipment. Lessee shall not, except With Lessor's  
prior written consent, part with possession or control of the Equipment 
or dispose of or encumber any Interest In the Equipment or under the 
Lease. 

11. TAXES AND FEES. Lessee will pay all excise taxes, sales and use 
taxes, personal property taxes, and all other taxes and charges which 
may be lmposeu by any governmental entity during the term of this 

Lease. arising from the use, acquisition, ownership or leasing of the 
Equipment, whether due before or after terfliinialion of the Lease 
Lessee will reimburse Lessor for all administrative costs associated with 
the preparation, filing, payment, and other coats necessary to properly 
administer taxes associated with the Equlpmenl. Where required by 
law, Lessor will file the personal property tax returns with respect to the 
Equipment. and Lessee shall pay Lessor in advance, and at the time(s) 
Lessor requires, the taxes that Lessor anticipates will be due during the 
year. 

12. RISK OF LOSS. Lessee is responsible for any loss, theft or 
destruction of, or damage to. the Equipment (collectively "Loss') from 
any cause at all, whether or not insured, until it is delivered to Lessor at 
the and of this Lease Lessee Is required 10 make all Rant Payments 
even if there is a Loss, Lessee must notify Lessor in writing immediately 
of any Loss, Then, at Lessor's option, Lessee will either (a) repair the 
Equipment So that it is In good condition and working order, eligible for 
any manufacturer's certification, (b) replace such Equipment with like 
equipment in good repair, condition and working order acceptable to 
Lessor. with clear CilIate such replacement equipment vested in Lessor, 
or Cc) pay Lessor the amounts specified in Section 19 below 

1. MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall. 
at its expense, keep all of the Equipment in good repair, condition and 
working order and shall furnish all required parts and servicing so that 
the value and condition of the Equipment will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shall not, 
without the written approvel of Lessor, make any alterations or 
modificatlons to the Equipment except for upgrades that do not impair 
the value, utility or marketability of the Equipment. All such alterations. 
modifications or upgrades will become pert of the Equipment and 
Lessor's property, without charge, free of any liens or encumbrances, 
Lessee shall keep software that is part of any Equipment current with all 
updates, revisions, upgrades and maintenance fixes, whether obtained 
from the supplier, licensor or any other source, 

14, INSURANCE. Lessee shall provide and maintain at its expense (a) 
property insurance against the loss. theft or destruction of, or damage 
to, the Equipment for its full replacement vatue. naming Lessor as loss 
payee, and (b) public liability Insurance in a minimum amouni of one 
million dollars and third party property insurance. in each instance 
naming Lessor as an additional insured. Lessee shall provide to Lesser 
certificates or ether evidence of such insurance when requesled. Such 
Insurance Will be in a form, amount (including the minimum amount for 
public liability insurance stated above) and with companies acceptable 
to LeSSOr, and will provide that Lessor will be given 30 days advance 
notice of any cancellation or material change of such Insurance. Lessor 
reserves the right to reject Lessee's insurance carrier for reasonable 
cause. IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR, LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL OR EXTENSIONS, LESSOR 
MAY ADD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY, 
INSURANCE CHARGE'), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insurance may duplicate coverage provided under 
Lessee's existing policy, Lessee will pay the Insurance Charge in equal 
installments allocated to the remaining Rani payments. Nothing in this 
Lease will create an insurance relationship of any type between Lessor 
and any other person, Lessee acknowledges that Lessor Is not required 
to secure or maintain any insurance, and Lessor will not.be  ilable to 
Lessee if Lessor terminates any Insurance coverage that Lessor 
arranges. Lessee hereby appoints Lessor as Lessee's attorney-In-fact 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or drafts issued with respect to any Loss under any 
insurance policy relating to the Equipment 

15. RETURN OF EQUIPMENT; RESTOCKING FEE. Upon expiration, 
cancellation or termination of the Lease Term, or upon Lessor's demand 
after a Default, all, but not less than all, at tie Equipment shall be 
immediately returned to Lessor as provided hereIn unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) Lessor has 
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requested that Lessee provide tareporary on-site storage, after which 
the Equipment shall be returned to Lessor In making such return, 
Lessee shaft deliver the Equipment to such place or places within the 
continental United stales as Lessor may designate in writing. All costs 
and espensas of the return shall be borne by Lessee, including without 
(imitation, the costs if removing, dismantling, assembling, packing,  
insuring at full value, transporting and unloading of the Equipment, 
Lessor reserves the right to charge Lessee a restocking fee equal to 
two (2) Rent payments. Al such returned Equipment shall be in good 
condition and the stale of repair requked by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a cwtiflcslion from the manufacturer or its authorized 
representative as to the Equipment's condition. To the extent that any 
portion of the Equipment consists of software or other licensed products, 
Lessee will return alt tangible items of software and destroy all intangible 
tems of software, certify in writing to Lessor that Lessee has complied 
with the above requirements, has not retained such software in any form 
and YAII not use the software after termination, Lessee acknowledges 
that it is Lessee's sale duty to remove all Sensitive Of confidential data 
stored within the Equipment prior to returning it - 

16. PURCHASE AND RENEWAL OPTIONS 11 no Default exists 
under a Lease, Lessee will have the option at the end of the Lease 
Term or any Renewal Term to purchase all (but net less than ad) of the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is $1.00, Lessee must give Lessor at least gg  days written 
notice before the end of the initial Lease Term that Lessee will purchase 
the Equipment Or that Lessee will return the Equipment to Lessor, If 
Lessee does not give Lessor such written notice or if Lessee does not 
purchase or deliver tha Equipment in accordance with the tarniC and 
conditions of the Lease, the Lease will automatically renew on a monthly 
basis until Lessee provides such notice and delivers the Equipment to 
Lessor. During Such renewal(s) the Rent payment will remain the same. 
Lessor may cancel an automatic renewal term by sending Lessee 
written notice 30 days prior tu such renewal term. If the Fair Market 
Value Purchase Option has been selected, Lessor Will use its 
reasonable judgment to determine the Equipments in use and in place 
fair market value, if Lessee does not agree with Lessor's determination 
of the Equipment's fair market value, this fair market value (in use and in 
place) will be determined at Lessee's expense by an indapenderit 
appraiser selected by Lessor. Upon payment of the Purchase Option 
price, plus applicable taxes, Lessor shall transfer its interest in the 
Equipment to Lessee "AS IS, WHERE IS" without any representation or 
warranty whatsoever and this Lease will terminate, With respect to 
items of Equipment consisting of software, Lessee's right 10 continue 
use such software will be subject to the applicable license agreement 

17. INDEMNIFICATION. Lessee assumes liability for and agrees at its 
own expense to indemnify, hold harmless and defend lessor and any 
assignee, and their respective employees and agents (each an 
"Indemnitee"), from and against any and all claims. liabilities, losses. 
damages, and expanses (including attorneys' fees and legal expenses 
and Lessor's internal administration coats) of every kind or nature 
arising out of or in connection with; (a) the Lease, including but not 
limited In, any breach of a representation or warranty, a Default (as 
defined hereinafter) andior proceeding in bankruptcy with respect 
thereto; (b) the ordering, purchase, delivery, installation, ownership, 
Selection, possession, leasing, operalion, use, maintenance, 
transportation and return of the Equipment (Including latent and other 
defects, whether or not discoverable by Lessee or Lessor); (c) any 
claims based on strict tort liability or warranty and any claim for patent, 
trademark or copyright infringement, (d) any claim relating to any 
interruptions of service, loss of business or consequential damages, and 
(a) any data lessee has stared within the Equipment (collectively, 
"Claims"). Lessee shall not be required to indemnify an Indemnitee 
against Claims to the extent such Claims result directly from the actual. 
but not imputed, gross negligence or willful misconduct of such 
lndemnitae. Lessee shall, at its own cast and expense, defend any and 
all Claims which may be brought against any lndemniiee, either alone or 
in oon(uncliort with others upon any such liability or claim or calms and 
strati salisfy, pay and discharge any and all judgments and fines that 
may be mcovered against any Indemnitee in any such action or actions. 
If the Purchase Option shown on the front of any Equipment Schedule 
to this Lease is other than a nominal purchase option, ihfl Lessee 

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income tax benefits under slate and 
federal law as the owner of the Equipment and the Lessor under this 
Lease. As used herein a 'Tax Benefit Loss' shall mean (1) the 
Lessor's loss of or loss of the right to claim or recapture all of or say 
part of the federal or state income tax benefits Lessor anticipated as s 
result of entering into this Lease and owning the Equipment or (2) 
taxes incurred by Lessor as a result of the inclusion in Lessor's 
income for federal or state income tax purposes of any amount Other 
than Rental Payments hereunder due to any modification of the 
Equipment, other action or failure to act by Lessee, If Lessor suffers a 
Tax Benefit Loss for any reason other than (I) Lessor's sate at the 
Equipment other than due to a Default (ii) failure of Lessor to have 
sufficient income to utilize its anticipated tax benefits or failure to claim 
such lax benefits in a timely manner Or (iii) a change in tax law 
(including a change in tax rates) that becomes effective after the dale 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment of all federal, state and local taxes and using 
the same assumptions as to tax benefits and other matters Lessor 
used in originally calculating the Rental Payments will in Lessor's 
reasonable opinion maintain Lessor's net after-tax rate of return and 
cash flows with respect to this Lease as they would have been 
enjoyed if such Tax Benefits Loss had not occurred. Lessor will nolify 
Lessee of any claim that may give rise to indemnification under this 
paragraph but will be under no obligation to contest any such claim. 
In any event. Lessor strait control alt aspects of any settlement and 
contest and, whether such contest is successful or not, Lessee shalt 
promptly pay 211 legal fees and other out-of-pocket expenses Incurred 
by Lessor in defending such claim. For purposes of this paragraph, 
the term 'Lessor' includes any member of an affiliated group which 
Lessor is or may become a member of in the event that consolidated 
lax returns are filed for such affiliated group for federal Income tax 
purposes. The indemnification provisions of this Section '17 shall 
continue In full force and effect notwithstanding the expiration or other 
termination of this Master Lease or any Lease. 

iS. EVENTS OF DEFAULT. Each of the following is a Default" under 
this Lease: (a) Lessee tails to pay any Rent payment or any other 
payment within 10 days of its due date; (b) Lessee fails to perform any 
of its other obligations under this Lease or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's affiliates 
and such failure continues for 10 days after Lessor notifies Lessee oft; 
(c) Lessee becomes insolvent or is dissolved, or Lessee assigns its 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding; (d) any 
guarantor of this Lease ("Guarantor) dies, does not perform its 
obligations under the guaranty or any other agreement, now existing or 
hereafter made with Lessor, or becomes subject to one of the events 
listed in clause (b) or (c) above; (e) Lessee or any Gueranlor 
consolidates with, merges with or into, or conveys or teases all or a 
substantial part it its assets to any person or engages in arty other forts 
of reorganization, or there is a change in the legal structure of Lessee or 
any Guarantor, in each case which results, in the sole opinion of Lessor, 
in a material adverse change in LaSSCC's or such Guarantor's ability to 
perform its obligations under the Lease or any Guaranty, respectively, or 
there is otherwise a Change in control of Lessee or any Guarantor; (fl 
Lessee or Guarantor makes Or gives any false or misleading 
representations or warranties at arrytinhrs or in Shy rnarrier in connection 
With the Lease; (g) Lessee or any Guarantor chef be in default under 
any obligation for the payment of borrowed money or the deferred 
purchase price of, or for the payment of any runt due with respect to, 
any reel or personal property. A Default with respect to any Equipment 
Schedule shall constitute a Default for all Equipment Schedules and all 
other agreements with Lessor and its affiliates, 

19. REMEDIES. If a Default occurs, Lessor may do sne or more of the 
following: (a) Lessor may cancel or terminate this Lease or any or all 
other agreements that Lessor has entered into with Lessee; (b) Lessor 
may require Lessee to immediately pay Lesser, as compensation for 
1055 of lessor's bargain and not as a penalty, a sum equal t (r) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual Interest in the Equipment, if applicable, discounted 
to present value at a simple interest rate per annum equal to the the 
discount rate of the Federal Reserve Bank of New York on the 
Commencement Date of the Lease, plus (ii) all other amounts due or 
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that become due under this Lease; fc) Lessor may require Lessee to 
deliver the Equipment to Lessor as set forth herern and terminate use of 
any software component of the Equipment; d) Lessor or its agent may 
peacefully repossess the Equipment without court order and Lessee will 
not make any claims against Lesser for damages or trespass or any 
other mason; and (e) remedy such Default, including making repairs or 
modifications to the Equipment, for the account and expense at Lessee, 
and Lessee agrees to reimburse Lessor for all of Lessas coils and 
expenses: (f) apply any deposit or other cash collateral or sale or 
remarketing proceeds of the Equipment at any time to reduce any 
amounts due to Lessor; and (g) exercise any other right or remedy 
which may be available to Lessor under applicable law, Notice of 
Lessor's intention to accelerate, notice of acceleration, notice of 
nonpayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby waived by Lessee and any Guarantor -
Interest on all unpaid balances more than thirty days past due shall 
accrue at the teaser of 1.5% per month, or the maximum rate allowed by 
law, unfit paid in full. The exercise of any Of the foregoing remedies by 
Lessor will not constitute a termination or cancellation of the Lease 
unless Lessor so notifies Lessee in writing. At any sale of the 
Equipment pursuant to this Section 19, Lessor may bid for the 
Equipment.. Notice required, if any, of any sale or other disposition 
hereunder by Lessor shalt be satisfied by the mailing of such notice to 
Lessee at least ten (10) days prior to such sale or other disposition. In 
the event Lesser takes possession and disposes of the Equipment, the 
proceeds 	 of 
any such disposition shall be applied in the followingorder: (i) to ail of 
Lessor's costs charges and expenses incurred in taking. removing, 
holding, repairing and salting or leasing the Equipment andlor otharMse 
enforcing Lessor's rights hereunder; (ii) to the extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease; (III) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder: and lv the balance, if any, shall be 
retained by Lessor Lessee will remain liable for any amounts that 
remain due after Lessor has applied such not proceeds Termination of 
a Lease under this Section ia shall not effect Lessee's duty to perform 
Lessee's obligations under Such Lease to Lessor in fuil. Lessee agrees 
to reimburse Lessor on demand for any and all costs and expenses 
incurred by Lessor in enforcing its rights and remedies hereunder 
following the occurrence of a Default, including, without fimiyation, 
reasonable attorney's fees, the costs of repossession, storage, insuring, 
re-letting , selling and disposing of any and all Equipment, all pre. 
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the Lessee, the 
Equipment endlor any Guarantor and Lessor's internal administration 
costa Lessor's remedies under the Lease shall not be deemed 
exclusive, but each shall he cumulative and in addition to any other 
remedy referred to above or otherwise avaLable at law or equity. 
Waiver of any default or breach of the Lease shalt not be construed as a 
waiver of subsequent or continuing defaults or breaches. 

20. 	LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder: 

(a) If l.essee is a corporation, partnership or other business entity, 
Lessee (i) is duly organized, validly existing and in good standing under 
the laws of its state of orgeniaetlon. (ii) Is qualified to do business in 
every jurisdiction in which such qualification is necessary and where the 
Equipment is located, (iii) has the power and authority 10 own its 
properties and carry an its business as now being conducled and to 
execute and perform this Master Lease and each Lease, and (iv) has 
duly authorized the execution, deiivsry and performance of this Master 
Lease and each Lease; 

(b) No approval is required from any regulatory body, board, authority or 
commission, nor from any other administrative or governmental agency 
with respect to the execution and performance of this Master Lease or 
any Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms, 
and the execution, delivery and performance hereof by LesSee will not 
violate any provision of any law, any order of any court or of any Other  

agency of government, or any indenture, agreement or other inslrun'reril 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, or be In conflict with, result in a 
breach of, or constitute (with due notice andlor lapse of lane) a default 
under any 5uh indenture, agreement or other Instrument; 

(d) All balance sheets, statements of profit and loss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (i) are complete and correct in all material respects, (ii) 
accurately present the financial condition of Lessee and such Guarantor 
as of the date, and the results of its operations for the periods for which, 
the some have been furnished, and (ill) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed throughout 'the periods covered thereby; all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, financial or otherwise, since the dale of the most recent 
financial statements delivered to l.ossor with respect to Lessee and 
such Guarantor, other than changes in the ordinary course of business. 
none of which changes has been materially adverse, 

(a) No mortgage, deed cf trust or other lien of any nature whatsoever 
which now covers or affects, or which may hereafter cover or affect, any 
property Or intreat therein of the Lessee, now attaches er hereafter wilt 
attach to the Equipment or in any manner affects or will affect adversely 
Lessor's right, title and interest therein; 

(f) There are no suits or proceedings pending, or to the knowledge or 
Lessee threatened, in any court or before any regulatory commission, 
board or other administrative governmental agency against or affecting 
Lessee or any Guarantor, which will have a material adverse affect on 
the financier condition or business of Lessee or such Guarantor; 

g) All information concerning the financial condition and business 
operation of Lessee submitted to Lessor pursuant to this Master Lease 
or any Equipment Schedule shall be true and correct, 

(h) Lessee Will furnish Lessor (e) within one hundred twenty (120) days 
after the end of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by an independent Certified public 
accountant and (b) Within  forty-five (45) days after the end of each fiscal 
quarter, the internal financial slatements of Lessee as at the end of such 
fiscal period, including a balance sheet arid income statement, all prepared 
in accordance with generally accepted accounting principles consistently 
applied, unsudiled but Certified to be true and accurate, subject to normal 
year-end adjustments, by Lessee's principal executive officer or its principal 
financial officer. In addition, Lessee shall promptly inform Lessor of any 
Default (as defined herein) or any events or changes in the financial 
condition of the Lessee which may result in a material adverse change 
in Lessee's financial condition: and 

(i) Lessee will not change its state of incorporation or organization or its 
name as it appears in official filings in the slOt a of its incorporation or 
organization without giving Lessor at least 10 days prior notice 

21, ASSIGNMENT LESSEE MAY NOT ASSIGN. SELL, TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE 
Lesser may, wiihoul notifying Lessee, sell, assign, or transfer this Lease 
and Lessor's rights to the Equipment. Lessee agrees that the new 
owner will have the same rights and benefits that Lessor has now under 
this Lease but not Lessor's obligations The rights of the new owner will 
not be subject to any claim, defense or set-off that Lessee may have 
against Lessor. Upon request Lessee will acknowledge In writing its 
receipt of notice of any such assignment- 

22. 

ssignmenL

22. SEVERABLLITY, Any provision of this Master Lease or any Lease 
which is prohibited or unenforceable In any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition and 
unenforceable without invalidating the remaining provisions hereof, To 
the extent permitted by applicable law, Lessee hereby waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof lit any raG pad. 

23. NOTICES. All notices, reports, demands and other documents 
provided for herein shall be deemed to have been gluen or made when 

All Points SOlution 'no dba 31 Inlernatinal - Master Equipment Lease Agreamarl t. Office Products VIS 01 012012 
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By: 

Punt 

Print Title: 

iJ3te: 

sent by first class certified mall, return receipt requested or delivered by 
a nationally-racagnized overnight couiter, addressed to Lessor or 
Lessee at their respective addresses set forth In the heeding to this 
Master Lease or such other addresses as either of the parties hereto 
may designate in writing to the other from time to time br such purpose, 

24. AMENDMENTS; WAIVERS; FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor and Lessee constitute the ehtire agreement 
between Lessor and Lessee with respect to the Equipment. No term or 
provision of any Lease may be changed, waived, amended or 
terminated except by a written agreement signed by both Lessor and 
Lessee, except that Lessor may inSert certain information in the 
Equipment Schedules to ccnforrn to facts indicated in the applicable 
Delivery & Acceptance Certificates, including complete descriptions of 
Equipment, serial numbers and costs and consequential adjustments to 
the Rent, and to correct obvious mistakes It is the express intent at the 
parties not to violate any applicable usury laws or to exceed the 
maximum amount Df interest permitted to be charged or collected under 
appIiable law, and any such excess payment will be applied to Rent 
payments in Inverse order of maturity, and any remaining amount will 
be refunded to Lessee. If more than one Lessee has signed the Lease. 
each of the Lessees shall be jointly and severally liable for performing 
all of the obligations and duties under the Lease A fax version of 
Lessees signature on the Lease shall be binding upon Lessee as if 
originally signed: however, the Lease shall be binding upon Lessor 
when signed by Lessor. Lessor and Lessee agree that the version of 
Me Lease with the Lessor's original signature  shall constitute the 
original authoritative version 

25. UCC ARTICLE 2A; GOVERNING LAW. WAIVERS AND 
JURISDICTION. Each Lease shall be governed by and 
interpreted under the inlet nal laws of the State of New Jersey, 
If Article 2A of the UCC is applicable to the Lease, the Lease 
will be considered a "finance lease' as that term is defined 
therein. Lessee acknowledges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or b) received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights inder the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedies under UCC Section 2A-508 through 2A-
522, including, but not limited to (1) any right to repudiate or  

cancel the Lease; (2) any right to reject tender of the Equipment 
or to revoke acceptance of the Equipment; (3) any right to 
recover damages for any breach of warranty; and (4) any right 
to deduct damages resulting from Lessoes default from any 
amount owing under the Lease. Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the [3CC Code, the terms of the Lease shall prevail 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSORS OR ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS, OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO ATRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
activities, Federal law requires all financial institutions to obtain, 
verify, and record information that identifies each individual or 
commercial entity that enters into a customer relationship with 
the financial institution, For this reason, Lessor may request the 
following identifying information: name, a=Jdr ess. date of birth, 
Lessor may also ask other questions or request other 
documents meant to verify Lessee's individual or commercial 
identity. 

26. PARTIES. The provisions of this Master Lease shall be 
binding upon and inure to the benefit of, the assigns, 
representatives and successors of the Lessor and Lessee 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Master Lease to be duly executed, as of the date indicated In 
the heading to this Master Lease, 

31 lntonitional 

By: 	  

Print Name: 

Date: 	 3fl Leader 	 

Print Title: 	 ar,Wi. Mitin 

AS PoInLs Solution. 	dba 1 international - Master Eqtilriisnl Lease Aqreeiiieril - aelce Prod, jets V13 111012012 
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ALL "i 'TSSOLtJTtC •, I0A. NENATIONAL 

Authorized Si 

Pririt Name and'Tltl 

Senior 	  

NEtGHBORS. . AL 	k TEM, LL  

X 
Authorized Si 

Print Name an 

NEIGHBORS LEGACY HONGS INC. FM  NEIGHBORS 
HEALTH S?STEJ  
l,essee 
X 
Authorized Sig 

Print Name end 

AMENDMENT TO MASTER EQUIPMENT LEASE AGREEMENT 	 

Master Equipment Lease Agreement Number: 412960 	 Dated: SenteiMer 14, 20't5  

This Amendment to Master F=qtjiprnent Lease Agreement number 41261960 (the Amendrnen() is effective as of 
November &201 Sand is made part of that Master Equipment Lease Agreement (the 'MELA') by and between a) 
All Points Solution, Inc. dba 31 International as 'Lesso( and Neighbors Health System, Inc. as "Lessee". 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA, the terms of this Amendment 
Will control and prevail. 

EftELIMMARY STATEMENTS  

WHEREAS, Lessor and Lessee have exected the MELA on or about September 14, 2015, with the understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the 'Equipment'); and 

WHEREAS, on or about November 5, 2015, Lessee filed a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc. to Neighbors Legacy 
Holdings, Inc.; and 

WHEREAS, on or about November 6, 2015 Neighbors Legacy Holdings, Inc. subsequently formed Neighbors 
Health System, LLC. a wholly-owned subsidiary; and 

WHEREAS, the parties wish to add Neighbors Health System, LLC as a lessee ,,o the MELA and all related and 
subsequent Schedules thereto; and 

WHEREAS, the parties desire to amend the MELA to reflect the appropriate lessees thereto, 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the receipt arid sufficiency of which are hereby acknowledged, the parties amend the MELA as 
follows 

1. As of November 6, 2015, 'Neighbors Health System, Inc." is hereby changed to 'Neighbors Legacy Holdings, Inc. 
flk/a Neighbors Health System, Inc." 

2. As of November 6, 2015, "Neighbors Health System, LLC" is hereby added to the MELA as a Co.-Lessee. 

3. All other terms and conditions in the MELA shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 6, 2015. 
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nature Name 
	

Title 

Stul Patel 
	

Director  

4. The following named individuals; (a) have been properly elected or appointed to the offices indicated below: 
(b) currently hold such office at this time: and (c) have provided the specimen signatures appearing beside 
their names. 

John Decker 	 Director 

SECRETARY'S CERTIFICATE 

   

    

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned, 	  

 

Secretary of 

 

Neighbors GP, LLC.a Texas limited liability company (the Company) hereby certifies as follows; 

1. I am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

2. The following resolutions were duly adopted by the Board of Directors of the'borny and remain in effect 
as of the dote of this Certificate: 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), may from time 
to time enter into a Master Equipment Lease Agreement (MELA') with All Points Solution, Inc. dba 3i 
International (3i'), including one or more Equipment Lease Schedules ("Schedules') thereto for office 
equipment (collectively, the MELA and each Schedule are referred to herein individually as a 'Lease" and 
collectively as "Leases"); and 

RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited partnerships; and 
RESOLVED, that Setul Patel and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company,, and 
RESOLVED, that 31 Is authorzed to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

3. 1 am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this cerhficate this 

I 	day of  Sp - i.1e"r  ,2015. 

(Corporate Seal) 

Nebcx CE LLC . 	c icio iand c rIo'cy Crd,,te- 	V3 U111!2017 
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Exhibit 	Secretarvs Crtiflcate 

1, NEC Harlingen Emergency Center, LPJ 

2. NEC Kingwood Emergency Center, LP 

3, NEC Laketine Emergency Center, LP 

4, NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP  

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

9, NEC Pearland Emergency Center, 
LP'-  / 

10. NEC Port Arthur Emergency Center, LP 	/ 

11 NEC Texas City Emergency Center, LP 

12. NEC Tyter Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center' LP 

15. Neighbors Physician Group, PLLC 

Th, Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

IS. NEC Beaumont Emergency Center, LP'—" 

19, NEC Bellaire Emergency Center, LP 

20, NEC Crosby Emergency Center, 1. P V 
21. NEC Eastside Emergency Center, LP 7  

4'.br G'. U.0 - 	 rj 	Crc 	- 	 J: 11 
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Signature 

SECRETARY'S CERTIFICATE 

The undersigned, 

 

SECRETARY'S CERTIFICATE RELA11NG TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

Secretary of 

 

Neiqlthors Leqacy HaidJ.ngs, Inc. a Texas corporation (the 'Corporation') hereby certifies as follows; 

1. I am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records, minutes and corporate seal 

2. The following named individuals; (a) have been properly elected to th' 1if the .Corppratic1n indicated 
below as of November 6, 201; (b) currently hold such office 	: is tirne and (c.JVe provided the 
specimen signatures appearing beside their names. 

Name 	 Title 

Setul Patel 	President and CO 

John Decker 	 CEO 

3. The followtng resolutions were duly adopted by the Board of Directors of th. 	poration and remain in 
effect as of the date of this Certificate: 

RESOLVED, that the Corporation is Permitted to enter into a Master Equipment Lease Agreement 
("MELA") together with Neighbors Health System, LLC (the "LLC") as Lessee, and with All Points Solution, 
Inc. dba 31 International ('31') as lessor, including Equipment Lease Schedules ('Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a "Lease" and collectively as 'Leases'): and 
RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees; and 
RESOLVED, that the Corporadon, the LLC, and any such Co-Lessee shall be jointly and severally liable 
for the obligations under the Leases; and 
RESOLVED, that Setul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation; and 
RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. I am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Corporation to be placed on this certificate this 
	 day of 	jW 4tol 	2016. 

(Corporate Seal) 

Ne'- 	 nr - 	 'a ]"wnny ca - hi ,i,h '13 qlc'.2012 
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EXbbft .A to Sref3t'vs•.Certifktè 

1, NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lekoline Emergency Center, LP 

4, NEC Midland Emergency Center, IF 

5, NEC Mueller Emergency Center, LP 

6, NEC Odessa Emergency Center, LP 

7, NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

9, NEC PearJand Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11, NEC Texas City Emergency Center, IF 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center LP 

14. NEC Zaragoza Emergency Center, LP 

15. Neighbors Physician Group. PILC 

16, Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19, NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21. NEC Eastside Emergency Canter, LP 

Ngho 	i4rI&i, Inc -GeaAkarfsCerUricaW Ind 1ncuft.nGyCWVftA1a. 1eifr! '3 flDI21 
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SECRETARY'S CERTIFICATE 

SECRETARYS CERTIFICATE RELATING TO 
INCUMBENCY AND COMPANY RESOLUTIONS 

The undersigned, 	 	Secretary of 

  

Neiahbors Health System, LLC a Texas limited liability company (the "Company') hereby certifies as follows: 

1, 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of its records, 
minutes and seal. 

2. The following named individuals: a)  have been properly 	t11Wsfti of the Company indicated 
below as of November 6, 2815; (b) currently hold such tfice at this time;) end (a) have provided the 
specimen signatures appearing beside their names. 

Specimen Signature 

Setul Patel 

JQhnDecker 

3 	The following resolutions were duly adopted by the Board of Directors of the iw 0,,4'oriV and remain in effect 
as of the date of this Certificate: 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement (111LA) 
together with Neighbors Legacy Holdings, Inc. (the 'Corporatori') as lessee, and with All Points Solution, 
Inc. dba 31 International (i) as lessor, including Equipment Lease Schedules ("Schedules") thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a Lease" and collectively as "Leases); and 

RESOLVED, that certain whollyowned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 

RESOLVED, that the Company. the Corporation and any such Co-Lessees shall be jointly and severally 
liable for the obligations under the Leases; and 

RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Leases on behalf of the Company; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized Officers Of the C5mpany that make certificates on its behalf and I have 
caused this certificate to be executed arid the seal of the Company to be placed on this certificate this 
	  day of 	.2016. 

(Company Seal) 
Secretary 	 f.4 () 

Name 

Who 	H.th Syslani LLC . 	 Ceeftficala af7d I f1cumbeacy C4 cae Un 	1V3 C1012012 
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ExIb3t A to Scetan's Certificate 

1. NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Laketine Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5, NEC Mueller Emergency Center, LP 

S. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

9. NEC Pearland Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center. LP 

15. Neighbors Physician Group, PLLC 

16, Neighbors Practice Management, LLC 

17 NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19. NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21. NEC Eastsie Emergency Center, LP 

Niqbr H1I1 Syrn -c 	yS 	tUnd , 	Geltc,- 	V3 01011.0*4  

Case 18-33836   Document 292-2   Filed in TXSB on 08/23/18   Page 17 of 17



W 	04 
Master Equipment Leacu Agreement Nurn r: 41261960 Dte4. Se 

Dated: 2!14120 

4,201 

Equipment Schedule Number: 41325200 

    

      

See Altarhod SO/thA 

Street AddressiCity/County/St4tC/iC 

6700 N. 101h Street, McAilea. TX 75504 
TERM 

Term tnMoeths 

RENTAL AMOUNT 

(plus applicable 
taxes) 
Rental Payrnenl Period/s Monthly Vnlez Othenv/s 
Indica fed 

EQUIPMENT 
LOCATION 

TERM AND 
PAYMENT 
SCHEDULE 

Overage Copy Charge: 

8/W copy:  N/A 	 Color copy;,NIA  

Scan; N/A 	 Other: N/A 

Copy Allowance: 

81W copy:  N/A 
Scan: N/A 

Color cc 
Other: N 

WA 

 

Meter Frequency: 
	

Monthly Ljtiarteriy [ Scm iAn riust 	Annual 

EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 

neda to 865-32-t3795 

Lessor: Alt Points Solution, ciba 31 International 

Lessee: Neighbors Legacy Holdings, Inc. fka Neighbors Health System, Inc. 

Lessee Federal Tax ID Number: If j,g)c 
Co-Lessee: Neighbors Health System, LLC 

Co-Lessee Federal Tax ID Number: )(>. )Q'9X) 

Co-Lessee:NEC  MCA1ISP EmergOcy Cerem, iP 

Co-Lessee Federal lax ID Number: XX 

This Equipment Schedule s entered into pursuant to the Master Equipment Lease Agreement identified above (the Master Lease), All 
of the terms and conditions of the Master Lease ate incoiporsled herein and made a part hereof, clang with any Supplemental Terms 
annexed to this Equipment Schedule For the avoidance of doubt, the Co- Lessee referenced above hereby agrees with all of the temis 
and ccndiiions of the Master Lease and is made a signatory thereon by signing this Equipment Schedule, This Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to Ibis Equipment Schedule are hereinaftei collectively 
referred to as the 'Lease. Lessor and Lessees hereby agree that the terms and conditions of this Equipment Schedule shalt have 
priority and govern in the event of any conflicts with the terms and coridihdns of the Master Lease. Lessee and Co-Lessee (collectively 
cefemdte as Lessee) shell be jnintiy and severity liable for all obligations under this Lease. 

MAINTENANCE AND SUPPLIES; The charges astaolished by the Lease include payment for the use of the designated equipment, 
and may also include accessories anc maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories ant maintenance Paper must he separately purchased by Lessee If necessary, the 
service and supply portion of the Lease may be assigned 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the and of each month. At the end of the first year ci the Lease and once each 
successive twelve month period, We may increase the Rent arid the Overage copy Charge by a ma 1mum of not greater than 15% of the 
existing charge- Lessee may not carry over any iedits in any month in which Lsee makes wer copies than the copy alinwa ice per 
month. 

EQUIPMENT AND LEASE INFORMATION, 
Supplier NO'.SUPPLIR) 	 Supplier Phone 	ber 

INFORMATION 	All Paints Solutions. frc.  	 832-4941412 
Street Address'Cty/$late/Zip 

19100 W. Sam Houston PkwyS Soils 340, Houston. TX 17099 
EQUIPMENT 	 an Deseflodon  
DESCRIPTION 

[SIGNATURE PAGE FOLLOWS) 

130,5js tCCi pe C.ey/ -OP MSLA VS 0i21208 lresle 1s I t111L1,s 

- Oita 	 Number 

EXHIBIT T1 3T 
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By., 
MuI aq SAjtwd yI1in 

Name Johi Decker 

CO-LESSEE NEC 
By NEIGHBORS 

By' 

John Ockr 
Nrne 

.tergeflCy Cen(&. LP 

P.... - iiPartner' 

e 	Pro' Ptroc 
By, 

6y 

Name. 
John Decker 

,--'•1 

By " 

Nrri  

CO-LESSEE NEIG 

Title . 
CFO
. 

ALL POINTS SO.LUTIGN INC. DBA 31 INTERNATIONAL NEIGHBORS LEGACY HOLDINGS, INC. fka 
NEIGHBORS HEALTH SYSTU 

,, N 
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DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax complaied and signed D&A C fateto 1-86-3297n5 
Qostons or need assistance? Cal 1-866-551-8795 

11 

LEASE OR CPC RENTAL OR COPY RENTAL OR INSTALLMENT PAYMENT AGREEMENT NUM: R,41325209 
	 1 

On 	behalf of Neihbc;s Legacy Holdings, Inc. - Co-Lessee NEC McAllen Eme ency Center. LP  
(Lessee/Customer), 1 hereby certify that all of the equipment and other property (the Equipment') referred to in the 
above referenced Agreement (the Agreement') with All Poinis Solutions, Inc, 
(Lessor/Owner') has been delivered, inspected and is accepted for all purposes of the Agreement 

I acknowledge that Lessor/Owner s not the supplier of the Equipment but is only providing the financing for the 
Equipment. 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT. 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT 

For Lessor/Owner Use Only (if applicable 

Name of person vertying Delivery & Acceptance of Equipment 

John Decker 

PRINT NAME 

CFD 

PRINT TITLE 

     

Signature of Employee who made telephone verification 

Dale of Telephone Verification 

 

7 I3- (?  
LEPHONE NUMBER 

DATE 
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Neighbors Health System In,,.  
Federal Ter 10 Number 

Headquarters Street Atidrcss)City!CowdylState!Zip 
11200 Broadway Ste. 2320 Pearland TX 77564 

LESSEE 
INFORMATION 

Lease Number 

12 t3 P1 

 

Lessee Phone Number 
713 436 9600 

  

MASTER EQUIPMENT LEASE AGREEMENT 
50 Briar Hollow. Suite 600, Houston, TX 77027 
Pe0se fax corny letad A reenep1 to V.8$6 329'87n5 QVestibnS or need ass 15rv.? Call I SOb o I 5/95 

This MASTER EQUIPMENT LEASE AGREEMENT ("Master Lease) is made thisSeptember 

between 31 kiternatlonal ("Lessor') and the Lessee referenced above (Lessee). The parties agree as follows: 

 

by and 

 

1. MASTER LEASE. Lessor agrees to lease to Lessee and Lessee 
agrees to lease from Lessor the equipment, software, fixtures, personal 
properly and/or other properly described in each schedule ("Equipment 
Schedule") from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with all replacements, repairs, additions and accessions thereto bang 
referred to herein as the Equlprrreot). Each Equipment Schedule that 
incorporates this Master Lease is sometimes hereinafter referred to as a 
`Lease." Each Lease shall constitute an agreement separate arid 
distinct from this Master Lease and any other Lease. In the even of a 
conflict between the terms and conditions of an Equipment Schedule 
and the terms and conditions of this Master Lease. the termsand 
conditions of the Equipment Schedule shall govern, but only with 
respect to the corresponding Lease 

2, TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and 5h511 continue until each party has 
satisfied their respective obligations in this Master Lease and under 
each Lesss rhe "Lease Terms for each Lease shell commence on the 
dale Lessee accepla the Equipment by executing a Delivery and 
Acceptance Certificate ("Commencement Date') and, unless 
terminated earlier as provided in the Lease, shall continue for the 
number of months specified in the Equipment Schedule from the first 
Rental Due Date (as defined below). If the Equipment Schedule 
provides for a Renewal Option, the Lease Term shalt include any 
Renewal Term(e) selected by the Lessee endior any other extension as 
provided in the Lease. 

3. RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rent for the 
Equipment, in the amount specified in the Equipment Schedule 
('Rent"), due and payable on each Rental Due Date during the Lease 
Term without notice or demand, and any other charges, advances or 
reimbursements due Lessor pursuant to the Lease, due upon demand 
by Lessor from time to time. Lessee further agrees to pay Lessor, on 
the first Rental Due Date, interim refit for any partial first month during 
the Lease Term in an amount equal to 1/30' Of the Rent for each day 
from and including the Commencement Date to and excluding the first 
Rental Due Dale. The first Rent payment is due on or before the  
Commencement Date, as invoiced by Lessor, uniess the Equipment 
Schedule is specified that zero (0) advance payments are due, in which 
case the first Rent payment will be due on the date specified by Lessor 
in the month following the Commencement Dale, and the remaining 
Rent payments will be due on the sauna day of each subsequent month, 
Lessee authorizes Lessor to adjust the Rent payment up or down by not 
more than 15% :f the total amount paid by Lessor for the purchase, 
delivery and installation of the Equipment, including any trade-up and 
buyout an'rourrls (the "Total Cash Price") ditfors from the originally 
estimated and documented price thereof. 	Lessee further authorizes 
Lessor to increase the Rent payment. if the Commericerirenl Dale 
occurs after the date Lessor approved Lessee's application for the 
relevant Lease, to reflect any increase (i) from the date of such approval 
afld (ii) to the Commencement Date in the interest rate swaps ('Swaps 
Rate") that nioslclosely approximates the term of such Lease 

dales). The Swaps Rate is published in the Federal Reserve Statistical 
release 	H.15 	and 	can 	be 	found 	at 

	 The Rent payment 
will be a fixed amount for the term of the Lease. All Rent shall be 
payable to Lessor and delivered to Lessor's Office or such other place 
as Lessor may designate in writing at any time. An advance Rent 
payment shall be applied as the first Rent payment under the Lease, 11 
more than one Rent payment is made by Lessee in advance, the 
second (and any other advance Rent payment) shall be applied to rental 
payments scheduled under the Lease in inverse Order of maturity 
Should Lessee fail to pay any part of any Rent within 3 days of its due 
data. Lessor shall Cal impose a late charge equal to 10% of the amount 
Of the late payment or $20, whichever is greater, and (b) commencing 
30 days after any such payment is due under the Lease, assess 
interest on such delinquent payment Until paid at the rate of 1.5% per 
month. However, if such late charge and/or interest exceeds the 
maximum amount of interest permitted by applicable law, Such excess 
shall be reduced to the maximum rate permitted by law, IF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE. 

4. NET LEASE RENT PAYMENTS ABSOLUTE. Each Lease is a net 
ease and Lessee's obligations to pay Rent in full when due are absolute 
and unconditional and shalt not be subject to any abatement, reduction, 
set oft counterclaim, recoupment, defense or other fight which Lessee 
may have or assert against Lessor, the supplier 0f the Equipment or any 
other person or entity 

5. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
to meet its specifications and, in reliance thereon, Lessor Will order such 
Equipment from the suppherro) specified by Lessee or, if Lessee has 
previously entered into a purchase order or supply contract, such 
purchase order or supply contract shalt be deemed assigned to Lessor 
upon execution of the relevant Equipment Schedule. Upon delivery 
and acceptance by Lessee of the Equipment designated in an 
Equipment Schedule. Lessee will execute and deliver to Lessor a 
Delivery and Acceptance Certificate. Lessee shall make all delivery 
arrangements with each supplier arid, at Lessee's expense, will pay all 
transportation, packing, taxes, duties, installation, testing and other 
charges in connection with the delivery, installation and acceptance of 
the Equipment, Lesser strati have no liability to Lessee for delivery 
delays or failure of the supplier to deliver goods meeting the purchase 
order specifloetions. Lessee is hereby authorized to act as Lessor's 
agent in inspecting. accepting and rejecting delivery of Equipment, 
provided that all claims asserted by any supplier by reason of Lessees 
rejection of any goods shalt be Lessee's sole responsibility to defend, 
resolve and pay. 

S DISCLAIMER OF WARRANTIES. Lessee acknowledges that 
Lessor Is not the manufacturer or supplier of the Equipment, and Is not 
the agent of any such manufacturer or supplier, No representation or 
promise made by any manufacturer or supplier of the Equipment will be 

dsterrnined as of the lest day In the week ending prior to each of such deemed made by or binding upon Lessor LESSOR MAKES NO 
All Points Sotut,nr,, Inc dba ai International Master Equipment Lease Agreement' Office Produl V11 01012012 
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EXPRESS OR IMPLIED R.EPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT, 
INCLUDING BUT NOT LIMITED TO: THE MERCHANTABILITY OF 
THE EQUIPMENT DR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR CONDITION OF THE EQUIPMENT 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUIPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO; PATENT OR COPYRIGHT INFRINGEMENT; DR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT IS LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lesser will have no liability to Lessee or third parties for any 
direct, indirect, soeclal or consequential damages of any kind or nature 
arising out of this Master Lease, any Lease, or in connection with the 
Equipment, 

7. ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Leases, for the Lease Term, any manufacturer's and/or suppher's 
warrantIes with respect to the Equipment and, provided no Default has 
occurred and remains uncured. Lessee Is hereby authorized to enforce 
Such Warranties, in its name, at Lessee's sole expense 

8. TITLE, Tills to the Equipment shall remain solely with Lessor No 
right, title or interest in Or to the Equipment shall pass to Lessee other 
than the right to possess and use the Equipment for the Lease Term 
and such transfer Is conditioned upon Lessee's compliance with the 
terms and conditions of the Lease. Lessee, at its expense, will defend 
Lessor's title to the Equipment and will keep the Equipment free from all 
claims, liens, encumbrances and legal processes of Lessee's credtors 
and other parties, except br those claims crested by or through Lessor. 
Al Lessor's request, Lessee shall affix identification plates or markings 
to the Equipment clearly indicating Lessor's ownership If any Lease is 
deemed Co be a lease intended for security, to secure Lessee's 
obligations under such Lease and under all other indebtedness at any 
time owing by Lessee to Lessor, Lessee grants to Lessor a first priority 
security interest in the Equipment subject [a such Lease and any and all 
proceeds from tile use, rental or sale of such Equipment LESSEE 
IRREVOCABLY AUTHORIZES LESSOR TO FILE A COPY OF ThiS 
LEASE AND/OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR ITS DESIGNEE AS 
LESSEE'S ATTORNEY-IN-FACT TO EXECUTE AND FILE, ON 
LESSEE'S BEHALF, IF REQUIRED, SUCH FINANCING STATEMENTS 
COVERING THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST CF SUCH FILINGS AND LIEN 
SEARCHES 

9. PERSONAL PROPERTY, Al! ilems of Equipment shell at all times 
be and remain personal property notwithstanding that any such 
Equipment may now or hereafter be affixed to realty. Lessee, at its 
expense, shalt obtain all such waivers as Lessor may reasonably 
require to assure Lessor's title and interest in. access to and right to 
remove the Equipment. 

10. USE, LOCATION AND INSPECTION OF EQUIPMENT So long 
as Lessee is not in Default under the Lease, Lessee shall be entitled to 
possess and use the Equipment for its business purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturer's or 
supplier's warranties. Lessee shall bear all costs in connection with the 
operation and maintenance of the Equipment. The Equipment shall be 
delivered, at Lessee's direction and responsibility, to the location 
specified In [he Equipment Schedule and shall not thereafter be 
removed from such location without trie advance written consent of 
Lessor. Lessor shall have the right frcm time to time during Lessee's 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, condition or proper 
maintenance of the Equipment. Lessee shall noL except with Lescfs 
prior written consent, part with possession at control of the Equipment 
or dispose of or encumber any interest in the Equipment or under the 
Lease. 

11, TAXES AND FEES. Lessee will pay all excise taxes, sales and use 
taxes, personal property taxes. and all other taxes and charges which 
may be imposed by any governmental entity during the term of this 

Lease. arising From the use, acquisition, ownership or leasing of the 
Equipment, whether due before or after termination of the Lease 
Lessee will reimburse Lessor for all administrative costs associated with 
the preparation, filing, payment, and other coats necessary to properly 
administer taxes associated with the Equipment. Where required by 
law. Lesson wilt file the personal property laid returns with respect to the 
Equipment. and Lessee shall pay Lessor in advance, and at the time(s 
Lessor requires, the taxes that Lessor anticipates will be due during the 
year.  

12. RISK OF LOSS, Lessee is responsible for any loss, theft or 
destruction of, or damage to. the Equipment (collectively "Loss") from 
any cause at all, whether or not inSured, until it Is delivered to Lessor at 
the end of this Lease Lessee is required to make all Rent Payments 
even if there is a Loss. Lessee must notify Lessor in writing immediately 
of any Loss, Then, at Lessors option. Lessee will either (a) repair the 
Equipment so that it is In good condition and warkng order, eligible for 
any manufacturer's certification, (b) replace such Equipment with like 
equipment in good repair, condition and working order acceptable to 
Lessor, with clear We to such replacement equipment tested in Lessor, 
or (a) pay Lessor the amounts specified in Section 19 below.  

1. MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall, 
at its expense, keep all or the Equipment in good repair, condition and 
working order arid shall furnish all required parts and servicing so that 
the value and condition of the Equipment will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shell not, 
without the written approval of Lessor, make any alterations Or 
modifications to the Equipment except for upgrades that do not impair 
the value, utility or marketability of the Equipment. All such alteratIons. 
modifications or upgrades will become part of the Equipment end 
Lessor's properly, without charge, free of any liens or encumbrances. 
Lessee shall keep software that is part of any Equipment current with all 
updates, revisions, upgrades and maintenance fixes, whether obtained 
from the supplier. licensor or any other source. 

14, INSURANCE. Lessee shall provide and maintain at its expense (a) 
property insurance against the loss, theft or destruction of, or damage 
to the Equipment for its luit replacement value,naming Lessor as toss 
ayee, and (b) public liabititysu inrance in a minimum amount of one 

million dollars and third party property insurance, in each Instance 
naming Lessor as an additional insured. Lessee shall provide to Lessor 
certificates or other evidence of such insurance when requested. Such 
Insurance Will be in a form, amount (including the minimum amount for 
public liability Insurance stated above) and with companies acceptable 
to Lessor, and will provide that Lessor will be given 30 days advance 
notice of any cancellation or material change of such insurance. Lessor 
reserves the right to reject Lessee's insurance carrier for reasoneble 
cause. IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR, LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL OR EXTENSIONS. LESSOR 
MAY ADD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY, 
INSURANCE CHARGE'), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insurance may duplicate coverage provided under 
Lessee's existing policy. Lessee will pay the Insurance Charge in equal 
installments allocated to the remaining Rent payments Nothing in this 
Lease will create an insurance relationship of any type between Lessor 
and any other parson. Lessee acknowledges that Lessor Is not required 
to secure or maintain any Insurance, and Lessor will not be liable to 
Lessee 'if Lessor terminates any Insurance coverage that Lessor 
arranges. Lessee hereby appoints Lessor as Lessee's allorneyln-fact 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or drafts issued with respect to any Loss under any 
insurance policy relating to the Equipment 

15. RETURN OF EQUIPMENT; RESTOCKING FEE, Upon expiration, 
cancellation or termination of the Leese Term, or upon Lessor's demand 
sitar a Default, ati, but not less lhari all of the Equipment shall be 
immediately returned to Lessor as provided herein unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) Lessor has 
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requested that Lessee provide temporary on-site storage, after which 
the Equipment shall be returned to Lessor In making such return. 
Lessee shall deliver the Equipment to such place or places within the 
continental United Stales as Lessor may designate in writing. All costs 
and expenses of the return shall be borne by Lessee. including without 
limitation, the costs of removing, dismantling. assembling, pecking, 
insuring at lull value, transporting and unloading of the Equipment, 
Lessor reserves the light to charge Lessee a restocking fee equal to 
two (2) Rent payments. Al; such returned Equipment shall be in good 
condition and the stale of repair required by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a certification from the manufacturer Or its authorized 
representative as to the Equipmenrs condition. To the extent that any 
portion of the Equipment consists of software or ether licensed products, 
Le5SCC will return all tangible items of software and destroy all intangible 
items of software, certify in writing to Lessor that Lessee has complied 
with the above requirements, has not retained such software in any form 
and will not use the software after teiminajion. Lessee acknowledges 
that it is Lessee's sale duly to remove all sensitive or confidential data 
stored within the Equipment prior to returning it- L 

16. 16. PURCHASE AND RENEWAL OPTIONS. If no Default exists 
under a Lease, Lessee will have the option at the end of the Lease 
Term or any Ftenewal Term to purchase all ibut not less than all) of the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is $1,00, Lessee must give Lessor at east 90 days written 
notice before the and of the initial Lease Term that Lessee will purchase 
the Equipment or that Lessee will return the Equipment to Lessor. It 
Lessee does not give Lessor such written notice or if Lessee does not 
purchase Or deliver the Equipment in accordance with the terms and 
conditions of the Lease, the Lease will automatically renew On a monthly 
basis until Lessee provides such notice and delivers the Equipment to 
Lessor. During such renewal(s) the Rent payment will remain the same. 
Lessor may cancel an automatic renewal term by sending Lessee 
written notice 30 days prior to such renewal term. If the Fair Market 
Value Purchase Option has been selected, Lessor will use its 
reasonable judgment to determine the Equipment's in use and in piece 
fair market value. if Lessee does not agree with Lessor's determination 
of the Equipment's fair market value, the fair market value (in use and in 
place) will be determined at Lessee's expense by an independent 
appraiser selected by Lessor, Upon payment of the Purchase Option 
price, plus applicable taxes, Lessor shell transfer its interest in the 
Equipment to Lessee 'AS IS, WHERE 1S without any representation or 
warranty whatsoever and this Lease will terminate. With respect to 
items of Equipment consisting of software, Lessee's right to continue 
use such software will be subject to the applicable license agreement, 

17, INDEMNIFICATION. Lessee assumes liability for and agrees at its 
own expense to indemnify, held harmless and defend Lessor and any 
assignee, and their respective employees and agents (each an 
'tndemnitee"), from and against any and all claims, liabilities, tosses, 
damages, and expenses (including attorneys' fees and legal expenses 
and Lessor's internal administration costs) of every Kind Or nature 
arising out of or in connection with; (a) the Lease, including but not 
limited to, any breach of a representation or warranty, a Default (as 
defined hereinafter) and/or proceeding in bankruptcy with respect 
ihereto; (b) the ordering, purchase, delivery, installation, ownership, 
selection, possession, leasing operation, use, maintenance, 
transportation and return of the Equipment (Including latent and other 
defects, Whether or not discoverable by Lessee or Lessor); (c) any 
claims based on strict tort liability or warranty and any claim for patent, 
trademark or copyright infringement, (ci) any claim relating to any 
interruptions of service, kiss of business or consequential damages, and 
(e) any data Lessee has stored within the Equipment (collectively, 
Clafrna"). Lessee shall not be required to indemnify an indeninilee 

against Claims to the extent such Claims result directly from the actual, 
but not imputed, gross negligence or willful misconduct of such 
iridemnhlee. Lessee shall, at its own cost and expense, defend any and 
all Claims which may be brought against any lrtdemnitee, oilher alone or 
In conjunction with others upon any such liability or claim or claims and 
shall satisfy, pay and discharge any and all judgments and fines that 
may ba recovered against any Indemnitee in any such action or actions. 
If the Purchase Option shown on the front of any Equipment Schedule 
to this Lease is other than a riorrilnal purchase option, then Lessee 

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income tax benefits under slate arid 
federal law as the owner of the Equipment and the Lesser under this 
Lease,. As used herein a lax Benefit Loss shalt mean (1) the 
Lessor's loss of or loss of the right to claim or recapture all of or any 
part of the federal or state income tax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2) 
taxes incurled by Lessor as a result of the inclusion in Lessor's 
income for federal or state income tax purposes of any amount other 
than Rental Payments hereunder due to any modification of the 
Equipment, other action or failure to act by Lessee. If Lessor suffers a 
Tax Benefit Loss for any reason other than (i) Lessor's sate of the 
Equipment other than due 10 a Default, (i)) failure of Lessor to have 
sufficient Income to utilize Its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (ti) a change in tax law 
(including a change in tax rates) that becomes effective after the date 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment of all federal, state and local taxes and using 
the same assumptions as to tax benefits and other matters Lessor 
used in originally calculating the Rental Payments will, in Lessor's 
reasonable opinion, maintain Lessor's net after-tax rats of return and 
cash flows with respect to this Lease as they would have been 
enjoyed if such Fax Benefits Loss had not occurred, Lessor Will notify 
Lessee of any claim that may give rise to indemnification under this 
paragraph but will be under no obligation to contest any such claim. 
In any event, Lessor shall control all aspects of any settlement and 
contest and, whether such contest is successful or not, Lessee shall 
promptly pay all legal fees and other out-of-pOcket expenses Incurred 
by Lessor in defending such claim. For purposes of this paragraph, 
the term Lessor includes any member of an affiliated group which 
Lessor is or, may bocomne a member of in the event that consolidated 
tax returns are filed for such affiliated group for federal Income tax 
purposes. The indemnification provisions of this Section Il shall 
continue in full force and effect notwithstanding the expiration or other 
termination of this Master Lease on any Lease. 

18, EVENTS OF DEFAULT. Each of the following is a 'Default" under 
tnis Le: (a) Lessee [ails to pay any Rent payment or any other 
payment within 10 days of its due date; (b) Lessee fails to perform any 
of its other obligations under this Lease or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's affiliates 
and such failure continues for 10 days alter Lessor notifies Lessee of it: 
(c) Lessee becomes insolvent or is dissolved, or lessee assigns Its 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding: (d) any 
guarantor of this Lease ("Guarantor) dies, does not perform its 
obligations under the guaranty or any other agreement, now existing or 
hereafter made with Lessor, or becomes subject to one or the events 
listed In clause (b) or fl.) above; (e) Lessee or any Guarantor 
consolidates with, merges with or into, or conveys or leases all or a 
substantial part of its assets to any person or engages in any other form 
of reorganization, or there is a change in the legal structure of Lessee or 
any Guarantor, in each case which results, in the sole opinion of Lessor, 
in a material adverse change in Lessee's or such Guarantor's abilily to 
perform its obligations under tire Lease or any Guaranty, respectively, or 
there is otherwise a change in control of Lessee or any Guarantor: (i) 
Lessee or Guarantor makes Or gives any false or misleading 
representations or warranties at anytime or in any manner in connection 
with the Lease; (g) Lessee or any Guarantor shall be in default under 
any obligation for the payment of borrowed money or the deferred 
purchase price of, or for the payment of any rent due with respect to 
any real or personal property. A Default with respect to any Equipment 
Schedule strati constitute a Default for all Equipment Schedules and all 
ether agreements with Lessor and its affiliates- 

19. REMEDIES. lie Default occurs, Lessor may do one or more of the 
following: (a) lessor may cancel or terminate this Lease or any or all 
other agreements that Lessor has entered into with Lessee; (b) Lessor 
may require Lessee to immediately pay Lessor, as compensation for 
loss of Lessor's bargain and not as a penalty, a sum equal to (t) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
antIcipated residual interest In the Equipment, if applicable, discounted 
to present value at a simple interest rate per annum equal to the the 
discount rate Of the Federal Reserve Bank of New York on the 
Commencement Date of the Lease, plus (ii) all other amounts due or 
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Il-rat become due under this Lease; (c) Lessor may require Lessee to 
deliver the Equipment to Lessor as set f -1 herein and lerniinate use of 
any software component of the Equipment (d) Lessor or its agent may 
peacefully repossess the Equipment without court order and Lessee will 
not make any claims against Lessor for damages or trespass or any 
other reason; and (e) remedy such Default including making repairs or 
modifications to The Equipment, for the account and expense of Lessee, 
and Lessee agrees to reimbW5e Lessor for all of Lassoes cods and 
expanses: (1) apply any deposit or other cash collateral or sale or 
remarketing proceeds of the Equipment at any lime to reduce any 
amounts due to Lessor; and (g) exercise any other right or remedy 
which may be available to Lessor under applicable law. Notice of 
Lessor's intention to accelerate, notice of acceleration, notice of 
nonpayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby waived by Lessee and any guarantor.  
Interest on all unpaid balances more than thirty days past due shall 
accrue at the lesser of 1.% per month. or the maximum rate allowed by 
law, until paid in full. The exercise of any of the foregoing remedies by 
Lessor will not constitute a tarmination or cancellation of the Lease 
unless Lessor so notifies Lessee in willing. At any sale of the 
Equipment pursuant to this Section 19. Lessor may bid for the 
Equipment. Notice required, if any, of arty sale or other disposition 
i'.ereunder by Lessor shall be satisfied by the mailing of Sucn notice 10 
Lessee at least ten (10) days prior to such sale or other disposition, In 
the event Lessor takes possession and disposes of the Equipment, the 
proceeds 	 of 
any such disposition shall be applied in the following order: (1) to all of 
Lessor's Costs, charges and expenses incurred In taking, removing, 
holding, repairing and selling or leasing the Equipment andlor otherwise 
enforcing Lessor's rights hereunder; (ii) to the extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease; (ill) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder: and Ctv the balance, if any, shalt be 
retained by LOssor. Lessee will remain liable for any amounts that 
remair due after Lessor has applied such net proceeds Termirtalion of 
a Lease under this Section 19 shall not affect lessee's duty to perform 
L0555e's obligations under such Lease to Lessor in full. Lessee agrees 
to reimburse Lessor on demand for any and all costs and expenses 
incurred by Lessor in enforcing its rights and remedies hereunder 
following the occurrence of a Cafault, includino. without limitation, 
reasonabla attorney's fees, the costs of repossession, storage, insuring, 
re-letting, selling and disposing of any and all Equipment, all pre-
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the Lessee, the 
Equipment ond(or any Guarantor and Lessor's internal admnislratton 
costs 	Lessor's remedies under the Lease shall not be deemed 
exclusive, but each shell be cumulative and in addition to any other 
remedy referred to above or otherwise avaitable at law or equity. 
Waiver of any default or breach of the lease shall not be Construed as a 
waiver of subsequent or continuing defaults or breaches, 

20. LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants arid covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder: 

(a) If Lessee Is a corporation, partnership or other business entity, 
Lessee (i) is duly organized, validly existing and In good standing .inder 
the laws of its state of organization. (ii) Is qualified to do business in 
every jurisdicfort in which such qualification is necessary and where the 
Equipment is located, (ill) has the power and authority to own its 
properties and carry on its business as now being conducted and to 
execute and perform this Master Lease and each Lease, and (iv) lies 
duly authorized the execution, delivery and performance of this Master 
Lease and each Lease; 

(b) No approval is required from any regulatory body, board, authority or 
commission, nor from any other administrative Or governmental agency 
with respect to the execution and performance of this Master Lease or 
any Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with Its terms, 
and the execution, delivery and performance hereof by Lessee will not 
violate any provision of any law, any order of any cowl or of any other 
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agency of government, or any indenture, agreement or other instrument 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, or be In conflict with, result in a 
breach of, or constitute (with due notice arid/or lapse of time) a default 
under any such indenture, agreement or other inslrument: 

(d) All balance sheets, statements of profit and loss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (i) are complete and correct in all material respects, (ii) 
accurately present the financial condition of Lessee and such Guarantor 
as of the date, and the results of its operations for the periods for which, 
the same have been furnished, and (iii) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed throughout 'tire periods covered thereby; all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, financial or otherwise, since the dale of the most recent 
financial statements delivered to Lessor with respect to Lessee and 
such Guarantor, other than changes In the ordinary course of business, 
none of which changes has been materially adverse, 

(a) No mortgage, deed of trust or other iiCfl of any nature whatsoever 
which now covers or affects, or which may hereafter cover or affect, any 
property or interest therein of the Lessee, now attaches or hereafter will 
attach to the Equipment or in any manner affects or will affect adversely 
Lessor's right, title and interest therein; 

(I) There are no suits or proceedings pending, or to the knowledge of 
Lessee, threatened, ill any court or before any regulatory commission, 
board or other administrative governmental agency against or effecting 
Lessee or any Guarantor, which will have a materiel adverse affect on 
the financial condition or business of Lessee or such Guarantor: 

g) All information concerning the financial condition and business 
operation of Lessee submitted Ia Lessor pursuant to this Master Lease 
or any Equipment Schedule shall be true and correct 

(h) Lessee wilt furnish Lessor (a) within one hundred twenty (120) days 
after the end of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by an independent certified public  
accountant and (b) within forty-five (45) days after the and of each Fiscal 
quarter, the internal financial statements of Lessee as at the end of such 
fiscal period, including a balance sheet and income statement, all prepared 
in accordance with generally accepted accounting principles consistently 
applied, unaudited but certified to be true and accurate, subject to normal 
year-end adjustments, by Lessee's principal executive officer or its principal 
financial officer. In addition, Lessee shall promptly inform Lessor of any 
Default (as defined herein) or any events or changes in the financial 
condition of the Lessee which may result In a material adverse change 
in Lessee's financial condition; and 

(I) Lessee will not Change is state of incorporation or organization or its 
name as it appears in affislal filings in the state of Its incorporation or 
organization without giving Lessor at least 10 clays prior notice 

21. ASSIGNMENT LESSEE MAY NOT ASSIGN, SELL ThANSFER 
OR SUB LEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE. 
Lessor may, without notifying Lessee, sell, assign, or transfer this Lease 
and LeSsor'S rights to the Equipment. Lessee agrees that the new 
ownar will have the same rights and benefits that Lessor has now under 
this Lease but not Lessor's obligettons The rights of the new owner wili 
not be subject to any claim, defense or set-off that Lessee may have 
against Lessor. Upon request, Lessee will acknowledge In writing its 
recept of notice of any such assignment, 

21 SEVERAgILITY. Any provision of this Master Lease or any Lease 
whiOh is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition and 
unenforceable without invalidating the remaining prcslons hereof, To 
the extent permitted by applicable law, Lessee hereby waives any 
Provision of law that prohibits or renders unenforceable any provisions 
hereof In any respect. 

23, NOTICES. All notices, reports, demands and other documents 
provided for herein shall be deemed to have been given or made when 
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IN WITNESS WHEREOF, Lessor and Lessee have each caused this Master Lease to be duly executed, as of the date indicated In 
the heading to this Master Lease, 

31 lntera*ionaI 

By: 

Print Name: 

Print Title: 

Date: Togi Leader  	  

By:. 

Print 

Print Title: 

Date 

mron ftiitUi 

sent by first cass certified mail, return receipt requested or delivered by 
a nationally-recognized overnight courier, addressed to Lessor or 
Lessee at their respective addresses set forth in the heading to this 
Master Lease or such other addresses as either of the parties he, 
may designate in writing to tile other from time to time for such purpose, 

24. AMENDMENTS WAIVERS; FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor arid Lessee constitute the eitire agreement 
between Lessor and Lessee with respect to the Equipment. Na term ci-
provision of any Lease may be changed, waived, amended or 
terminated except by a written agreement signed by both Lessor and 
Lessee, except that Lessor may insert certain Information in the 
EquIpment Schedules to conform to facts indicated in the applicable 
Delivery & Acceptance Certificates, includiri5 complete descriptions of 
Equipment, serial numbers and costs and consequeruisl adjustments to 
the Rent, and to cored obvious mistakes It is the express intent of the 
parties not to violate any applicable usury laws or to exceed the 
maximum amount of interest permitted to be charged or collected under 
applicable law, and any such excess payment will be applied to Rent 
payments in inverse order of maturity, and any remaining amourils will 
be refunded to Lessee. It more than one Lessee has signed the Lease, 
each of the Lessees shall be jointly and severally liable for performing 
all of the obligations and duties under the Lease A fax version of 
Lessee's signature On the Lease shalt be binding upon Lessee as if 
originally signed; however, the Lease shall be binding upon Lessor 
when signed by Lessor Lessor and Lessee agree that the version of 
the Lease with the Lessor's original signature shall coristilute the 
original authoritative version 

25. UCC ARTICLE 2A; GOVERNING LAW, WAIVERS AND 
JURISDICTION. Each Lease shall be guvemed by and 
interpreted under the internal laws of the State of New Jersey. 
II Article 2A of the UCC is applicable to ihe Lease, the Lease 
will be considered a "finance leasa as that term is defined 
therein, Lessee acknowledges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or b) received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedies under UCC Section 2A-506 through 2A-
522, including, but not limited to (1) any right to repudiate or  

cancel the Lease; (2) any right to reject tender of the Equipment 
or to revoke accaptance of the Equipment; (3) any right to 
recover damages for any breach of warranty; and (4) any right 
to deduct damages resulting from Lessor's default from any 
amount owing under the Lease. Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the UCC Code, the terms of the Lease shall prevail. 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER AR1SNG UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSOR'S OR ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS, OR ANY COURT OR 
COURTS IN THE LESSEE'S STATE OF RESIDENCE, OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
activities. Federal law requires all financial institutions to obtain, 
verify, and record information that identities each individuat or 
commercial entity that enters into a customer relationship with 
the financial institution. 'For this reason, Lessor may request the 
following identifying information: name, address, date of birth, 
Lessor may also ask ether questions or request other 
documents meant to verify Lessee's individual or commercial 
identity. 

26. PARTIES. The provisions of this Master Lease shall be 
binding upon, and inure to the benefit of, the assigns, 
repreecntatiues and successors of the Lessor and Lessee 
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Authorizer! Signatu 
	 Dora  

Print Name and tile 

	SGntor AcC 

NEtGHBQRS. ALT 
Cesseë. 
X 

ALL NEIGHBORS LEGACY H 
HEALTH SYSTE 
Lessee 
X 

G, INC. FKA NEIGHBORS 

Prtrt Name 

AMENDMENT TO MASTER EQUIPMENT  LEASE AGREEMENT  

Master Equipment Lease Agreement Number: 41261980 	 Dated: Septarriber 14, 2015:  

This Amendment to Master Equipment Lease Agreement number 41261980 (the 'Amendmenr) is effective as of 
November 612015.andim made part of that Master Equipment Lease Agreement (the 'MELA) by and between a) 
All Points Solution, Inc. dba ai International as Lessor' and Neighbors Health System, Inc. as Lessee'. 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA, the terms of this Amendment 
will control and prevail, 

PREUMNARY STATEMENTS, 

WHEREAS, Lessor and Lessee have exec.ited the MELA on or about September 14, 2015, with the understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the Equipment'); and 

WHEREAS, on or about November 5, 2015, Lessee flied a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc, to Neighbors Legacy 
Holdings, Inc.; and 

WHEREAS, on or about November 6, 2015 Neighbors Legacy Holdings, Inc, subsequently formed Neighbors 
Health System, LLC, a wholly-owned subsidiary; and 

WHEREAS, the parties wish to add Neighbors Health System, LLC as a lessee to the MELA and all related and 
subsequent Schedules thereto; and 

WHEREAS, the parties desire to amend the MELA to reflect the appropriate lessees thereto. 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties amend the MELA as 
follows: 

1. As of November 6, 2015, Neighbors Health System, Inc.' is hereby changed to Neighbors Legacy Holdings, Inc. 
filkla Neighbors Health System, Inc 

2. As of November 6, 2015, Neighbors Health System, LLC is hereby added to the MELA as a Co-Lessee. 

3 All other terms and conditions in the MELA shall remain in full farce and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 6, 2015. 
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nature 

SECRETARY'S CERTIFICATE 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned,  DKay-  P&e, S-k 	e, 	Secretary of 

Neighbpr.iP. LLC.a Texas limited liability company (the "Company') hereby certifies as follows: 

am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

2. 	The following named individuals: (a) have been properly elected or appointed to the offices indicated below; 
(b) currently hold such office at this time; and (c) have provided the specimen signatures appearing beside 
their names. 

Name 	 Title 

Setul Patel 
	

Director 

John Decker 	 Orector 

3. The following resolutions were duly adopted by the Board of Directors of thebomny and remain in effect 
as of the date of this Certificate: 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), may from time 
to time enter into a Master Equipment Lease Agreement (MELA") with All Points Solution, Inc. dba 3i 
International ('3i'), including one or more Equipment Lease Schedules ("Schedules") thereto for office 
equipment (collectively, the MELA and each Schedule are referred to herein individually as a "Lease and 
collectively as "Leases"); and 

RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited partnerships: and 
RESOLVED, that Setul Patel and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company; and 
RESOLVED, that 3i is author.zed to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 

I 	day of 	 , 2015. 

(Corporate Seal) 

Ne!ghbofq SI' LLG . S''I4'V cl,cI 	'cJ 	mr,r CrtF'nI - Un,,aI V3 flcij2 
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rv'S Certif1  ExlhibltA,to Scr 

1. NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP / 

3. NEC Lakeline Emergency Center, LP / 

4. NEC Midland Emergency Center, LP 	/1 

5. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 'J 

7. NEC Orange Emergency Center, LP 

8, NEC Pasadeia Emergency Center, LP 

9. NEC Peartand Emergency Center, LP 

10. NEC Port Arthur Emergency Center, .LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP t/ 

14. NEC ZaF39OZa Emergency CenterLP 

15. Neighbors Physician Group, PLLC 	7 // 
1. Neighbors Practice Management, LLC 

17, NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19. NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21. NEC Eastde Emergency Center, LP 

irbr GF, ..0 - 	G-.1 	-r-cy CAr1 	-tA' 
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Setul Patel 	President and CEO 

John Decker 
	

CFO 

SECRETARY'S CERTIFICATE 

The undersigned, 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

Z$4kt4 Pn-_ 	Secretary of 

Nekthbors Legacy HoldinQs Inc. a Texas corporation (the Corporation) hereby certifies as follows: 

1. 1 am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records, minutes and corporate seat. 

2. The following named individuals: (a) have been properly elected to th 	ftf the Coretion indicated 
below as of November 6, 2015: (b) currently hold such office at,,,fds time; and (c..kve provided the 
specimen signatures appearing beside their names. 

Name 	 Title 	 )< SOW. men Signature 

3. The following resolutions were duly adopted by the Board of Directors of th!. poration and remain in 
effect as of the date of this Certificate: 

RESOLVED, that the Corporation is permitted to enter into a Master Equipment Lease Agreement 
(MELA) together with Neighbors Health System, LLC (the "LLC") as lessee, and with All Points Solution, 
Inc. dba 31 international ('31") as lessor, including Equipment Lease Schedules ('Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a 'Lease' and collectively as Leases"): and 
RESOLVED, that certain whotlyowned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shalt also enter 
into the Leases as Co-Lessees; and 

RESOLVED, that the Corporation, the LLC, and any such Co-Lessee shall be jointly and severally liable 
for the obligations under the Leases; and 

RESOLVED, that $etul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. I am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Corporation to be placed on this certificate this 
	 day of  FbriknJ 	.2016. 

(Corporate Seal) 

Nehr 	 dn& rn - 	 'ci ,iu. 	ny 	- UJ,' V 1(122 
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Exhibit, A to Secret -vs 

I NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3, NEC Lakene Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

6, NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

B. NEC Pasadena Emergency Center, LP 

9, NEC Pearland Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13, NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15 Neighbors Physician Group, PILC 

16. Neighbors Practice Management, U,C 

17. NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19, NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21, NEC Eaststde Emergency Center, LP 

I9tID 	,(Iy 	 t. - 	 sn iriy G1I.- Uril V OiO12O2 
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Name 
	

Title 	 Specimen Signature 

john Decker 	  

19. The following resolutions were duly adapted by the Board of Directors of the 
as of the date of this Certificate: 

y and remain in effect 

SECRETARY'S CERTIFICATE 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND COMPANY RESOLUTIONS 

The undersicjncd, 4 Secretary of 

  

Neighbors 11aLth Svtern, LLC a Texas limited liability company (the "Company') hereby certifies as follows.,  

1. 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of its records, 
minutes and seal. 

2. The following named individuals: (a) have been properly el 	 of the Company indicated 
below as of November 6, 2015; (b) currently hold such ot(ice. at this .th'n -  and (C) have provided the 
specimen signatures appearing beside their names. 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement ("MELA) 
together with Neighbors Legacy Holdings, Inc. (the "Corporation) as lessee, and with All Points Solution, 
inc dbe 31 International ("3i') as lessor, including Equipment Lease Schedules ('Schedules") thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a Lease" and collectively as 'Leases'; and 
RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 
RESOLVED, that the Company, the Corporation and any such Co-Lessees shall be jointly and severally 
liable for the obligations under the Leases; and 
RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Leases on behalf of the Company and 
RESOLVED, that 1 is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

3. 1 am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	 day of 	1&Qrt(. 	-2-016, 

(Company Seal) 
Secretary 

Ne;.Obols Hit, SVrAaal LLC . Sry'. 	a4 	 cie.a 	 VI 11012W 
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Exhibit A to Secietarvs Certitcate 

1. NEC Harifrigen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lakelirie Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7, NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center. LP 

. NEC Pearland Emergency Center, LP 

10, NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13, NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15, Neighbors Physician Group, PLLC 

16. Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

1, NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21, NEC Eastside Emergency Center, LP 

N&gs Kft S'tth" LIC 	(it 	 - 1IrnvI ,'3 glut212 

Case 18-33836   Document 292-3   Filed in TXSB on 08/23/18   Page 17 of 17



EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 
Please lak.  signed co 	I 8t3U29.5795  

Mister EqtgpmeritUne Agreement Number: 41 21$60 	 Dated: september14, 20I5 

Equipment Schedule Number: 41261 950 

Lessor: All Points Solution, dbe 31 tnternatfonzil 

Lessee: Neighbors Legacy Holdings, Inc. fka Neighbors Health System, Inc. 

Lessee Federal Tax ID Number: 

Co-Lessee: Neighbors Health System1  LLC 

Co-Le5see Federal laic ID Number: 

Co-Lessee: NEC Odessa Emergency Center, LP 

Co-Lessee Federal Tax ID Number: 	y 

This Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the Master Lease"), All 
of the terms and conditions of the Master Lease are incorporated herein and made a part hereof, along with any Supplemental Terms 
annexed to this Equipment Schedule. For the avoidance of doubt, the Co-Lessee referenced above hereby agrees with all of the tern-is 
end conditions of the Master Lease and is made a signatory thereon by signing this Equipment Schedule. This Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to this Equipment Schedule are heminster collectively 
referred to as the 'Lease. Lessor and Lessees hereby agree that the terms and conditions of this Equipment Schedule shalt have 
priority and govern in the event of any conflicts with the terms and conditions of the Master Lease. Lessee and Co-Lessee (ccllectively 
referred to as "Lessee") shall ne jointly and severally liable for all obligations under this Lease, 

MAINTENANCE AND SUPPLIES: The oherges established by the Lease include payment for the use of the designated equipment, 
and may also include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. U necessary, the 
service and supply portion of the Lease may be assigned. 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the aid of each month. At the end of the first year of the Lease and once each 
successive twelve month period, We may increase the Rent and the Overage copy Charge by a maximum of not greater than 15% of the 
existing charge. Lessee may not carry over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
month. 

EQUIPMENT AND LEASE INFORMATION: 

SUPPLIER 
INFORMATION 

Supplier Name ("SUPPLIER") 	 . 	 $upplier Phone Number 
All Points Solutions, Inc DBA 3i International 	 , 	832-494-1412 
Street Mdress!CIty/SIalelZlp 

10100 West Sam Houston Pkwy S # 340, Houston, TX, 77027 
EQUIPMENT 
0ECP1PTl0N 

equipmeotaeserlptlon 	 Qtnt - 	Swiet Number 
See Sahedule A 

EQUIPMENT 
LciCAnON 

-f1fkW 40 
PAYMENT 
SCHEDULE 

Street Address/CityCountyiS(atelZip 
2731 North Grandview Ave, Odessa, TX, 79762 

applicable tases) 
Uass Offie,',uise 

EASE 1M 

Term In Months 63 

ENTAL AMOUNT 

34oi 
Rentet Payment Period 
Indicated 

OM copy: N?A 

(plus 
is 	titMy 

COPY Allowance; 

copy, 	N/A 

Overage Copy Charge:

BfW COtWCOIA 

 - 

Color COpy;NIA 
Stan: —NjA  Scan: NIA 	 Othor:NJA - .........- 

Meter Fuiqusncy: 0 Monthly 	flQuartarly 	CSemi-AnflUal 	0 Annual 

(SIGNATURE PAGE FOLLOWS] 

Equlpmwiq Stbedule IOI PeFCCPIl - OP P,5LA vs a:i 1201e tNi1lert1 Laley  Hh1, rc} 

Dated: September29, 2015 

EXHIBIT 4" 

Case 18-33836   Document 292-4   Filed in TXSB on 08/23/18   Page 1 of 17



SOLUTION, I MA 3 flE TONAL 	 NEIGHBORS LEGACY HOLDINGS, I 
NEIGHBORS HEALTH S 

Name: 

TUe: 	 -- 
in 

CO-LESS: NEIGHBORS HEALTH SY. 

Mfle.•gy.ifio'iz CQ,Pci& j 

Name:. 	 

TitI: 
CF 

  

CO-LESSEE: N!C - - 
By: NEIGHBORS :p . 

By: 

Name: 

yCenter, ' 
nra1 Partner" 

pti 	 FtCçJ - 	AV 1 112I16 ;NVq.)bwA Leqy 	trc 

Case 18-33836   Document 292-4   Filed in TXSB on 08/23/18   Page 2 of 17



Neishbors Pe1th 5y9m,  

NEC. Odassq ErrqgnqCentai, LP 

Lease Agrppfrierit 411160 

A 

-1S7 

:433 

VEi 90 TL 

U413 

UV6M.% 

PUM1S 

W52 049 

1254 

P48V21-2L 

CAB C P. EW5M5 

McUrr 

5V431RC( 

SJ5A2N1 

J1iCMi 

!1HCM-

5I1r 

8126500 

~4335  

56792 

S?R1 

l0C1 

E8OC3 

1312 

Sfl266 

COv-STTF559 

A1RC12504-5.1 

t-r0on 
Micrusaft'Mice 21113 Huf.q4 Mims 31€-bit 

rgAMr 246 	card 

LLCIU Tiny Snwic it Sn Min0r.g Ofuli 

Lboecb RD N ebm 32 - VEb Qvito 

Lr1ch WjreIetjch keyboard 

cT34COSLIi,1 
Len'- Teae M 

Leflenc Thi Cn M9P 1A3 - 1inbdektDp 

23• 

Dell UIrSnp U21 LD rrAr2". 

Ater V7& ii -LEO nnAn1tr-1 	1Q1tl4 
Trifip Lite Sing-Ph 	Metered PDU Hrinnte 

Trip Lite RM CaI6 111 Paw Oamel Mag-49 pir 

TriLite Rackmul C6 110 PCIn Faml 568E 

T 	 Ix. lI-i.92 W 

114 Lit .xterI 	0c - UPS balo.N  

biet screwsaid nvh pact 6f 50 105 rruntira scram  

Lb 

StiTechern 4 P HMOUnhdtI€ U50 KVM Switth 
Soilech.corn 1U .le;k Menl 3rç5 ( 	ntti 

SecTchcore 1ir•i US4 KVMCabie 

middle 4tlneti HCfri-i- Rat ee nnt 

MiddlE AIi1ft RCM.- RC 

A1Eh HEIN11 Ove6lpftcats spytte- PTt 

Aten 4MI Oennr Sirige Cet 5 Cdr 

AP:cuPso-LTAc12s'3sc iVtt4 Dulpit 

K Bk.UP lOV Te&JP5 1Ui : ;fly - si 

C2G GftCr;Prt Male tn03 MIeidpter 
(211 MnniDji PontApterfe1.3 rrEtqfs 

101i4 DI pinyortMt i teLirnDV-D Miele. 	C.bJe 

CG 41t H'gln Seed FfCM1 bkt Eheriec 

COG 6 inn Speed H0U Cb w41' Ezhunet 

23 L LClMnniter- J3: 2 m-Aciultatle LliiplpriIe 1320e 1040 
I0I0 r 40 000pLEDCDfV-li-110H: 

VL'ITJE 0 10000 LSD..0 IV 16:5 120 H 
VeIfl ONE WRAP AdhbivE 5tips 075 Width e1 ft 
Vc-Irra 	4rafl Rill 30 

310 Dual LckPelJe Wenpr 1950 

Nipm iIU4' 5tr.den Cdes BIec0iL1pc beg 
TOP WE -2U Wile, 3e27 kg aMziiieI Might Capacity 

Ieetl4elet 

jCC 5@1302iAper3 Se tri-52 Ports l'nntgee 1 

SMhRTnet 24i7e4 

0510 Alf 2501 lVrL'lee ;AN 1.ntroIJer4 eNerrkf-4-Rk-nnounlehIe 

InfatIVI 

10 
	

Dda EmecgerTenIrl1 

ee E'negey nlerr 

OIeoi E egeni ener1 

Cdes$a Enee oe!a Lenten! 

Mesa E.Wlerq Centenli 

Cdessa 3nrper' Center IT 

Oda i Euiergn yCn1r F 

	

Iee 	enca Snenler 0 

odesu Emeriqnry Citerff 

Odessa EM gee Cnenl1 

Er7erjenCn Eeneter[1 

4 
	

Od4ene 0nereflC Cerittrfl 

Odeene E.FnErge%y 

Odessa E rnvilcOotefr 

	

Oden 	eCenkrll 

	

Odessa 	CenWrFT 

Oee Erner encyCenler IT 

Oeeee Er erep Centerfl 

	

Ia 	erenC OmterIT 

Onienee Enflagen1! Onileril 

4 
	

Ddese Erngeinc Enter ir 

Oe0 erntecff 

Q3eee Ennrer5eley enlerlT 

3 
	

Odes Ennere.iy Center 1 

32 
	

odessa Ennerency Ceiner IT 

0• 
	

Ddate ErnergiLy Center TI 

Odua 31 	icvCnneter ii 

HJeeen Ereerieiy CeretnI1 

	

dee 	rgen Center IT 

On1Cee 3rnergenry Clottri 1 

24 OiEe cergrn CiEer!1 

Odene Eiierencp Caere-iT 

10 
	

Qdenen En 	icj Cent en IT 

3 
	

Qde.lca Eenrency CnIerIf 

4 
	

Oe5a rnW CnIer 0 

Odesee irrerency Center IT 

Odeene Ereerenq Centeril 

	

LIIS 	ren Citer1T 

t.ennn Emeigeni CeIer IT 

OJenne .Trnneieec Ceimeril 

2 
	

Deeee 	igenry Ceiler IT 

3 
	

Qena Emeigennoj Canter IT 

Qd2s54 FftTgent jCentent! 

Cj 	nnneniny Cnier IT  

P01 Wnduetn Avet 0denes, Ti4 70702 

273: Ilrinth 3:andverwOer, Odes TX 75752 

273. None Grandview Ave,  Odeeso, T09762 

275: Nurh rcndeiEwAvenerXF9761 

27No6ieAne, 0deesn1X 79102 

2751 N 	reneniw One, Odens&X 19762 

273 Neteh Grar.Mew &C, Udessk. 1479752 

233 Neith 04i Ann O 	13 70163 

2111 tdorth Crandvielk Ave, 0dee,Ti 73762 

2711 NertI 	dniewAe, Odessa, 7, 79760 

237 Norhurdaline Ave, Odessa, —1 13762 

2731 te 	&]n1e Ave,Dome, 1479702 

2731 NnrhGreiideiew PneCdneei, 1479761 

2731 North 6roednee Ave, Odma, TI 79767 

2731 NDAhc'nsrnNiew Ave, Odessk 7X 70102 

2701 NnIi GnendvwAn DdeTI 10762 

2731 Nlorlh Grar.dAmOne. Odes en IX 29747 

2131 NhGrednkw Ave, Odeca TX 19762 
2701 Ntrtllrandetew Ann, OdeneaTI 79761 

2732 North Grnediew One, Ca, 1479762 

2751 North GraMvivn Ahe, Odessa, IX 19762 

273'- In hrspedniew On Cndeeea, TX 73162 

273 North Grsn4dew Ann. Odere It 71762 

7731N46iwOet. Odensi13 70762 

7795 	_i1ndew One, IOn.na, IX 79142 

2711 tlnirlh God no Ace, idnne IX 10767 

2111 Nnert6Onendeiew An OdesnIX 79762 

2750 NarthErendejew Ave.ecre. TX 712/62 

P11 N310h GmouMevo Ave, 'lcenneD(79762 

2710 Nnoih GreennteiencAce, OensoTX 71752 

2731 Onrth GreuodviewAne, 01X 79142 
2701 Noqh CrardykwAne Dere,T 15702 

2131 Worth C-nniniew Ave esr,TX 79762 

773] Ncth Cf1FkNiftAWP Otneo, 1414162 

232 North 61arldylewAM.Ieffi. TX 19762 

2131 Nnert 0rendnieeeA'e Odom, 1479152 

7731 NrthGrencuievoAne, CdA6 1470242 

P01 Nereh Trsn.tnhwAv, Odessa, 1X74742 

7131 Nolh Granonleno One, 0dnsoa14 71761 

1131 Nnlh 5ranveewAn, Odense, TX 10162 

2731 Flonih Sumdvlewolve UdeW, TI 19762 

P21 NarthOrendetewoce Qdeens, TX 79762 
2711 Nnrth Granndv?ew Ov Od, 1479762 
2791 	hEriendemew Anne Odeno, IXTS?bi 

Case 18-33836   Document 292-4   Filed in TXSB on 08/23/18   Page 3 of 17



Evertrit 665 1" Flat Head Phillips 100 pieces S 
Everhit 46)c 1/2d Flat hload Phillips Drive IGO 1 
ijsnovo - ThirikEad X140e I 
Revolabs FLX2 Wireless Ctsrfyerice Phone 6 

CON-5NTPCT25s 

Alt-CAP-16021-A-l9 

CON-SNTP-C 1602 IA 

AIR-Cr2$04-IIMNT 

CON- NTP-SC-3011NA 

SwSOog1Os6 

W5-c3s60cIi-8_rc-s 

F.32-121 

CC•N-SNTP•W5C38TCS 

ASASS 06-SEC-B tiN. lIE 

00-10MPP•K9-4A 

5W50F63226 

SWSOF6S1S4 

102003.6 

101007.-BLACK-6 

101010-BIACK-5 

2S3i6 

51N50060913 

SW50050913 

1OBCOO1NUS 

5WWD80905. 

200F003PUS 

5Wk')F6?26 

5W50F63194 

SWSOPS 3204 

SW90163227 

803.572 

801352 

20BL0014LJS 

10.FLx2-2032-p0r5 

SMAP.Tnet 2404 

ClSCOrorit 16031 Controller iieoed Wireless Accean Point 
SMAltInet 24e7x4 
Cisco 2.504 Wirelesa Contrailer Rack MoUflt Bracket 

SMARTeet 24x/x4 

Irranvo Top5eller Service - 4 Year- Warranty - On-site - Technical 

Cisco 3560CX-Blt-5 Layer 3 Switch - ti Ports 

VIM E37-Cl 32 Class (313 viewable) ESerito LEt) TV - Smart TV - 1080p 
SMAP.Tnt 24x7r4 

Clocra ASA 5506-X with FirSPO WEE Services - Security appliance B ports bundled with lice. 

Cisco Small Busittem 56300-lOMpe - Switch -1.3- managed - Sc 10/100/1OcJO PoE±l 
LSrrovo -Top5ollscr ePat Priority Support  years 

Lasovu - aFar tItrate Warranty 4 pro Prta/Labor 

Cable Matters Display Port to HOM1 6 Cable 

Cable Matters Mini CIiOpIay Fort to Display Port (1 Cable 

Cable Matters Mini Display Potts DV[ 61 Cable 

El Anchor Stud SOIvaI87 rd i/4 Phillip, Drive Dry- Well Anchor Q1'( SO 

Lanta.o - ePac OnirLe Warranty 4 yra  Part./Labre-4 Tech hateS CR0 

Lknovo - riPac Orrarta Wsrraor.-,r 4yr5 Part.s/Lrrtror + Tech Isorall CR0 
Lerrovo -- ThiniInCenLre M711 iS-4590$ 

1nsv - TopSeller ePac l'oority Spperrt 4 yearn 

Lancivo -ThthkPd 6550 15.6 IS 6DLtS0 Ga 

terrovo - TopSoIIpc ePat Priority Support 4 years 

Lennv - epac Oririta Warranty 4 yro Parts/Labor 

Leriwo - ePacOnrite Warranty 4 yrs Parta1'Lel,or 

LenOrm TopSoller ePac Priority Support 4 yearn 

I 	Odessa Emergency Center IT 	2721. North GrendviswAvn, Odessa, T)(79762 

3 	Odessa Emergency Center IT 	2731 North Grandview Ave, Odessa, TX 79762 
3 	Odessa Emergency Center IT 	2731 North Grandview Ave, Odessa, TX 19262 
1 	Odessa Emergency Center IT 	2731 North Grandrxiriw Acre, Odessa, DC 79762 

1 	OdatroS Emergency Center IT 	2731 North Grandview Ave. Odessa TIC 79752 
It 	Odessa Emergrr-rrcyCeriterlT 	2731 North Grandview Ave, Odessa IX 79762. 
2 	Odessa Emergency Carrier IT 	2731 North Grandview Ave, Odessa, TX 79762 
B 	Odessa Emsrgenc'y Center IT 	2731 North Grandview Ave, Odsaa, TX 79752 

2 	Odessa Emergency Center IT 	2731 North Grandview Ave, Odessa. TX 79762 
2 	Odessa Emergency Center IT 	2131 North Grandview Ave Odessa, TX 79162 
I 	Odessa Emergency Center Tr2731 North GraridviewAve, Odessa, TX 75782 

1 	Odessa Emergency Center IT 	2131 North Grandview Asia, Odessa, DC 79762 

1 	Odessa Erriergncy Center IT 	2731 North Grandview Ave, Odessa, TX 79752 

3 	Odessa Emergency Center IT 	2731 North Grandview Ave. Odessa, TX 75762 
2 	Odessa Emergency Center IT 	2731 North Grandview Ave Odasse TX 79762 

1 	Odessa Emergency Center IT 	2731 North Grsndvijcw Ave, Odessa, TX 79762 
1 	Odessa Emergency Center IT 	2731 North Grandylew Ave, Odessa, IX 79762 

I 	Odessa Emergency Canter It 	2731 North Grandview Ave, Odessa, TX 79762 
3 	Odessa Emergency Center IT 	2731. North GrendviwAve,0desaa,TX 29762 
S 	Onessa Erresreency Center iT 	2731 North Grandview Ave. Odessa, TX 79762 
S 	Odessa Emergency Canter IT 	2131 North Grandview Ave, Odessa, TX 79762 
1 	Odessa Emergency Center IT 	2731 North Greodview Ave, Odessa, TX 75762 
1 	Odessa tmergrsnryCenter IT 	2731 North Grandvievv Aye, Odgsta, IX 79752 
1 	Odessa EnsarganryCeriter IT 	2731 North Grandvi5w Ave Odessa, TX 79762 
1 	Odessa Emergency Center IT 	2131 North Grandview Ave Odessa TX 79762 
I 	tidases Emergency Center 11 	2731 North Grandview Ave, Odessa, 114 7976.2 

Odessa Emergent-y Center IT 	2731 North Grandview Ave Odessa, lIt 79752 
Odessa Emergency Center IT 	2731 North GtsrrdyiewAye Odrisea, 111 79762 

Odessa Ezniergerw,y Center IT 	2731 FlortIs Clrarrsl-siirsw Ave, Odessa, TX 75762 
Odessa Emergency Cn1ar IT 	2731 North Grandview Ave, Odessa, TX 79762 
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Nathe OF peGfl Vedfyin 
Eqthpment 

DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax compkted and signed O&A Cwtftaie to 	32-795 
Q06OW4,Qr O'Id 	bflC? Ca ' b6 

   

LESSEE/CUSTOMER NAME; Neighbors Health System, Inc. - NEC Odessa Emergency Center LP 

AGREEMENT NUMBER, 41261980 

  

   

On behalf of Lessee/Custorner, I hereby certify that all of the equipment and other property referred to in the above 
referenced Agreement (the "Agreemenr) Mth.  	All Points Solutions, Inc.  dba  N International  

(the "Lessor/Owner) has been delivered inspected and is accepted by Lessee/Customer for all purposes of the 
Agreement I acknowledge that the Lessor/Owner is not the manufacturer, supplier or dealer of the Equipment. 

ACCORDINGLY, I AUTHORIZE LESSORJOWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT, 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

- - SIGNATURE no rUaeOny(tppIk*bto) 

John Decker 

PRINT NAME 

CFO 

PRINT TITLE  

713-436-6200 

TELEPHONE NUMBER: 

9/28/2015 

DATE 

Dvy 	 to 	Ur't FL V13 01012012 
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. 1niovaion 

Federal Tax tO Number 
) 

ease Number 

12 

MASTER EQUIPMENT LEASE AGREEMENT 
50 Briar Hollow, Suite 600, Houston, TX 71027 
Please fax cornpleledA emeri to l36S 2Sn. Qstins or 

Learrro Name 
Neighbors Health System Inc. 

Headquarters Street Address/GiCounl/Stat&Zip 
11200 Broadway Ste. 2320 Pearland TX 77584 

LESSEE 
INFORMATION 

essee Phone Number 
713 436 9600 

askttara? 3S551 

This MASTER EQUIPMENT LEASE AGREEMENT ('Master Lease") is made thisSeptember 14, 15 20 	by and 
between 3i International ("Lessor') and the Lessee referenced above ("Lessee*). The parties agree as ftiows: 

1. MASTER LEASE. Lessor agrees to lease to Lessee and Lessee 
agrees to lease from Lessor the equipment, software, fixtures, personal 
property and/or other property described in each schedule ('Equipment 
Schedule") from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with all replacements, repairs, additions and accessions thereto being 
referred to herein as the aquipmenr). Each Equipment Schedule that 
incorporates this Master Lease is sometimes hereinafter referred to as a 
"Lease." Each Lease shall constitute an agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment Schedule 
and thC terms and conditions of this Master Lease. the terms and 
conditions of the Equipment Sithedute shall govern, but only with 
respect to the corresponding Lease 

2, TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and chat continue until each patty has 
Satisfied their respective obligations in this Master Lease and under 
each Lease. The 'tease Term" for each Lease shalt commence on the 
date Lessee accepts the Equipment by executing a Delivery and 
Acceptance Certificate ('Commencement Date") and, utvess 
terminated earlier as provided in the Lease. shall continue for irte 
number of months specified in the Equipment Schedule from the tirsi 
Rental Due Date (as defined below). If the Equipment Schedule 
provides for a Renewal Option, the Lease Term shall 'include any 
Renewal Term(s) selected by the Lessee and/or any other extension as 
provided in the Lease. 

dates). The Swaps Rate is published in the Federal Reserve Statistical 
release 	H.15 	and 	can 	he 	found 	at 
tittDitw federarm  iv*.ggy/re{ease.,15(podate!. The Rent payment 
will be a fixed amount for the term of the Lease. All Rent shall be 
payable to Lessor and delivered to Lessors office or such oilier place 
as Lasso may designate in writing at any time. An advance Rent 
payment shall be applied as the first Rent payment under the Lease. If 
more than one Rent payment is made by Lessee in advance, the 
second (and any other advance Rent payment) shall be applied to rental 
payments scheduled under the Lease In inverse crdr of maturity 
Should Lessee fail to pay any pad of any Rant within 3 days of its due 
date. Lessor shall (a) impose a late charge equal to 10% of the amount 
of the ide payment or $20, whichever is greater, and (b) commencing 
30 days after any such payment Is due under the Lease, assess 
interest on such delinquent payment until paid at the rate of 1.5% per 
month, However, if such late charge and/ot interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shall be reduced to the maximum rate permitted by law, IF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE, 

4. NET  LEASE; RENT PAYMENTS ABSOLUTE, Each Lease is a net 
lease and Lessee's obligations to pay Rent in full when dire are absolule 
and unconditional and shall not be subject to any abatement, reduction, 
set oft, counterclaim, recoupment, defenSe or other right which Lessee 
may have or assert against Lessor, the supplier of the Equipment or any 
Other person or entity.  

3. RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rem for the 
Equipment, in the amount specified in the Equipment Schedule 5. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
("Renr), due and payable on each Rental Due Date during the Lease to meet its specifications and, in reliance !hereon, Lessor will order such 
Term without notice or demand, and any other charges, advances or Equipment from the suppLer(s) specified by Lessee or, if Lessee has 
reimbursements due Lessor pursuant to the Lease, due upon demand previously entered into a purchase order or supply contract, such 
by Lessor from time to time. Lessee further agrees to pay Lessor, on purchase order or supply contract strati be deemed assigned to Lessor 
the first Rental Due Date, interim rent for any partial first month during upon execution of the relevant Equipment Schedule. Upon delivery 
the Lease Term in an amount equal to 1,130'"of the Rent for each day and acceptance by Lessee of the Equipment designated in an 
from and including the Commencement Date to and excluding the firs! Equipment Schedule, Lessee will execute and deliver to Lessor a 
Rental Due Date. The first Rent payment is due on or before the Delivery and Acceptance Certificate. Lessee shell make all delivery 
Commencement Date, as invoiced by Lessor, unless the Equipment arrangements with each supplier arid, at Lessee's expense, will pay all 
Schedule is specified that zero (0) advance payments are due, in which transportation, packing, taxes, duties, installation, testing and Other 
case the first Rent payment will be due on the date specified by Lessor charges in connection With the delivery, installation and acceptance of 
in the month following the Commencement Owe, and the remaining the Equipment. Lessor shall have no liability to Lessee for delivery 
Rant payments wilt be due on the same day of each subsequent month. delays or failure of the supplier to deliver goods meeting the purchase 
Lessee authorizes Lessor to adjust tile Rent payment up or down by not order specifications. Lessee is hereby authorized to act as Lessor's 
more than 15% if the total amount paid by Lessor for the purchase agent in Inspecting, accepting and rejecting delivery of Equipment. 
delivery and installation of the Equipment, including any trade-up and Provided that all claims asserted by any supplier by reason of Lessee's 
buyout amounts (the'Total Cash Price') differs from the criginelty rejection of any goods shall he Lessee's sole responsibility to defend, 
estimated and documented price thereof,. 	Lessee further authorizes resolve and pay 
Lessor to increase the Rent payment, if the Commencement Date 
Occurs after the date Lessor approved Lessees application for the S. DISCLAIMER OF WARRANTIES. Lessee acknowledges that 
relevant Lease, to reflect any increase (i) from the date of such approval Lessor is not the manufacturer or Supplier of the Equipment, and is not 
and (ii) to the Commencement Data in the interest rate swaps ('Swaps the agent of any such manufacturer  or supplier. No representation or 
Rate") that most-closely approximates the term of such Lease promise made by any manufacturer Or Supplier at the Equipment will,be 
(determined as of the last day in the week ending prior to each of such deemed made by or binding upon Lessor LESSOR MAKES NO 

All Paimus Soiutraii, Inc cfb5 3i InlernationSi - Master equipment Lease Agreement . Office Products VIS nitii2o12 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQU1PMENT, 
INCLUDING BUT NOT LIMITED TO; THE MERCHANTABILITY OF 
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR CONDITION OF THE EOUPMENT; 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUIPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO PATENT OR COPYRIGHT INFRINGEMENT; DR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT IS LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lessor will have no llability to Lessee or third parties for an 
direct, indirect, soecial or consequential damages of any kind or nature 
arising out of this Master Lese. any Lease,or in connection, with the 
Equipment 

T. ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturers and/or supplier's 
warranties with respect to the Equipment and, provided no Default has 
occurred and remains uncurad, Lessee Is hereby authorlred to enforce 
such warranties, In its name, at Lessees sole expense 

S. TITLE, Title to the Equipment shall remain solely with Lessor No 
right, title or interest in or to the Equipment shalt pass to Lessee other 
than the right to possess and use the Equipment for the Lease Term 
and such transfer Is conditioned upon Lessee's compliance with the 
terms and conditions of the Lease. Lessee, at its expense, will defend 
Lessor's title to the Equipment and will keep the Equipment free from all 
claims, liens, encumbrances and legal processes DF Lessee's creditors 
and other parties, except for tcse claims created by or through Lessor 
At Lessor's request, Lessee shall affix Identification plates or markings 
to the Equipment clearly indicating Lessor's ownership If any Lease is 
deemed to be a lease intended For security, to secure Lessee's 
obligations Under such Lease and under all other indebtedness at any 
time owing by Lessee to Lessor, Lessee grants to Lessor a first pnority 
security lnleresL in the Equipment Subject to such Lease and any and all 
proceeds from the use, rental or sale of such Equipment LESSEE 
IRREVOCABLY AUTHORIZES LESSOR TO FILE A COPY OF THIS 
LEASE AND/OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR ITS DESIGNEE AS 
LESSEE'S ATTORNEY-IN-FACT TO EXECUTE AND FILE. ON 
LESSEE'S BEHALF, IF REQUIRED, SUCH FINANCING STATEMENTS 
COVERING THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

9, PERSONAL PROPERTY. Alt items of Equipment shall at all times 
be and remain personal property notwithalandlng that any such 
Equipment may now or hereafter be affixed to realty. Lessee, at its 
expense, shalt obtain all such waivers as Lessor may reasonably 
require to assure Lesson's title and ;nterest in. access to and right to 
remove the Equipment. 

III. USE, LOCATION AND INSPECTION OF EQUIPMENT So long 
as Lessee is not in Default under the Lease. Lessee shall be entitled to 
possess and use the Equipment for its busIness purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturer's or 
supplier's warranties. Lessee shall bear all costs in connection with the 
operation and maintenance of the Equipment The Equipment shall be 
dalivered, al Lessee's dlreotiDn and responsibility, to the location 
specified In the Equipment Schedule and shall not thereafter be 
removed from such location without the advance Written consent of 
Lessor. Lessor shall have the right (torn time to time during Lessee's 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, condition or proper 
maintenance of the Equipment Lessee shall not, except with Lessor's 
prior written consent, part with possession or control of the Equipment 
or dispose of or encumber any Interest in the Equipment or under the 
Lease. 

ii, TAXES AND FEES. Lessee will pay all excise taxes, sales and use 
taxes, personal property taxes, and all other taxes and charges which 
may be Imposed by any governmental entity during the term of this 

LGae. ansing from the use, acquisition, ownership or leasing of the 
Equipment, whether due before or after termination of the Lease 
Lessee will reimburse Lessor for all administrative cOsts associated with 
the preparation, filing, payment, and other costs necessary to property 
administer taxes associated with the Equipment. Whera required by 
law, Lessor will file the personal property lax returns with respect to the 
Equipment, and Lessee shall pay Lessor in advance, and at the time(s) 
Lessor requires, the taxes that Lessor anticipates will be due during the 
year 

12. RISK OF LOSS. Lessee is responsible for any toss, theft or 
destruction of. or damage to, the Equipment (collectively "Loas') From 
any cause at all, whether or not insured, until It is delivered to Lessor a, 
the end of this Lease Lessee Is required to make all Rent Payments 
even if there is a Loss. LeSSCC must notify Lessor in writing immediately 
of any Loss, Then, at Lessor's option. Lessee will either (a) repair the 
Equipment so that it is In good condition and working order, eligible for 
any manu(acturehs certification, (b) replace such Equipment with like 
equipment in good repair, condition and working order acceptable to 
Lessor, with clear title In such replacement equipment vested in Le5Or. 
or (c) pay Lessor the amounts specified in Section ig below.  

13. MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall, 
at Is expense, keep all of the Equipment in good repair, Condition and 
working order and shell Furnish all required pails and servicing so that 
the value and condition of the Equipment will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shalt not, 
without the written approval of Lessor, make any alterations or 
modifications to the Equipment except For upgrades that do not impair 
the value, utility or marketability of the Equipment. All such alterations. 
modifications or upgrades will become part of the Equipment and 
Lesson's properly, without charge, free of any liens or encumbrances. 
Lessee shall keep software that is part of ar,y Equipment current with alt 
updates, revisions, upgrades and maintenance fixes. whether obtained 
from the supplier, licensor or any other source. 

14. INSURANCE. Lessee shall provide and maintain at its expense (a) 
property insurance against the loss, theft or destruction of. or damage 
to, the Equipment For its full replacement value, naming Lesson' as toss 
ayaa and (b) public liability insurance in a minimum amount of one 

million dollars and third panty property Insurance. Its each Instance 
naming Lasso: as an additional insured. Lessee shall provide to Lessor 
certificates of other evidence of such insurance when requested. Such 
insurance will be In a form, amount (including the minimum amount nor 
public liabilily Insurance stated above) and with companies acceptable 
to Lessor, and will provide that Lessor will be given 30 days advance 
notice of any cancellation or material change of such insurance. Lessor 
reserves the right to reject Lessees Insurance carrier for reasonable 
cause. IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR. LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL OR EXTENSIONS. LESSOR 
MAY ADO THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY, 
INSURANCE CHARGE'). ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insuranca may duplicate coverage provided under 
Lessee's existing policy. Lessee will pay the Insurance Change in equal 
installments allocated to the remaining Rent payments. Nothing in this 
Lease will create an insurance relationship of any type between Lessor 
and any other person. Lessee acknowledges that Lessor Is not required 
to secure or maintain any insurance, and Lessor will not be liable to 
Lessee if Lessor terminates any Insurance coverage that Lessor 
arranges. Lessee hereby appoints Lessor as Lessee's attorneyin-fecl 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or dreft& issued with respect to any Loss under any 
insurance policy relating to the Equipment.  

'IS. RETURN OF EQUIPMENT; RESTOCKING FEE, Upon expiration, 
cancellation or termination of the Lease Term, or upon Lessor's demand 
after a Default, all, but not less than all, of the Equipment shall be 
Immediately returned to Lessor as provided herein unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) Lessor has 

All Points Solution. inc dha 31 International - Master Eavnprnenit  Lease Agreement- OUiaa ProduOts V13 01 Q1012 
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requested that Lessee provide temporary on-site Storage, after which 
the Equipment shall be returned to Lessor In making such return, 
Lessee shall deliver the Equipment to Such place or places within the 
continental United Stain as Lessor may designato in writing. All costs 
and expenses of the return shall be borne by Lessee, including without 
limitation, the costs of removing, dismantling, assembling, packing, 
insuring at full value, transporting and unloading of the Equipment, 
Lessor reserves the right to charge Lessee a restocking lee equal to 
two (2) Rent payments. All such returned Equipment shall be in good 
condition and the slate of repair required by Section ID herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a certification from the manufacturer or its authorized 
representative as to the Equipment's Condition. To the extent that any 
portion of the Equipment consists of software or other licensed products, 
Lessee will return all tangible Items of software and destroy all intangible 
items at software, certify in writing to Lessor that Lessee has complied 
with the above requirements, has not retained such software in any form 
and will not use the software after termination, Lessee acKnowledges 
that it is Lessees sole duty to remove all sensitive or confidential data 
stored within the Equipment prior to returning If- t 

16. 16. PURCHASE AND RENEWAL OPTIONS. If no Default exists 
under a Lease, Lessee will have the option at the end of the Lease 
Term or any Renewal Term to purchase all (but not less than all) of the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price i $1.00, Lessee most give Lessor at least 90 days written 
notice before the end of the initial Lease Term that Lessee will purchase 
the Equipment or that Lessee will return the Equipment to Lessor. if 
Lessee dues not give Lessor such written notice or if Lessee does not 
purchase or diver the Equipment in accordance with the tBiThS and 
conditions of the Lease, the Lease will automatically renew on a monthly 
basis unfit Lessee provides such notice and delivers the Equipment to 
Lessor. During such renewal(s) the Rent payment will remain the same. 
Lessor may cancet err automatic renewal term by sending Lessee 
written notice 30 days prior to such renewal term. If the Fair Market 
Value Purchase Option has been selected, Lessor will use its 
reasonable judgment to determine the Equipment's in use and in place 
(air market value. It Lessee does not agree with Lessor's determination 
of the Equipments fair market value, the fair market value (in use and in 
place) will be determined at Lessee's expense by an independent 
appraiser selected by Lessor. Upon payment of the Purchase Option 
price, plus applicable [axes, Lessor shell transfer its interest in the 
Equipment to Lessee 'AS IS, WHERE IS" Without any representation or 
warranty whatsoever and this Lease will terminate. With respect to 
items of Equipment consisting of software, Lessee's right to continue 
use such software will be subject to the applicable license agreement. 

17. INDEMNIFICATION. Lessee assumes liability for and agrees at its 
own expense to indemnify, htd harmless and defend Lessor and any 
assignee, and their respective employees and agents (each an 
"lndemnilee), from and against any and all claims, liabilities, losses, 
damages, and expenses (including attorneys' fees and legal expenses 
and Lessor's internal administration costs) of every kind or nature 
arising out of or in connection with: (a) the Lease, including but not 
limited to, any breach of a representation on warranly, a Default (as 
defined hereinafter) and/or proceeding in bankruptcy with respect 
thereto; (b) the ordering, purchase, delivery, installation, ownership, 
selection, possession, leasing, operation, use, maintenance, 
transportation and return of the Equipment (including latent and oilier 
defects, whether or not discoverable by Lessee or Lessor); (c) any 
claims based an strict tort liability or warranty and any claim for patent, 
trademark or copyright inln'ingemeal. (d) any claim relating to any 
interruptions of service, toss of business or consequential damages, and 
(a) any data Lessee has stored within the Equipment (collectively, 
"CfaIms"t. Lessee shall net be required to indemnify an Indemnitee 
against Claims to the extent such Claims result directly from the actual. 
but not imputed, gross negligence or willful misconduct of such 
tndemnilee, Lessee shall, at its own cost and expense, defend any and 
cli Claims which may be brought against any lirdemnitee, either alone or 
in conjunction with others upon any such liability or claim or craims and 
shall satisfy, pay and discharge any and all judgments and fines that 
may be recovered against any tndemnitee in any such action or actions. 
lithe Purchase Option shown on the front at any Equipment Schedule 
to this Lease is Other than a nominal purchase option, then Lessee 

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income lax benefits under state and 
federal law as the owner of the Equipment and the Lessor under this 
Lease, As used herein a Tax Benefit LOSS" shall mean (1) the 
Lessor's loss of or loss of the right to claim or recapture all of or any 
part of the federal or state income lax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2 
taxes incurred by Lessor as a result of the inclusion in Lessor's 
income for federal or state income tax purposes at any amount Other 
than Rental Payments hereunder due to any modification of lire 
Equipment, other action or failure to act by Lessee, If Lessor suffers a 
Tax Benefit Loss for any reason other than (i) Lessor's sale or the 
Equipment other than due to a Default, (ii) failure of Lessor to have  
sufficient income to utilize its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (fi) a change in tax law 
(including a change in tax rates) that becomes effective after the date 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment of all federal, slate and local taxes and using 
the same assumptions as to tax benefits and Other matters Lessor 
used in originally calculating the Rental Payments will, in Lessor's 
reasonable apinion, maintain Lessor's net after-tax rate of return and 
cash flows with reaped to this Lease as they would have been 
enjoyed if Such Tax Benefits Loss had not occurred. Lessor will notify 
Lessee of any claim that may give rise to indemnification under this 
paragraph but will be under no obligation to contest any such claim. 
In any event, Lessor shall control all aspects of any settlement and 
contest and, whether such contest is successful or not. Lessee shalt 
promptly pay all legal fees and other out-of-pocket expenses Iricurced 
by Lessor in defending such claim. For purposes of this paragraph, 
the term "Lessor' includes any member of an affiliated group which 
Lessor is or may became a member of in the event that consolidated 
tax returns are filed for such affiliated group for federal Income tax 
purposes. The indemnification provisions of this Section 17 shall 
continue in full force and effect notwithstanding the expiration or other 
termination of this Master Lease or any Lease. 

18, EVENTS OF DEFAULT. Each of the following is a 'Default" under 
this Lease: (a) Lessee falls to pay any Rent payment or any other 
payment within 10 days of its due date: (b) Lessee fails to perform any 
of Its other obligations under this Lease Or in any other agreement now 
existing or hereafter made with Lesser or with any of Lessor's affiliates 
and such failure continues for 'tO days after Lessor notifies Lessee of :1; 
(c) Lessee becomes insolvent or is dissolved, or Lessee assigns its 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding; (d) any 
guarantor of this Lease ("Guarantor") dies, does not perform its 
obligations under the guaranty or any other agreement, now existing or 
hereafter made with Lessor, or becomes suuject to one of the events 
listed in clause (b) or (c) above; (e)  Lessee or any Guarantor 
consolidates with, merges with or into, or conveys or leases all or a 
substantial part of its assets to any person or engages in any other form 
of reorganization, or there is a change in the legal siructure of Lessee or 
any Guarantor, in each case which results, in the sole opinion of Lessor, 
in a materiel adverse change in Lessee's or such Guarantor's ability to 
perform its obligations under the Lease or any Guaranty, respectively, or 
there is otherwise a change in control at Lessee or any Guarantor; (f) 
Lessee or Guarantor makes or gives any false or misleading 
representations or warranties at anytime or in any manner in connection 
with the Lease: (g) Lessee or any Guarantor shal be In default under 
any obligation for the payment of borrowed money or the deferred 
purchase price of, or for the payment of any rant due with respect to, 
any rest Or personal property. A Default with respect to any Equipment 
Schedule shall constitute a Default for all Equipment Schedules and all 
other agreements with Lessor and its affiliates. 

19. REMEDIES. If a Default occurs, Lessor may do one or more of the 
following: (a) Lessor may cancel or terminate this Lease or any or all 
Other agreements that Lessor has entered into with Lessee; (b) Lessor 
may require Lessee to immediately pay Lessor, as compensatIon for 
lass of Lessor's bargain end not as a penalty, a sum equal to (i) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual interest In the Equipment, If applicable, discounted 
to present wake at a simple interest rate per annum equal to the the 
discount rate 01 the Federal Reserve Bank of New York on the 
Commencement Dale of the Lease, plus (ii) all other amounts due or 
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Ua1 become due under this Lease; (c) Lessor may require Lessee to 
deliver the Equipment to Lessor as saL forth herein and terminate use of 
any software component of the Equipment (d) Lessor or Its agent may 
peacefully repossess the Equipment without court order and Lessee will 
not make any claims against Lessor for dartiages or trespass or any 
other reason; and (a)  remedy such Default, including making repairs or 
modifications to the Equipment, for the account and expense of Lessee, 
and Lessee agrees to reimburse Lessor for all of Lessor's costs and 
expanses: (I) apply any deposit or other cash collateral or sale or 
remarketing proceeds of the Eqifipinani at any time to reduce any 
amounts due to Lessor; and (g) exercise any other right or remedy 
which may be available to Lessor under applicable law. Notice of 
Lessors intention to accelerate. noLco of acceleration, notice of 
nonpayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby waived by Lessee and any Guerantor 
Interest On all unpaid balances more than thirty days past due shall 
accrue at the lesser of 15% per month, or he maximum rate allowed by 
Law, until paid in full. The exercise of any of the foregoing remedies by 
Lessor will not constitute a termination or cancellation of the Lease 
unless Lessor so notifies Lessee in writing. Al any sale of the 
Equipment pursuant to this section 19, Lessor may bid for 'ne 
Equipment. Notice required, if any, of any sale or other disposition 
hereunder by Lessor shall be satisfied by the mailing of such notice to 
Lessee at least ten (10) days prior to such sate or other disposition. In 
the event Lessor takes possession and disposes of the Equipment, the 
proceeds 	 of 
any such disposition shall be applied in the following order: ) to all of 
Lessor's costs. charges and expanses incurred In taking, removing, 
holding, repairing and selling or leasing the Equipment sndtcr olhor'Mse 
enforcing Lessors rights hereunder; (ii) to the extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease; (iii) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder; and (lv) the balance, if any, shall be 
retained by Lessor Lessee will remain liable for any amounts that 
remain due after Lessor has applied such nat proceeds Termination of 
a Lease under this Section 19 shall not affect Lessee's duty to perform 
Lessee's obligations under such Lease to Lessor in full. Lessee agrees 
to reimburse Lessor on demand for any and all costs and expenses 
incurred by Lessor in enforcing its rights and romodies hereunder 
following the occurrence of a Default, Including, without Iim&tetiori, 
reasonable attorney's fees, the costs of repossession, storage, insuring, 
re-letting, selling and disposing of any and all Equipment, all pre-
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the Lessee, the 
Equipment andfor any Guarantor and Lessor's internal administration 
costs Lessor's remedies under the Lease shall not be deomed 
exclusive, but each shall be cumulative and in addition to any tither 
remedy referred to above or otherwise evailabie ci law or equity. 
Waiver of any default or breach of the Lease shit not be construed as a 
Waiver of subsequent or continuing defaults or breaches. 

213. LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder: 

(a) If Lessee is a corporation, partnership or other business entity, 
Leases (1) is duly organized, validly existing and in good standing under 
the taws of its state of organization, (It) Is qualified to do business in 
every jurisdiction in which such qualification is necessary and where the 
Equipment is located, (iii) has the power end authority to own its 
properties and carry on its business as now being ccnducled and to 
execute and perform this Master Lease and each Lease, arid (iv) has 
duly authorized the execution, delivery and performance of this Master 
Lease and each Lease: 

(b) No approval is required from any regulatory body, board, authority or 
commission, nor from any other administrative or governmental agency 
with respect to the execution and performance of this Master Lease or 
any Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms, 
and the execution, delivery and performance hereof by Lessee will not 
violate any provision of any law, any order,  of any court or of any other 

agency of government, or any indenture, agreement or other instrument 
to which Leased or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, Sr be In conflict with, result in a 
breach of, or constitute (with due notice and/or lapse of lime) a default 
under any such indenture, agreement or other instrument: 

(d) All balance sheets, sletements of profit and toss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (I) are complete and correct in all material respects, (ii) 
accurately present the financial condition of Lessee and such Guarantor 
as of the date, and the results of its operations for the periods fOr which, 
the same have been furnished, and ill) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed throughout 'the periods covered thereby, all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, financial or otherwise, since the date of the most recent 
financial statements delivered to Lessor with respect to Lessee and 
such Guarantor, other than changes In the ordinary course of business, 
none of which changes has been materially adverse, 

(a) No mortgage, deed of trust or other lien of any nature whatsoever 
which now covers or affects, or which may hereafter cover or affect, any 
property or interest therein of the Lessee, now attaches or hereafter will 
attach to the Equipment or in any mariner affects or will affect adversely 
Lessor's right, title and interest therein; 

(f) There are no suits or proceedings pending, or to the knowiedue of 
Lessee. threatened, in any court or before any regulatory commission, 
btiamd or other administrative governmental agency against or affecting 
Lessee or any Guarantor, which will have a material adverse Effect on 
the financial condition or business of Lessee or such (3uarantor; 

g) Alt information concerning the financial condition and business 
operation of Lessee submitted to Lessor pursuant to this Master Lease 
or any Equipment Schedule shell he true and correct; 

UI) Lessee will furnish Lessor (a)  within one hundred Iwenly (120) days 
after the end of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by. an independent certified public 
accountant and )b) within forty-live (45) days after the and of each fiscal 
quetter, the internal financial statements of Lessee as at the end of such 
fiscal period, including a balance sheet and income statement, all prepared 
in accordance with generally accepted accounting principles consistently 
applied, unaudited bid certified to be true and accurate, subject to normal 
year-end adjustments, by Lessees  principal executive officer or its principal 
financial officer. in addition, Lessee shalt promptly inform Lessor of any 
Default (as defined herein) or any events or changes in the financial 
condition of the Lessee which may result In a material adverse change 
in Lessee's financial condition: and 

(I) Lessee wilt net change its state of incorporation or organization or its 
name as it appears in officlar filings in the state of its incorporation or 
organization without giving Lessor at least ii) days prior notice 

21. ASSIGNMENT, LESSEE MAY NOT ASSIGN, SELL, TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE 
Lessor may. without notifying Lessee, sell, assign, or transfer this Lease 
and Lessor's rights to the Equipment. Lessee agrees that the new 
owner will have the sane rights and benefits that Lessor has now under 
this Lease but not Lessor's obligations. The rights of the new owner will 
not be subject to any claim, defense or set-off that Lessee may have 
against Lessor. Upon request, Lessee will acknowledge In writing its 
rec p1 of notice of any such assignment 

22. SEVERABILiTY. Any provision of this Master Lease or any Lassa 
which is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such prohibition and 
unenforceable without invalidating the remaining provisions hereof. To 
the extent permitted by applicable law, Lessee hereby Waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof In any respect. 

21 NOTICES All notices, reports, demands and other documents 
provided for herein shall be deemed to have been given or made when 
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By: 

Print 

Print Title: 

Date: 

a 

sent by first OiSSS certified mail, return receipt requested or delivered by 
a nationally-recognized overnight courier, addressed to Lessor or 
Leases at their respective addresses set forth in the heading to this 
Master Lease or such other addresses as either of the parties hereto 
may designate in writ:ng to the other from time to time for such purpose, 

24. AMENDMENTS; WAIVERS; FAX SIGNATURES' 
MISCELLANEOUS. This Master Lease and the Equipment Schedule, 
executed by Lessor and Lessee constitute the eñhre agreement 
between Lessor and Lessee With respect to the Equipment, No term Or 
provision Of any Lease may be changed, Waived, amended or 
lerminaled except by a written agreement signed by both Lessor end 
Lessee, except that Lessor may insert certain information in the 
Equipment Schedules to conform to facts indicated in the applicable 
Delivery & Acceptance Certificates, including complete descriptions of 
Equipment. serial numbers and costs and consequential adjustments to 
the Rent and to correct obvious mistakes It is the express intent of tho 
parties not to violate any applicable usury laws or to exceed the 
maximum amount of interest permitted to be charged or collected under 
applicable law, and any such excess payment will be s.oplied to Rent 
payments in lnerse order of maturity, and any remaining amouritzi Will 
be refunded to Lessen. If more than one Lessee has signed the Lease, 
eac[i of the Lessees shalt be jointly and severally liable fnr performing 
all of the obligations and duties under the Lease A fax version of 
Lessees signature on the Lease shah be binding upon Lessee as if 
originally signed; however, the Lease shall be binding upon Lessor 
when signed by Lessor. Lessor and Lessee agree that the version of 
the Lease with the Lessor's original signature shall constitute the 
original authoritative version 

25. UCC ARTICLE 2A; GOVERNING LAW, WAIVERS AND 
JURISDICTION. Each Lease shall be governed by and 
interpreted under the internal laws of the State of New Jersey. 
if Article 2A of the UCC is applicable to the Lease, the Lease 
will be considered a 'finance lease as that term is defined 
therein. Lessee acknowledges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or b) received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights inder the 
supply Contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedies under LICC Section 2A-5013 through 2A-
522, including, but not limited to (1) any right to repudiate or  

cancel the Lease; (2) any right to reject tender or the Equipment 
or to revoke acceptance of the Equipment; (3) any right to 
recover damages for any breach of warranty; and (41, any right 
to deduct damages resulting from Lessor's default from any 
amount owing under the Lease Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the UCC Code, the terms of the Lease shall prevail 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSOR'S OR ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS, OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE ra A TRIAL BY JURY. For security purposes and 
to help the government fight termi-Ism and money laundering 
activities, Federal law requires all financial institutions to obtain, 
verify, arid record information that identifies each individual or 
commercial entity that enters into a customer relationship with 
the financial institution. For this reason. Lessor may request the 
following identifying information: name, address, dale of birth. 
Lescr may also ask other questions or request other 
documents meant to verify Lessee's individual or commercial 
Identity. 

26. PARTIES. The provisions of this Master Lease shall be 
binding upon, and inure to the benefit of, the assigns. 
representatives and successors of the Lessor and Lessee 

IN WITNESS WHEREOF, Lessor,  and Lessee have each caused this Master Lease to be duty executed, as of the date indicated in 
the heading to this Master Lease. 

31 intert tonal 

By; 

Print Name; 

Print Title: 
	 5.Aaron Martin 

Team Leader Date. 
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NEIGHBORS LGACV 
HEALTH SYSTE 

UASWO 
X  
Authorized 

G, INC. FKA NEIGHBORS 

AMENDMENT TO MASTER EQUIPMENT LEASE AGREEMENT 	 

Master Equipment Lease Agreement Number: 4126190 	 Dated; September 14, 2016:  

This Amendment to Master Equipment Lease Agreement number 41261960 (the "Amendment) Is effective as of 
Novemer 6. 2015 and is made part of that Master Equipment Lease Agreement (the "MELA") by and between a) 
All Points Solution, Inc. dba 31 International as "Lessor "and Neighbors Health System, Inc. as "Lessee'. 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA. the terms of this Amendment 
will control and prevail. 

PItEUMNARY STATEMENTS 

WHEREAS, Lessor and Lessee have executed the MELA on or about September 14. 2015, with the understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the 'Equipment); and 

WHEREAS, on or about November 5, 2015, Lessee flied a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc. to Neighbors Legacy 
Holdings, Inc. and 

WHEREAS, on or about Novernber6. 2015 Neighbors Legacy Holdings, Inc. subsequently formed Neighbors 
Health System, LLC, a wholly-owned subsidiary: and 

WHEREAS, the parties wish to add Neighbors Health System LLC as a lessee to the MELA and all related and 
subsequent Schedules thereto: and 

WHEREAS, the parties drsire to amend the MELA to reflect the appropriate lessees thereto. 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties amend the MELA as 
follows: 

1. As of November 6, 20151  'Neighbors Health System, Inc." is hereby changed to "Neighbors Legacy Holdings, Inc.  
flk/a Neighbors Health System, Inc, 

2. As of November 6, 2015, 'Neighbors Health System, LLC' is hereby added to the MELA as a Co-Lessee. 

3. All other terms and conditions in the MELA shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 6, 2015. 

ALLP* j TSSOLU'flO 'C.Ot3A 	'NATIONAL 
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Director 

SECRETARY'S CERTIFICATE 
ii; 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned_,~D. 	f c..-i-e   Secretary or 

Neigiprs GP, LLC a Texas limited liability company (the 'Company) hereby certifies as follows: 

1. 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

2. The following named individuals: (a) have been properly elected or appointed to the offices indicated below; 
(b) currently hold such office at this time: and (c) have provided the specimen signatures appearing beside 
their names. 

ature Name 
	

Title 

Setul Patel 
	

Director 

John Decker 

/ 
3. The following resolutions were duly adapted by the Board of Directors of the a --Øny and remain in effect 

as of the date of this Certificate: 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(including those listed on Exhibit A hereto and others that may be formed subsequently), may from time 
to time enter into a Master Equipment Lease Agreement (4MELA') with All Points Solution, Inc. dba 3i 
International (3i"), including one or more Equipment Lease Schedules ("Schedules") thereto for office 
equipment (collectively, the MELA and each Schedule are referred to herein individually as a "Lease" and 
collectively as "Leases); and 

RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited partnerships and 
RESOLVED, that Setul Patel and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company, and 
RESOLVED, that 3t is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein, 

4. I am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 

41 	day of  S ef cis,.,4er- 	2015. 

(Corporate Seal) 

N'ghbor OP 0.0 	r,ft'r ' CwlAnule ind I tT1IDo -,ry Ctft' . Unlraf e 
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Exhiht  At Secretav's Certificatq  

1 NEC Harlingen Emergency Center, 

2. NEC Kingwood Emergency Center, LP 

. NEC LakeIne Emergency Center, L.P X/Z 

4. NEC Midland Emergency Center, L.P 

5. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

9. NEC Pearfard Emergency Center, LP 

10, NEC Pert Arthur Emergency Center, LP \.7 ,, 
11. NEC Texas City Emergency Center, LP 

12 NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center,' LP 

1. Neighbors Physician Group, PLLC 

16. Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19. NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, 1...P 

21, NEC Eastside Emergency Center, LP 

Ge', UC - cc,,acys 	,,.'c, r 	'r4 	!J-wI V3 U 
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SECRETARY'S CERTIFICATE 

   

17Q 

The undersigned, 

 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

P a- ii_    Secretary of 

 

  

Nekihbars L.esoy. Holdinis. Inc. a Texas corporation (the "Corporation) hereby certifies as follows: 

1. 1 am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records, minutes and corporate seal. 

2. The following named individuals: (a) have been properly elected to th" 	e of the Corp alien indicated 
below as of November 6, 2015; (b) currently hold such office a is lime afld (oSeve provided the 
specimen signatures appearing beside their names. 

Name 	 Title 	 $p$ men Signature 

Setuf Patel 	 President  and CEO 

John Decker 	 CFO 

The following resolutions were duly adopted by the Board of Directors of th 	poratifl and remain in 
effect as of the date of this Certificate: 

RESOLVED, that the Corporation is permitted to enter into a Master Equipment Lease Agreement 
("MELA") together with Neighbors Health System, LLC (the 'LLC") as lessee, and with All Points Solution, 
Inc. dbe 3i International (3i)  as lessor, including Equipment Lease Schedules ("Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a "Lease" and collectively as teases); and 
RESOLVED, that certain wholJyowned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
Into the Leases as Co-Lessees; and 
RESOLVED, that the Corporation, the LLC, and any such Co-Lessee shall be jointly and severaly liable 
for the obligations under the Leases; and 
RESOLVED, that Setul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation; and 
RESOLVED that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. I am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this cerliflcaie to be executed anri the seal of the Corporation to be placed on this certificate this 
	  day of  Fithr&n/ 	.2016. 

(Corporate Seal) 

Ley 	nc Zacel.q5 G,-u'c3 	Jnc? C,irlirt - 'J,J,2l5 '13 011212 
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Exhbft to retav1s tificate 

1. NEC Harlingen Emergency Center, LP 

2, NEC Kingwood Emergency Center. LP 

3, NEC LakeHne Emergency Center, LP 

4, NEC Midland Emergency Center, LP 

5, NEC Mueller Emergency Center, LP 

6, NEC Odessa Emergency Center, LP 

7, NEC Orange Emergency Center, LP 

8, NEC Pasadena Emergency Center, LP 

9. NEC Pearand Emergency Center, LP 

10, NEC Port Arthur Emergency Center, LP 

11, NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15, Neighbors Physician Group, PLLC 

16. Neighbors Practice Management, LLC 

17, NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19. NEC Bellaire Emergency Center, LP 

20, NEC Crosby Emergency Center, LP 

21, NEC Eastside Emergency Center, LP 

NeqFibo.- 	 Pt, - 	C 1flce xui InrombDney C5h - U,kw'aJ V3 0101201 
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Setul Patel 

LqhnDeciker 

3. 	The following resolutions were duly adopted by the Board of Directors of the 
as of the date of this Certificate: 

nd remain in effect 

of the Company indicated 
and c) have provided the 

SECRETARY'S CERTIFICATE 

CRETARV4S CERTIFICATE RELATING TO 
INCUMBENCY AND COMPANY RESOLUTIONS 

The undersigned, 	i/4LE 	4?4.i '._, 	 Secretary of 

Neirnbora Heatth Svsterm ftC a Texas limited liability company (the 'Company") hereby certifies as follows: 

1. 1 am the duly elected, qualified and acting Secretc-y of the Company and have the custody of its records, 
minutes and seat. 

2. The following named individuals: a) have been property 
below as of November 6, 2015; (b) currently hold such 
specimen signatures appearing beside their names. 

Name 
	

Title 	 Specimen Signature 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement ('MELA') 
together with Neighbors Legacy Holdings, Inc. (the Corporation") as lessee, and with All Points Solution, 
Inc. dba 3i International ('3r) as lessor, including Equipment Lease Schedules (Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a Lease" and collectively as 'Leases'); and 

RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-'Lessees: and 

RESOLVED, that the Company, the Corporation and any such Co-Lessees shalt be jointly and severally 
liable for the obligations under the Leases: and 

RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Lenses on behalf of the Company; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized dificers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the- Company' to be placed on this certificate this 
	day of  tttWU'.( 	, 2016. 

(Company Seal) 
Secretary 	

I'\ 	p 0 

elrS Hth 5v5eflI tC 	 Crtjfca wd I Fmnlbeslcy Zen6Mt-Ur'WSWU3 )I1212 
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Exhibit A to 8cretars Certif 

1. NEC Harflngsn Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lakeflne Emergency Center, IF 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

S. NEC Odessa Emergency Center, I? 

7, NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

. NEC Psarland Emergency Center, LP 

10, NEC Fort Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, IF 

12. NEC Tyler Emergency Center, LP 

13, NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, IF 

15, Neighbors Physician Group, FLLC 

16. Neighbors Practice Management, LLC 

17, NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

19, NEC 8eItare Emergency Center, LP 

2D. NEC Crosby Emergency Center, LP 

21. NEC Eastsde Emergency Center, LP 

Nghbr HBIO1 Slm LW S (ulry 	 nv 	erv 	 jvInv,v V OIO2 
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Dated: Septas er 14, 2015 

Dated: January 14, 2016 

EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 
Please fx a ifmed c' to 12O'875 

Master Equipment Lease Agreement Number: 4126160 

qu!pment Schedule Number: 41300096 

Lessor: All Points SolutIon, dba 31 international 

Lessee; Neighbors Legacy Holdings, Inc.tka f'lelgftfDors Health System, lIla. 

Losses Federal Tax ID Number: ,%), 	yc 

Co-Lessee NeIghbors Health System, LLC 

Co-Lessee Federal Tax ID Number: )Q )(',L)y 

Co-Lessee; NEC Amarillo Emergency Center, LP 

Co-Lessee Federal Tax ID Number: XX )(-.X)c 

lliis Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the 'Master Lease"). All 
of the tams ano conditions of the Master Lease are incorporated herein and made a pall hereof, along with any Supplemental Terms 
annexed to this Equipment Schedule, For the avoidance of doubt, the Co-Lessee referenced above hereby agrees With all of the terms 
and conditions ol the Master Lease and is made a signatory thereon by signing this Equipment Schedule. Ths Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to this Equipment Schedule are hereinafter collectively 
referred to as the "Lease.' Lessor and Lessees hereby agree that the terms and conditions of this Equipment Schedule shall have 
priority and govern in the event of any conflicts with Ilie terms and conditions of the Master Lease. Lessee and Go-Lessee (collectively 
referred to as 'Lessee") shalt be jointly and severally liable for all obligations under this Lease. 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use of the designated equipment, 
and may else include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. It necessary, the 
service and supply portion of (he Lease may be assigned, 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING, Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the end of each month. At the end of the first year of the Lease and once each 
successive tweve month period, We may increase the Rent and the Overage copy Charge by a maximum of not greater than 150/6 of the 
existing charge. Lessee may not carry over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
month. 

EQUIPMENT AND LEASE iNFORMATION: 
• SUPPLIER 

INFORMATION 
Supplier Name ("SUPPLIER") 	 Supplier Phone Nirnbcr 

All Points Solutions, Inc DUA 31 Inlernalionsl 	 832-494-1412 
$leetAtIdrsitWStateiZip 

101 00 West Sam l4austañ kmy S # 340, H00410iijk. 77027 
EQUIPMENT 
DESCRIPTION 

w,mopL Darphon 	 Qua illity 	Serial Numbet 
See Attached Schduie 

EQUIPMENT 
LOCATION 

SM-101 Aadresa!CtyICutsdylSlatwZp 

2105 South Western Streel, Manllo, IX, 79109 - 
TERM AND 
PAYMENT 
SCHECLILE 

LEASE TERM 

Term in Months 	63 

RENTALAMOLIiY 

$ 3600 	 (plus applicable 
taxes) 
Rental Payment Period /s Monthly Unless Olherwisa 
Indicated 

Copy Allowance: 

$NV copy; N!A Color copy; NIA
Scan; 

Overage Copy Charge: 

BJW copy: N!A 	 Color copy 
NMI. 	. 

VA 
Scan: NIA 	 Other; 

Mete' Frequency: ,,,,,,,JArmusl /Monthly 	JuerterIy 	LlSeml-Annual 

fiSIGNATURE PAGE FOLLOWS3 

Er,ip",e5 SJc (CsL F"2" 	- OP 	VS 011 l?0i5 tP -OflillYl, ,eqoj  1 	SIjI, re 

EXHIBIT "5" 
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Name: 	Rpflo 

TUe: 	Sernor AcountMaer 

CO-LESSEE: NEIGHBORS  

ALL P ;TS•bUfliO4 TER14A11ONAL 

.CEUTEH, LP CO-LESSEE,  NEC A 
By: NEIGHBORS GP. 

tmust Be str deloq 

Name: 

NBGH8ors LEGACY oLp4$ ... C. fk 
N1GHBORS HEALTH SY -1 

Ff,plim".1t &tIL'I'lle;Cov PrCopj OP MLA V5 011 	ers 	 ; 
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ID-c, 1.0 r-D.I. 	 rIcpc. 	 . 	 I.DI I?.l# I 	 'a-.,I 	 I 	 IIC IIIID 
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ID CP 	 s, S.I CWI- - .;lD_ 	 ,. 	1-,-t 	 CI•pI-p. 	 ;.p•;;, c€_'DC'D .•I 	 DJ.ç4 	.],; W111111 -Ill; ; 2,c.. 1D?;; 

DI 	 ItL 	DII I-cIt -VIJj.I..0 itr, I (SD 	 III- dl. 	,.ILD; ;i.5pV-I - 	DIID..,..ItiS.4.tt.I..III..I1  
3-3  

I-i -II 	 I*tOCII_ 1111111, 	4...'....1.C...Lp 'DII-. c.Il.&t.I .tc,.JI1;I- 	 I 	 &j,':.(dD ( 	lI I- I!_ .I -c_pp I ._ç.II-IpD. 	 S.,'D•3_ 

I_z 
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DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Certificate to 1-866-329-8795 
Questions Pr fleed  ausmance2 Call 1-866-.5S1-8795 

LEASE OR CPC RENTAL OR COPY RENTAL OR INSTALLMENT PAYMENT AGREEMENT NUMBER: 41300096 

On 	behalf of Neighbors Health System, Inc. Ca-Lessee: NEC Amarillo  Emergency Center, LP  
(Lessee/Customer"), I hereby certify that all of the equipment and other property (the Equipment) referred to in the 
above referenced Agreement (the Agreement') with  All Points Solutions, Inc.  
("Lessor/Owner") has been delivered, inspected and is accepted for all purposes of the Agreement. 

I acknowledge that LessoriOwner is not the supplier of the Equipment but is only providing the financing for the 
Equipment. 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT. 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

             

    

weJaC Only (If applicable)  

     

          

          

  

Name of poroe v&fying Delivery & Acceptance of Equipment 

 

John Decker 
PRINT NAME 

CFO 
PRINT TITLE 

             

  

I Signature of Employee who made telephone verification 

 

  

Date of Telephone Verification 

      

	 7f5- L!? -5oq 
TELEPHONE NUMBER 

DATE 
LjIJ 2.. 

          

              

n&iy ,,rd Ap'lc 	r,!,c 	- U Vr,VII P1 V13 iQiO12 
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MASTER EQUIPMENT LEASE AGREEMENT 
50 Briar Hollow, Suite 600, Houston, TX 77027 
Pl"ose fax cnleted 14fParll6al to t-066 329,872& Quastibms or heed staace? 

LesSee Nene 
Neighbors Health System Inc. 

Headquarters Street Addrcss/CityiCouniy/SLateJZip 
11200 Broadway Ste. 2320 Pearland TX 77564 

Fedeal Tax 10 Number 

xxyx>s< 
LESSEE 
INFORMATION 

Lease Number 

)J2)I9 (0C 
Lessee Phone Number 

713 436 9800 

This MASTER EQUIPMENT LEASE AGREEMENT ('Master Lease') is made this September 14, , 20 15 by and 
between 31 International ("Lessor') and the Lessee referenced above ('Lessee). The parties agree as folows: 

1. MASTER LEASE. Lessor agrees to lease to Lessee gad Lessee 
agrees to tease from Lessor the equipment, software, fixtures, personal 
property and/or other property described in each schedule ("Equipment 
Schedule') from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with all replacements, repairs, additions and accessions thereto being 
referred to herein as the EquIprnanrj. Each Equipment Schedule that 
incorporates this Master Lease is sometimes hereinafter referred to as a 
"Lease." Each Lease shall constitute an agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment -Schedule 
and the terms end conditions of this Master Lease, the terms and 
conditions of the Equipment Schedule shall govern, but only with 
respect to the corresponding Lease 

2. TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and shall continue until each party has 
satisfied their respective obligations in this Master Lease and under 
each Lease. The 'tease Term for each Lease shall commence on the 
date Lessee accepts tho Equipment by executing a Delivery and 
Acceptance Certificate ('Commencement Date") arid, unless 
terminated earlier as provided in the Lease, shall continue for the 
number of months specified in the Equipment Schedule from the first 
Rental Due Date as defined below), If the Equipment Schedule 
provides for a Renewal Option, the Lease Term shell include any 
Renewal Term(s) selected bY the Lessee andi6r any other extension as 
provided in the Lease. 

dates). The Swaps Rate is published in the Federal Reserve Statistical 
release 	H. 15 	and 	can 	he 	found 	at 
h,t)pJ/wvwfederalresrrvp 	 The Rent payment 
will be a fixed amount for the term of the Lease. All Rent shalt be 
Payable to Lessor and delivered to Lessor's office or such Other place 
as Lessor may designate in writing at any time. An advance Rent 
payment shall be applied as the first Rent payment under tho Lease, If 
more than one Rent payment is made by Lessee in advance, the 
second (and any other advance Rent paymert3 shall be applied to rental 
payments scheduled under the Lease in inverse order of maturity 
Should Lessee fail to pay any part of any Rent within 3 days of its due 
date, Lessor shall (a) impose a tale charge equal to 10% of the amount 
of the isle payment or $20, whichever is greeter, and (b) commencing 
30 days Slier any such payment is due under the Lease, assess 
interest on such delinquent payment until paid at the rate of 1.5% per 
month, However, If such late charge andlor interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shall be reduced to the maximum rate permitted bylaw, iF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE. 

4. NET  LEASE; RENT PAYMENTS AS0LUTE, Each Lease is a net 
tease and Lessee's Obligations to pay Rent in full when due are absolute 
and unconditional and shall not be subject to any abatement, reduction, 
set off, counterclaim, recoupment, defense or other right which Lessee 
may h5ve or assert against Lessor, the supplier of the Equipment or any 
Other person or entity 

, RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rent for the 
Equipment, in the amount specified in the Equipment Schedule S. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
(Rent), due aid payable on each Rental Due Date during the Lease to meet its specifications anti, in reliance thereon, Lessor will order such 
Term without notice or demand, and any other charges, advances or Equipment from the supplier(s) specified by Lessee or, if Lessee has  
reimbursements due Lessor pursuant to the Lease, due upon demand previously entered into a purchase order or supply Contract, such 
by Lessor from time to time. Lessee further agrees to pay Lessor, on purchase order or supply contract shat be deemed assigned to Lessor 
the first Rental Due Date, interim rent for an' partial first month during upon execution of the relevant Equipment Schedule. Upon delivery 
the Lease 'rerrrt in an amount equal to 1/30' of the Rent for each day and acceptance hy Lessee of the Equipment designated in an 
from and including the Commencement Date to and excluding the first Equipment Schedule. Lessee wilt execute and deliver to Lessor a 
Rental Due Date. The first Rent payment is due on or before the Delivery and Acceptance Certificate. Lessee shall make all delivery 
Commencement Date, as invoiced by Lessor, unless the Equipment arrangements with each supplier and, at Lessee's expense will pay all 
Schedule is specified that zero (0) advance payments are due, in which transportation, packing, taxes, duties, installation, testing and other 
case the first Rent payment will be due on the dale specified by  Lessor charges in connection with the delivery, installation and acceptance of 
in the month following the Commencement Dale, and the remaining the Equipment, Lessor shalt have no liability to Lessee for delivery 
Rent payments will be duo on the same day of each subsequent month. delays or failure of the supplier to deliver goods meeting the purchase 
Lessee authorizes Lessor to adjust the Rent payment up or down by not order specifications, Lessee is hereby authorized to act as Lassoes 
more than 16% i f the total amount paid by Lessor for the purchase, agent in inspecting, accepting and reecling delivery of Equipment. 
delivery and installation of the Equipment, including any trade-up and provided that all claims asserted by any supplier by reason of Lessee's 
buyout amounts (the "Total Cash Price") differs from the originally relation of any goods shalt be Lessee's sole responsibility to defend, 
estimated and documented price thereof. 	Lessee further avehonizes resolve and pay. 
Lessor to Increase the Rent payment, if the Commencement Date 
occurs after the date Lessor approved Lessee's application for time B. DISCLAIMER OF WARRANTiES. Lessee acknowledges that 
relevant Lease, to reflect any increase (i) from the date of such approval Lessor is not the manufacturer or supplier of the Equipment, and is not 
and (ii) to the Commencement Dale in the interest rate swaps ('Swaps the agent of any such manufacturer or supplier. No representation, or 
Rate") that most-closely approximates the term of sdch Lease premise made by any manufacturer or supplier 01 the Equipment Witt,be 
(determined as of the test day in the week ending prior to each of such deemed made by or binding upon Lessor LESSOR MAKES NO 

All Points Solution. Inc dOe 31 Inrernalmonal - Master Equ.pnmeid Lease Agreement- Office Prod,jcls VIS 010121112 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT, 
INCLUDING BUT NOT LIMITED TO: THE MERCHANTABILITY OF 
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR CONDITION OF THE EQUIPMENT: 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUiPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO: PATENT OR COPYRIGHT INFRINGEMENT; OR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT IS LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lessor will have no liability to Lessee or third parties for any 
direct, indirect, specIal or consequential damages of any kind or nature 
arising out of this Master Lease, any Lease, or in conrioctiri With the 
Equipment. 

7. ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturer's and/or supplier's 
warranties with respect to the Equipment and, provided no Default has 
occurred and remains uncured, Lessee Is hereby authorized to enforce 
such warranties, in its name, at Lessee's sole expense- 

8. TITLE. Title to the EQUiPrnaIII shat remain solely with Lessor. No 
righli tills or interest in or to the Equipment shall pass to Lessee other 
than the right to possess and use the Equipment for the Lease Term 
and Such transfer is conditioned upon Lessee's compliance with the 
terms and conditions of the Lease. Lessee, at its expanse. Will defend 
Lessor's tItle to the Equipment and will keep the Equipment free from all 
claims, liens, encumbrances and legal processes of Lessees creditors 
and other parties, except for those Claims created by or through Lessor.  
Al Lessors request, Lessee shall affix identification plates or markings 
to the Equipment clearly indicating Lessor's ownership If any Lease is 
deemed to be a lease intended for security, to secure Lessee's 
obligations under such Lease and under all other indebtedness at any 
time owing by Lessee to Lessor, Lessee grants to Lessor a first priority 
security interest in the Equipment subject to such Lease and any and all 
proceeds from the use, rental or sale of such Equipment. LESSEE 
IRREVOCABLY AUTHORIZES LESSOR TO FILE A COPY OF THIS 
LEASE AND)OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR ITS DESIGNEE AS 
LESSEES ATTORNEY-IN-FACT TO EXECUTE AND FILE, ON 
LESSEES BEHALF, IF REQUIRED, SUCH FINANCING STATEMENTS 
COVERING THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

9, PERSONAL PROPERTY. All items of Equipment shall at all times 
be and remain personal property notwithstanding that any such 
Equipment may now or hereafter be affixed to realty, Lessee, at Its 
expense, shall obtain all such waivers as Lessor may reasonably 
require to essure Lassors title and interest a access to and right to 
remove the Equipment. 

10, USE, LOCATION AND INSPECTION OF EQUIPMENT So long 
W Lessee is not in Default under the Lease, Lessee shall be entitled to 
possess and use the Equipment for its business purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturer's or 
supplier's warranties. Lessee shall bear all coals in connection with the 
operation and maintenance of the Equipment. The Equipment shall be 
delivered, at Lessee's direction and responsibility, to the location 
specified In the Equipment Schedule and shall not thereafter be 
removed from such location without the advance written consent of 
Lessor. Lessor shell have the right from time to time during Lessee's 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, coritht)on or proper 
maintenance of the Equipment Lessee shall not, except with Lessor's 
prior written consent, part with possession or control of the Equipment 
or dispose of or encumber any Interest In the Equipment or under the 
Lease. 

11. TAXES AND FEES Lessee will pay all excise taxes. sales and use 
taxes, personal property taxes, and all other taxes and charges which 
may be imposed by any governmental enlily during the term of this 

Lease, arising from the use, acquisition, ownership or leasing of the 
Equipment, whether due before or after termination of the Lease 
Lessee will reimburse Lessor for all administrative costs associated with 
the preparation, filing, payment, and other costs necessary to properly 
administer taxes associated with the Equipment. Where required by 
law, Lessor will file the personal property lax returns with respect to the 
Equipment, and Lessee shall pay Lessor in advance, and at the lime(s) 
Lessor requires, the taxes that Lessor anticipates will be due during the 
year. 

12. RISK OF LOSS. Lessee is responsible for any lOss, theft or 
destruction of, or damage to. the Equipment (collectively 'Loss) from 
any cause at all, whether or not insured, until it is delivered to Lessor at 
the end of this Lease Lessee Is required to make all Rent Payments 
even if there is a Loss, i_essee must notify Lessor in writing immediately 
of any Lose. Than, at Lessor's option, Lessee will either (a) repair the 
Equipment so that it is In good condition and Working order, eligible for 
any manufacturer's certification, fbI replace such Equipment with like 
equipment in good repair, condition and working order acceptable to 
Lessor. With clear title to such replacement equipment vested in Lessor, 
or (c) pay Lessor the amounts specified in Section 19 below.  

1, MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall. 
at its expense, keep all of the equipment In good repair. condition and 
working order and shall furnish all required parts and servicing so that 
the value and condition of the Equipment Will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shalt nut, 
Without the written approval of Lessor, make any alterations or 
modifications to the Equipment except for upgrades that do not impair 
this value, utility or markatabitily of the Equipment. All such alieratlons. 
modifications or upgrades will become part of the Equipment and 
Lessor's property, without charge, free of any liens or encumbrances. 
Lessee shall keep software that is part of any Equipment current with all 
updates, revisions, upgrades and maintenance fixes, whether obtained 
from the supplier, licenser Or any other source, 

14, INSURANCE. Lessee shell provide and maintain at his expense (a) 
property insurance against the lose, theft or destruction of, or damage 
to, the Equipment for its full replacement value,naming Lessor as loss 
ayee, and (b) public liability Insurance in a minimum amount of one 

million dollars and third party property insurance, in each instance 
naming Lessor as an additional insured. Lessee shall provide to Lessor 
ceitifiates or other evidence of such insurance when requasled. Such 
insurance will be In a form, amount (including the minimum amount for 
public liability insurance stated above) and with companies acceptable 
to Lessor, and will provide that Lessor will be given 30 days advanca 
notice of any cancellation or material change of such Insurance. Lessor 
reserves the right to reject Lessee's insurance carrier for reasonable 
cause. IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR. LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL. OR EXTENSIONS. LESSOR 
MAY ADD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY. 
INSURANCE CHARGE'), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insurance may duplicate coverage provided under 
Lessee's existing policy. Lessee will pay the Insurance Charge in equal 
installments allocated to the remaining Rent payments Nothing in this 
Lease Will create an insurance relations hip of any type between Lessor 
and any other person. Lessee acknowledges that Lessor Is not required 
to secure or maintain any insurance, and Lessor will not be liable to 
Lessee if Lessor terminates any Insurance coverage that Lessor 
arranges Lessee hereby appoints Lesser as Lessee's attorney-in-feel 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or drafts issued with respect to any Loss under any 
insurance policy relating to the Equipment 

16. RETURN OF EQUIPMENT; RESTOCKING FEE. Upon expiration, 
cancellation or termination of the Lease Term, or upon Lessor's demand 
alter a Defeult, all, but not less than all, of the Equipment shell be 
immediately returned to Lessor as provided herein unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) Lessor has 

iJI Pc'ritc SOluorn. Inc dha 31 international - Master Equipment Lease Agreement. DIScS Products V13 01012012 
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requested that Lessee provide temporary on-site storage, after which 
the Equipment shall be returned to Lessor In making such return, 
Lessee shall deliver the Equipment to Such place or places withiri the 
continental United States as Lessor may designate in writing. All Costs 
and expenses of the return shall be borne by Lessee, including Without 
limitation, the casts of removing, dismantling, assembling, packing, 
Insuring at full value, transporting and unloading of the Equipment. 
Lessor reserves the rh1 to charge Lessee a restocking fee equal to 
two (2) Rent payments. All such returned Equipment shall be in good 
condition and the state of repair required by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a certiflcslion from the manufacturer or its authorized 
representative as to the Equipment's condition. To the extent that any 
portion of the Equipment consists of software or other licensed products, 
Lessee will return all tangible items of software and destroy all intangible 
items at software, omlify in writing to Lessor that Lessee has complied 
with the above requirements, has not retained such software in any form 
and will not use the software after termination. Lessee acicnuwledges 
that it is Lessees sole duty to remove all sensitive or confidential data 
stored within the Equipment prior to returning it. 

1. PURCHASE AND RENEWAL OPTIONS. If no Defauit exists 
under a LeaSe, Lessee will have the option aL the end of the Lease 
Term or any Renewal Term to purchase all but not less than alt) of the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is $1,00, Leee must give Lessor at least 90 days written 
notice before the end at the initial Least Term that Lessee will purchase 
the Equipment or that Lessee will return the Equipment to Lessor. If 
Lessee does not give Lessor such written notice or it Lessee does not 
purchase or deliver the Equipment In accordance with the terms and 
conditions of the Lease, the Lease will automatically renew on a monthly 
basis until Lessee provides such notice and delivers the Equipment to 
Lessor. During such renewaIs) the Rent payment will remain the same. 
Lessor may cancel an automatic renewal term by sending Lessee 
written notice 30 days prior to such renewal term. If the Fair Market 
Value Purchase Option has been selected, Lessor will use its 
reasonable judgment to determine the Equipments in use and in place 
fair market value, if Lessee does not agree with Lssor's determination 
of the Equipment's lair market value, the fair market value (in use and in 
place) will be determined at Lessee's expense by an independent 
appraiser selected by Lessor. Upon payment of the Purchase Option 
price, plus applicable lanes, Lessor shalt transfer its interest in the 
Equipment to Lessee "AS IS, WHERE IS" without any representation or 
warranty whatsoever and this Lease will terminate. With respect to 
items of Equipment consisting of software, Lessee's right to continue 
use such software will be tiublectto the applicable license agreement. 

17. INDEMNIFICATION. Lessee asattmes liability for and agrees at its 
own expense 10 indemnify, hold harmless and defend Lessor and any 
assignee, and their respective employees and agents (each an 
'tndemnitne'), from and against any and all claims, liabilities, losses. 
damages, and expenses (including attorneys' fees and legal expenses 
and LesSo(5 internal administration costs) at every kind or nature 
arising out of or in connection with: (a) the Lease, including but not 
limited to, any breach of a representation or warranty, a Default (as 
defined hereinafter) and/or proceeding in bankruptcy with respect 
thereto; (b) the ordering, purchase, delivery, installation, ownership, 
selection, posoession, leasing, operation, use, rnailllenance, 
transportation and return of the Equipment (including latent ad other 
defects, Whether or not discoverable by Lessee or Lessor); (c) any 
ciaims based on strict toil liability or warranty and any claim for patent, 
trademwk or copyright infringement, (d) any claim relating to any 
interruptions of service, loss of buSineSs or consequential damages, and 
(a) any data Lessee has stored within the Equipment (collectively, 
'Claims") . Lessee shall not be required to indemnify an IndemniLee 
against Claims to the extent such Claims result directly from the actual, 
but not imputed, gross negligence or willful misconduct of such 
indemnee. Lessee shall, at its own cast and expense, defend any and 
all Claims which may be brought against any Iridemnilee, eillier atone or 
in conjunction with others upon any such liability or claim or CiSimS and 
shall satisfy, pay and discharge any and all judgments and fines that 
may be recovered against any Indamnitee in any such action or actions. 
If the Purchase Option shown on the front of any Equipment Schedule 
to this Lease is other than a nominal purchase option, then Lessee  

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income tax benefits under state and 
federal law as the owner of the Equipment and the Lessor under this 
Lease. As used herein a Tax Benefit LO 	shall mean (1) the 
Lessor's loss of or loss at the right to claim or recapture all of or any 
part of the federal or slate income tax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2) 
taxes incurred by Lessor as a result of the inclusion in Lessor's 
income for federal or state income tax purposes of any amount other 
than Rental Payments hereunder due to any modification of the 
Equipment, other action or failure to act by Lessee. If Lessor suffers a 
Tax Benefit Loss for any reason other than (I) Lessor's sale of the 
Equipment other than due to a Default, (ii) failure of Lessor to have 
sufficient income to uliiize its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (mi) a change in tax law 
(including a change in tax rates) that becomes effective after the date 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment of  all federal, state and local taxes and using 
Me same assumptions as to Lax benefits and other matters Lessor 
used in originally calculating the Rental Payments will, in Lessor's 
reasonable opinion, maintain Lessor's net after-tax rate of return and 
cash flows with respect to this Lease as they would have been 
enjoyed if such Tax Benefits Loss had not occurred. Lessor will notify 
Lessee of any claim that may give rise to indemnification under this 
paragraph but wilt be under no obligation to contest any such claim. 
In any event. Lessor sinaif control all aspects of any settlement and 
contest and, whether such contest is successful or not, Lessee shalt 
promptly pay all legal fees and other out-of-pocket expenses Incurred 
by Lessor in defending such claim. For purposes of this paragraph, 
the term 'Lessor' includes any member of an affiliated group which 
Lessor is or may become a member of in the event that can 5olidated 
tax returns are filed for such affiliated group for federal income tax 
purposes. The indemnification provisions of this Section t7 shell 
continue in full force and effect notwithstanding the expiration or other 
termination of this Master Lease or any Lease, 

18, EVENTS OF DEFAULT. Each of the following is a "Default" under 
this Lease: (a) Leasne falls to pay any Rent payment or any other 
payment Within 10 days of its due date; (b) Lessee felts to perform any 
of its other obligations under this Lease or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's affiliates 
and such failure continues for 10 days after Lessor notifies Lessee of it, 
(c) Lessee becomes insolvent or is dissolved, or Lessee assigns its 
assets for the benefit at its creditors, or enters (voluntarily or 
irnuotunlarity) any bankruptcy or,  reorganization proceeding; (d) any 
guarantor ol this Lease ("Guarantor') dies, does not perform its 
obligations under the guaranty or any other agreement, now existing or 
hereafter made With Lessor, or becomes subject to one of the events 
listed In clause (b) or (a) above; (a) Lessee or any Guarantor 
consolidates with, merges with or into, or conveys or teases all or a 
substantial part of its assets to any person or engages in any other form 
of reorganization, or there is a change in the legal structure of Lessee or 
any Guarantor, in each case which results, in the sole opinion of Lessor, 
in a material adverse change in Lessee's or such Guarantor's ability to 
perform its obligations under the Lease or any Guaranty, respectively, or 
there is otherwise a change in control of Lessee or any Guarantor; (t) 
Lessee or Guarantor makes or gives any false or misleading 
representations or warranties at anytime or in any manner in connection 
with the Lease; g) Lessee or any Guarantor shall be In default under 
any obligation for the payment of borrowed money or the defer'ed 
purchase price of, or for the payment of any rent due with respect to, 
any real or personal properly. A Default with respect to any Equipment 
Schedule shall constitute a Default tor all Equipment Schedules and all 
other agreements with Lessor and its affiliates. 

19. REMEDIES. Ifs Default occurs, Lessor may do one or more of the 
following: (a) Lessor may oancel or terminate this Lease or any or au 
other agreements that Lessor has entered into with Lessee; (b) Lessor 
may require Lessee to immediately pay Lessor, as compensation tar 
loss of Lessor's bargain and not as a penalty, a sum equal to (i) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual interest in the Equipment, If applicable, discounted 
to present value at a simple interest rate per annum equal to the the 
discount rate of the Federal Reserve Bank of New York on he 
Commencement Date of the Lease, plus (ii) all other amounts due or 
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that become due under this Lease; (c) Lessor may require Lessee to 
deliver the Equipment to Lessor as set forth herein and terminate use of 
any software component of theEquipment-, (d) Lessor or its agent may 
peacefully repossess the Equipment without court order and Lessee will 
not make any claims against Lessor for damages or trespass or any 
other reason: and (e) remedy such Default including making repairs or 
rrodtfications to the Equipment, for the account and expense of Lessee, 
and Lessee egress to reimburse Lessor for all of Lessors coals and 
expanses: (t) apply any deposit or other cash collateral or sale or 
remarketing proceeds of the Equipment at any lime to reduce any 
amounts due to Lessor, arid (g) exercise any other right or remedy 
which may be available to Lessor under applicable law, Notice of 
Lessor's intention to accelerate, notice of acceleration, notice of 
nonpayment. presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby waived by Lessee and any Guarantor 
Interest on all unpaid balances more than thirty days past due shall 
accrue at the lesser of t5% per month, or ]be maximum rate allowed by 
law, until paid in full. The exercise of any of the foregoing remedIes by 
Lessor will not constitute a termination or cancellation Of the Lease 
unless Lessor so notifies Lessee in writing. Al any sate of the 
Equipment pursuant to this Section ie, Lessor may bid for the 
Equipment. Notice required, if any, of any sale or other dispoJtion 
hereunder by Lessor shall be satisfied by the mailing of such notice to 
Lessee at Feast ten (10) days prior to such sale or other disposition. In 
lfie event Lessor takes possession and disposes of the Equipment, the 
proceeds 	 of 
any such disposition shall be applied in the following order (i) to all of 
Lessor's costs, charges and expenses inci.n'ed In taking, removing, 
holding, repairing and selling or leasing the Equipment and/or otherwise 
enforcing Lessor's rights hereunder; (ii) to the extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease; (iii) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder and (iv) the balance, if any, shalt be 
retained by Lessor. Lessee will remain liable for any amounts that 
remain due after Lessor has applied such net proceeds Termination of 
a Lease under this Section 19 shalt not affect Lessee's duty to perform 
Lessee's obligations under such Lease to Lessor in lull. Lessee agrees 
to reimburse Lessor on demand for any and all costs and expenses 
incurred by Lessor in enforcing its rights and remedies hereunder 
fOIlowng the occurrence of a Default, lr,cludlng, without limitation, 
reasonable shorney's fees, he costs of repossession, storage, insuring. 
re-letting, selling and disposing of any and all Equipment all pre-
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the Lessee, the 
Equipment ard!or any Guarantor and Lessor's internal administration 
costs 	Lessor's remedies tinder the Lease shalt not be decried 
exclusive, but each shalt be cumulative and in addition to any other 
remedy referred to above or otherwise available at law or equity. 
Waiver of any default or breach of the Lease shall not be construed as a 
waiver of subsequent or continuing defaults or breaches. 

20. 	LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder; 

(a) 11 Lessee is a corporation, partnership or other business entity, 
Lessee (F) is duly organized, validly existing and in good standing under 
the laws of its state of organization, (ii) Is qualified to do business in 
every jurisdiction in which such qualification is necessary arid where the 
Equipment is located, (Lit) has the power and authority to own its 
properties and carry on its business as now being conducted and to 
execute and perform this Master Lease and each Lease, and (iv) has 
duly authorized the execution, delivery and performance of this Master 
Lease and each Lease: 

(b) No approval is required from any regulatory body, board, authority or 
commission, nor from any other administrative or governmental agency 
with respect to the execution and performance of this Master Lease or 
any Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the iegal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms, 
and the execution, delivery and performance hereof by Lessee will not 
violate any provision of any law, any order of any court or Of any other 

agency of government, or any indenture, agreement or other instrument 
to which Lasseit or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, or bO In conflict with, result in a 
breach of, or constitute (with due notice and/or lapse Of time) a default 
under any such indenture, agreement or other instrument; 

d) All balance sheets, statements of profit and loss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (i) are complete-arid correct in all material respects, (ii) 
accurately present the firianciei condition of Lessee and such Guarantor 
as 01 the date, and the results of its operations for the panods For which, 
the same have been furnished, and (lii) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed throughout 'the periods covered thereby; all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition Of Lessee or any 
Guarantor, financial or otherwise, since the date of the most recent 
financial statements delivered to Lessor with respect to Lessee and 
such Guarantor, other than changes in the ordinary course of business, 
none 01 which changes has been materially adverse, 

(e) No mortgage, deed of trust or other lien of any nature Whatsoever 
which now covers or affects, or which may hereafter cover or affect, any 
property or interest therein of the Lessee, now attaches or hareatter will 
attach to the Equipment or in any manner affects on will affect adversely 
Lessor's right, title and interest therein; 

(f) There are no suits or proceedings pending, or to the knowledge of 
Lessee, threatened, in any court or before arty regulatory commission, 
board or other administrative governmental agency against or affecting 
Lessee or any Guarantor, which will have a materiel adverse effect on 
the financial condition or business of Lessee or such Guarantor: 

g) Alt information concerning the financial condition and business 
operation of Lessee submitted to Lessor pursuant to this Master Lease 
or any Equipment Schedule shalt be true and correct; 

thl Lessee Wlil furnish Lessor (a) within one hundred twenty (1  20) days 
after the and of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by an independent certified public 
accountant and (b) within forty-five (45) days after the and of each fiscal 
quarter, the internal financial statements of Lessee as at the end of such 
fiscal period, including a balance sheet and income stalerrient. all prepared 
in accordance with generally accepted accounting principles consistently 
applied, unaudited but certified to be true and accurate, subject to normal 
yearend adjustments, by Lessee's principal executive officer or its principal 
financial officer. in addition, Lessee shall promptly inform Lessor of any 
Default (as defined herein) or any events or changes in the financial 
condition of the Lessee which may result in a materiel adverse change 
in Lessee's financial condition; and 

(i) Lessee will not change its stale of incorporation or organization or its 
name as it appears in official filings in the state of its Incorporation or 
organization without giving Lessor at least 10 days prior notice 

21, ASSIGNMENT- LESSEE MAY NOT ASSIGN, SELL, TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE 
Lessor may. without notifying Lessee, sell, assign, or transfer this Lease 
end Lessor's rights to the Equipment. Lessee agrees that the new 
owner will have the same rights and benefits that Lessor has now under 
this Lasso but not Lessor's obligations- The rights of the new owner will 
not be subject to any claim, defense or set-off that Lessee may have 
agalnet Lessor. Upon request, Lessee will acknowledge In writing its 
cec&.pt of notice Of any such assignment. 

22. SEVERABILITY. Any provision of this Master Lease or any Lease 
whtch is prohibited or unenforceable In any (urisdicilon shall, as to such 
jurisdiction, be ineffective to the extent of such prohIbition and 
unenforceable without invalidating the remaining provisions hereof. To 
the extent permitted by applicable taw, Lessee hereby Waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof in any respect. 

211, NOTICES. All notices, reports, demands and other documents 
provided for herein shall be deemed to have been given or made When 
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By: 

Print 

Print Title: 

Date: 

a F 

sent by first class certified mall, return receipt requested or delivered by 
a natiortayrecogfflzed overnight courier, addressed to Lessor or 
Lessoc at their respective addresses set forth in the heading to this 
Master Lease or such Other addresses as either of the parties hereto 
may designate in writIng to the other from time to time for such purpose. 

24. AMENDMENTS; WAIVERS; FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor and Lessee constitute the entire agreement 
between Lessor and Lessee with respect to the Equipment,. No term or 
provision of any Lease may be changed, waived, amended or 
terminated except by a written agreement signed by both Lessor and 
Lessee, except that Lessor may trisen certain information in the 
Equipment Schedules to conform to facts indicated in the applicable 
Delivery & Acceptance Certificates, including complete descriptions of 
Equipment, Serial numbers and coals and consequential adjustments to 
the Rent, and to correct obvious mistakes. It is the express intent of the 
parties not to violate any applicable usury laws or to exceed the 
maximum amount of interest permitted to be otterged or collected under 
applicable law, and any such excess payment wit be applied to Rent 
payments in Inverse order of maturity, and any remasing amounts will 
be refunded to Lessee. If more than one Lasses has signed the Lease. 
each of the Lessees shall be jointly and severally liable for performing 
all of the obligations and duties under the Lease A fax version of 
Lessees signature on the LeOse shall be binding upon Lessee as it 
originally signed: however, the Lease shall be binding upon Lessor 
when signed by Lessor Lessor and Lessee agree that the version of 
the Lease with the Lessor's original signature shall constitute the 
original authoriative version 

25. UCC ARTICLE 2A; GOVERNING LAW, WAIVERS AND 
JURISDICTION. Each Lease shall be guverned by and 
interpreted under the internal laws of the State of New Jersey, 
If Article 2A of the UCC is applicable to the Lease, the Lease 
will be considered a "finance lease" as that term is defined 
therein, Lessee acknowledges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or b) received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedies under UCC Section 2A-50 through 2A-
522, including, but not limited to (1) any right to repudiate or  

cancel the Lease; (2) any right to reject tender of the Equipment 
or to revoke acceptance of the Equipment: (3) any right to 
recover damages for any breach of warranty; and 4) any right 
to deduct damages resulting from Lessor's default from any 
amount owing under the Lease. Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the UCC Code, the terms of the Lease shall prevail 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSORS OR ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS. OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE, OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE 1-0 A TRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
activities, Federal law requires all financial institutions to obtain, 
verify, and record information that identifies each individual or 
commercial entity that enters into a custome' relationship with 
the financial institution, For this reason, Lesser may request the 
following identifying information: name, address, date of birth. 
Lessor may also ask other questions or request other 
documents meant to verify Lessee's individual or commercial 
identity.  

26. PARTIES. The provisions of this Master Lease shall oe 
binding upon, and inure to the benefit of, the assigns. 
representatives and successors of the Lessor and Lessee 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Master Lease to be duly executed. as of the date indicated in 
the heading to this Master Lease. 

31(nter4ional 

By: 	  

Print Name: 

Print Title: 	 

Date: Team Leader 
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NATIONAL 

Iuthodzed Sigria 

Print Name aeui'itle 
alra Rap 

e 

IGHBOR 
oLess 

X 
Authorized Si 

Print Name 

NEIGHBORS 
HEALTH SYS 
Lessee 
X 

EGACY NO s NOS. INC. EKA NEIGHBORS 
Ek . 

Authorized 

rflt:Nan,a ñd' e 

AMENDMENT TO MASTER EQUIPMENT LEASE AGREEMENT 

Master Equipment Lease Agreement Number: 41261960 	Dated: September 142015  

This Amendment to Master equipment Lease Agreement number 41261950 (the "Amendment") is effective as of 
November & 2015 and is made part of that Master Equipment Lease Agreement (the 'VELA") by and between a) 
All Points Solution, Inc. dba Sl International as "Lessor aad Neighbors Health System, inc. as Lessee. 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA, the terms of this Amendment 
will control and prevail. 

PREUMNAFY STATEMENTS  

WHEREAS, Lesser and Lessee have executed the MELA on or about September 14, 2015, with the understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the Equipment; and 

WHEREAS on or about November 5, 2015, Lessee filed a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc. to Neighbors Legacy 
Holdings, Inc.; and 

WHEREAS, on or about November 6, 2015 Neighbors Legacy Holdings, Inc. subsequently formed Neighbors 
Health System, LLC7  a wholly-owned subsidiary; and 

WHEREAS, the parties wish to add Neighbors Health System, LLC as a lessee o the MELA and all related and 
subsequent Schedules thereto; and 

WHEREAS, the parties desire to amend the MELA to reflect the appropriate lessos thereto. 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties amend the MELA as 
fellows: 

1. As of November 6, 2015, Neighbors Health System, Inc. is hereby changed to "Neighbors Legacy Holdings Inc. 
fikfa Neighbors Health System, Inc,"  

2. As of November 6, 2015, Neighbors Health System, LLC" is hereby added to the MELA as a Co-Lessee. 

3. All other terms and conditions In the MELA shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 6, 2015. 
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nature 

SECRETARY'S CERTIFICATE •. 	 .. 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned, 	 Secretary of 

Neighbors GP. LLC.a Texas limited liability company (the Company) hereby certifies OS tDIIOWS 

1 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

2. 	The following named individuals: (a) have been properly elected or appointed to the offices indicated below; 
(b) currently hold such office at this time: and (c) have provided the specimen signatures appearing beside 
their names. 

Name 
	

Title 

Setul Patel 
	

Director 

John Decljr 	 Director  

3. The following resolutions were duly adopted by the Board of Directors of the Imrarly and remain in effect 
as of the date of thiS Certificate 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(induding those listed on Exhibit A hereto and others that may be formed subsequently), may from time 
to time enter into a Master Equipment Lease Agreement (MELA) with All Points Solution, Inc. dba 3i 
International ('31"), including one or more Equipment Lease Schedules ("Schedules") thereto for office 
equipment (collectively, the MELA and each Schedule are referred to heroin individually as a "Lease" and 
collectively as 'Leases"): and 
RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited partnerships; and 
RESOLVED, that Setul Patel and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company: and 
RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized officers of the Company that make certificates on its behalf and 1 have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	  day of 	  2015. 

(Corporate Seal) 

OP LLC 	C,,rl,rcaIe 	kct 	oncy 	 nzrI V3 P1072M2 
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Exhibft A7 Secretarys Certificate 

1. NEC Harngen Emergency Center, 

2. NEC Kingwood Emergency Center, LP" 

3, NEC Lakeline Emergency Center, LP 

4. NEC Midland Emergency Center LP 

5. NEC Mueller Emergency Center, LP 

G. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8, NEC Pasadena Emergency Center, LP 

9, NEC Pearl and Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, [P 

12 NEC Tyler Emergency Center, [P 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center'LP 

15. Neighbors Physician Group, PLLC J / 
16, Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, [P 

16. NEC Beaumont Emergency Center, LP 

1, NEC BeFlare Emergency Center LP 

20, NEC Crosby Emergency Center, [P 

21. NEC Eastside Emergency Center, LP 

-b 	GP. LC . Sty 	 rry r rirFc'- L' 
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The following named individuals: (a) have been properly elected to 
below as of November 6, 2015; (b) currently hold such office a 
specimen signatures appearing beside their names. 

Name 
	

Title 

Setul Patel 
	

President and CEO 

John Decker 
	

CFO 

ion indicated 
ye provided the 

SECRETARY'S CERTIFICATE 

The undersigned,  

 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

Ajt4 	 Secretary of 

 

h!pf0bors Leciaoy Holdings, Inc. a Texas corporation (the 'Corporation") hereby certifies as follows; 

I. I am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records. minutes and corporate -seal. 

3. The following resolutions were duly adopted by the Board of Directors of th 	poratlon and remain in 
effect as of the date of this Certificate: 

RESOLVED, that the Corporation is permitted to enter into a Master Equipment Lease Agreement 
('MELA") together with Neighbors Health System, LLC (the "LLC") as lessee, and with All Points Solution, 
Inc. dbs 3i International ("31') as lessor, Including Equipment Lease Schedules ('Schedules") thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a "Lease"  and collectively as "Leases"); and 
RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating ectities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
Into the Leases as Co-Lessees; and 
RESOLVED, that the Corporation, the LLC, and any such Co-Lessee shall be jointly and severally liable 
for the obligations under the Leases: and 
RESOLVED, that Setul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation: and 
RESOLVED, that 3i is authorized to rely Upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Corporation to be placed on this certificate this 
	day of_   , 2010. 

(Corporate Seal) 

Je'jh3',cs Le,"1 r'-3,'g. 	- 5i,, yz, GV,Vf-'CW.a,, 3, 	 113 C27 
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zXfltDt , Q .teçe!ar'fs teflrflcate 

1. NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lakeline Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

6, NEC Odessa Emergency Center, LP 

7, NEC Orange Emergency Center, LP 

B. NEC Pasadena Emergency Center, LP 

9. NEC Pearlend Emergency Center, LP 

10. NEC Part Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, U' 

14. NEC Zaragoza Emergency Center, LP 

15. Neighbors Physician Group, PLLC 

16, Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18, NEC Beaumont Emergency Center, LP 

19, NEC Bellaire Emergency Center, LP 

20, NEC Crosby Emergency Center, LP 

21. NEC Eastside Emergency Center, LP 

Nqhb 	Lqacy -ftl&nç tic - 	Ceflc 	4 Inumb.y C*e.i - Uriara! V3 01012012 

Case 18-33836   Document 292-5   Filed in TXSB on 08/23/18   Page 15 of 17



2. 	The following named individuals: (a) have been properly ale :.eTä' ne 
below as of November 6, 2015; (b) currently hold such .4f.fce at this 
specimen signatures appearing beside their names. 

of the Company indicated 
and (c) have provided the 

Specimen Signature Name 

Setul Patel  

JolinDeckor  

SECRETARY'S CERTIFICATE 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMRENCY AND COMPANY RESOLUTIONS 

The undersigned, 

 

Secretary of 

 

echhos Health System, LLC a Texas limited liability company (the'Company') hereby certifies as follows.-

I. 

ollows;

1. 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of its records, 
minutes and seal. 

3. The following resolutions were duly adopted by the Board of Directors of the 	ny and remain in effect 
as of the date of this Certificate: 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement ('MELA) 
together with Neighbors Legacy Holdings, inc. (the Corporation) as lessee, and with All Points Solution, 
lao, dba 3i International (3r) as lessor, including Equipment Lease Schedules ("Schedules") thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a "Lease' and collectively as 'Leases'); and 

RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 

RESOLVED, that the Company, the Corporation and any such Co-Lessees shall be jointly and severally 
liable frthe obligations under the Leases; and 

RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Leases on behalf of the Company; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized Officers Of the Company that maie certificates on its behalf and I have 
caused this certificate to be executed and the. seal of the Company to be placed on this certificate this 
	- 	 day of  f4fttrV.  	 2016. 

(Company Seal) 

4o$0' S1' I LLC 	 a' 	 - iJn,! 'J3 0 112O 
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Exhbt A to 8crtarvs Certificate 

1. NEC HaT1ngen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lak&ine Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

B. NEC Pasadena Emergency Center, LP 

5. NEC Pearland Emergency Center, LP 

10, NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12. NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15, Neighbors Physician Group, PLLC 

Ia. Neighbors Practice Management, LLC 

17, NEC Baytown Emergency Center, LP 

1, NEC Beaumont Emergency Center, LP 

15, NEC Bettaire Emergency Center, LP 

20 NEC Crosby Emergency Center, LP 

21. NEC Eastside Emergency Center, LP 

r.1ight,,rs 	 .1C - Scry' C 	rd 	jrh' 	 Unw'l 	DU3t22 
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LEASE TERM 

Term in Months 63 

Copy Allowance: 

lWn( copy NIA 	- 	Color copy: 
-'Ise an,  N/A 	 Other: NA 

2073 L, Ruben Tories Sr. Blvd. Erownavitle, TX 7'a52 
RENTAL AMOUNT 

3,500.00 

taxes) 
Renlal Paymernr Period is Monthly Unless Otherwise 
tncticaled 

Overage Copy Charge: 

B/W Copy: N/A 	 Color copy:  N/A 
Sese: N/A 	 Other: N/A 

(plus applicable 

MeterFreqtiency 	E]MonthIY1 	­IQ e5irtorty 	E']somfhnt1 	I1Annual 
 

 

    

EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 

a ic edrM Ic 1••55bt29-575 

Master Equipment Lease Ag aetnent N$er 41251550 

Equipment Schedule Number: 4125206 

Lessor: All Points Solution, dba 31 International 

Lessee: Neighbors Legacy Holdings, Inc. fka Neighbors Health System, Inc. 

Lessee Federal 'Tax tO Number: XL 	-)Q 

Co-Lessee: Neighbors Health System, LLC 

Co-Lessee Federal Tax ID Number: XX 

Im 
Dated: September 14, 

Dated: 211412016 

I 

 

    

Co-Lesseer NEC Brownsville Emergency Ce-nir, LP 

Co-Lessee Federal Tax ID Number )ØL i)-X.. 	 

This Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the "Master Lease). AR 
ci the terms and conditions of the Master Lease are ricarporated heron and made a part hereof. along with any Supplemental T&ms 
annexed Ito this Equipment Schedule.. For the avoidance of doubt, the Co-Lessee referenced above hereby agrees with all of the terms 
and conditions of the Master Lease and is made a signatory thereon by signing this Equipment Schedule, This Equipment Schedule, 
any Supplemental Terms 'annexed hereto and the Master Lease as it relates to this Equipment Schedule ore hereinafter collectively 
referred to as the "Lease. Lessor and Lessees here-by agree that theternm and condtions of this Equipment Schedule shall have 
priority and govern in the event of any coniricis with the terms and conditions o the- Master Lasso,, Lessee and Co-Lessee (collectively 
'eferred to as 'Lessee" shall be jointly and severally liable for all obligations undez this Lease, 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use of the designated equipment, 
and may also nclude accessories arid maintenance (during norrnL business hours- pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. If necessary, the 
service and supply prtin of the Lease n'rey be assigned. 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
LOssor, including ratifying Lessor of the meter reading at the end of each month At the and of the first year of the Lease and once each 
successive twelve month period, We may increase the Rent and the average- copy Charge by a maximum of net greater than 15% of the 
exsting charge. Lessee may not carry over any credits in any month In wch Lessee makes fewer copies than the copy allowance per 
month. 

EQUIPMENT AND LEASE INFORMATION. 
"UPPLIER 	' 	Supplier Name FSUPOI.JifR") 

	

INFORMATION 	All POints Solutions. Inc. 
Supplier Phone Number 
532-4tM-'I41i 

Street AddessfC'ty/Srate/Zip 
10100W. Sara Houston Pkwy S., Suite 340, riCuSlofl. IX 77099 

EQUIPMENT   equipment )ascriptt*n 	 Quarkilt 
DESCRIPTION r 

Sc-s Attached Scfedrfr A 

SerIal NUenlaj 

EQUIPMENT 	Stre-nt eddressrCi.Iy/CointySlaIe/Zb 
LOCATION 

TERM AND 
PAYMENT 
SCHEDULE 

(SIC,  NATURE PAGE FOLLiWS1 

iw,''' $,:-:'&Iu icu Pr C:w 	oP MCL" Vi' -32ii16 N.ri5e L,,c,'r 1C,5rri 	,', 

EXHIBIT 16B 
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NEIGHBORS LEGACY II6LtTh 
NEIGHBORS HEALTH STEM, 

C. fka 

By 	 
(M 	e Signed by l 

Name John C)i*er 

Pcer. P4eror Prm1oj) 

CO-LESSEE MER3HB , -. 	tTK SYSTEM, LLC 

By 

COLESSEE:NEC 
	 Ce{er, LP 

By JE1GHRORG 	
V 

By 	 . 
1Mt4 Re tgied Iy 4urha, 	' e OfAe PsurorPnpøtop 

neriI Partner 

ALL POINTS SOLUTION, INC. DBA 31 INTERNATIONAL 

I 	' 
By 

	

.. 	•)''; 
V - 

• V) 	
V• 

Name- 

Title  CFO 
Title 

John aeupeor  

CFC 
TifLe 

John Ocke r 
Name 

CFO 
Title 

)P 	 4 	Oi\ 	 I.c'rr.y •1rp. 
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DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Ce.rWicate to I-66-329-8795 
Ques:ions or need assistance? Call 1-66551.8795 

LEASE OR CPC RENTAL OR COPY RENTAL OR INSTALLMENT PAYMENT AGREEMENT NUMBER: 41325236 

On 	behalf of Neighbors Legacy Holdugs, tic. - Co-L.essee NEC BrownsvIIe Enirgency Center, LP  
çtessee/Customeri, I hereby certify that ail of the equipment and other property (the Equipment'} referred to in the 
above referenced Agreement (the'Agreement") with All Points Solutions. Inc.  
('Lessor/Owner") has been delivered. inspected and is accepted for all purposes of the Agreement 

acknowledge that LessorlOwrier is not the supplier of the Equipment but is only providing the financing for the 
Equipment 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT, 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT 

John Decker 

PRINT NAME 

CFO 
PRINT TITLE 

- 
TELEPHONE NUMBER 

j q/ ,10/ b 
DATE 

For Lessor/Owner Use Only 41f appl1cabie 

tTarne of person veiryfrig Oiivery & Acceptance of Equicmerit 

ISignature of Employee who made telephone verification 

Date of Telephone Verification 
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MASTER EQUIPMENT LEASE AGREEMENT 
50 Briar Hollow, Suite 500, Houston, TX 77027 
P$ea9e fax comoleted A somern th 1466-3298705. Obo1rrie or nee 

  

IC1IOV3IOr2 

Jsta ce'?. Colt 1- 

 

 

         

         

  

Lessee Name 
Neighbors Health System Inc.  

    

Federal TX ID Number 

XL XX$V- 
LESSEE 
INFORMATION 

Headquarters Street Address)CityiCounly)StateiZip 
11200 Broadway Ste. 220 Fearland TX 7754 

  

ease Number Lessee Phone Number 
713 436 9800 

This MASTER EQUIPMENT LEASE AGREEMENT ("Master Lease") is made this .September 14,
.1 5 

20 	by and 
between 31 International ("Lesser') and the Lessee referenced above cLessee). The parties agree as follows:  

1. MASTER LEASE. Lessor agrees to lease to Lessee and Lessee 
agrees to lease from Lasser the equipment, software, fixtures, personal 
property end/or other property described in each schedule (rEqujpment 
Schedule') from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with all replacements, repairs, additions and accessions thereto being 
referred to herein as the 'EquIpment"). Each Equipment Schedule that 
incorporates this Msslei Lease is sometimes hereinafter referred to as a 
"Lease." Each Lease shall constitute an agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment Schedule 
ad the terms and conditions of this Master Lease, the terms and 
conditions of the Equipment Schedule shall govern, but only with 
respect to the corresponding Lease 

2. TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and shall continue until each party has 
satisfied their respective obligations in this Master Lease and under 
each Lease The "Lease Terre" for each Lease shall commence on the 
date Lessee accepts the Equipment by executing a Delivery and 
Acceptance Certificate ('Commencement Date') and, unless 
terminated earlier as provided in the Lease, shall continue for the 
number of months specified in the Equipment Schedule from the first 
Rental Due Date (as defined below). If the Equipment Schedule 
provides For a Renewal Option, the Lease Term shall include any 
Renewal Term(s) selected by the Lessee and/or any other extension as 
provided in the Lease. 

dates). The Swaps Rate is published in the Federal Reserve Statistical 
rease 	H.15 	and 	can 	be 	found 	at 

	 The Rent payment 
will be a fixed amount for the term of the Lease. A1 Rent shalt be 
payable to Lesser and delivered to Lessors office or such other place 
as Lessor may designate in writing at any time. An advance Rent 
payment shall be applied as the first Rent payment under the Lease. If 
more than one Rent payment is made by Lessee in advance, the 
second (and any other advance Rent payment) shalt be applied to rental 
payments scheduled under the Lease in inverse order of maturity 
Should Lessee fail to pay any part of any Rent within 3 days of its due 
date, Lessor shall (a) impose a late charge equal to 10% of the amount 
of the late payment or $20, whichever is greater, and (b) commencing 
30 days alter any such payment 	due under the Lease, assess 
interest on such delinquent payment until paid at the rate of 1,59% per 
month, However, it such IstS charge snd/ot interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shell be reduced to the maximum rate permitted by law. IF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE, 

4. NET  LEASE; RENT PAYMENTS ABSOLUTE. Each Lease is a net 
tease and Lessee's obligations to pay Rent in full when due are absolute 
and uncondilional and shall not be subject to any abatement, reduction, 
set off, counterclaim, recoupment, defense or other right which Lessee 
may have or assert against Lessor, the supplier of the Equipment or any 
other person or entity.  

, RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rent for the 
Equipment, in the amount specified in the Equipment Schedule 
('Rent"), due and payable on each Rental Due Date during the Lease 
Term without nOlIOC or demand, and any ether charges, advances of 
reimbursemenis due Lessor pursuant to the Lease, due upon demand 
by Lessor froin time to time, Lessee further agrees to pay Lessor, on 
the first Rental Due Date, interim rent for an partial first.  month during 
the Lease 'Farm in an amount equal to 1/30 of the Rent for each day 
from and including the Commencement Date 10 and excluding the first 
Rental Due Date. The first Rent payment is due on or before the 
Commencement Date, as invoiced by Lessor, unless the Equipment 
Schedule is specified that zero (0) advance payments are due, in which 
case the first Rent payment will be due on the date specified by Lessor 
in the month following the Commencement Date, and the remaining 
Rent payments will be due on the seine day of each subsequent month. 
Lessee authorizes Lessor to adjust the Rent payment up or down by not 
more than 15% if the total amount paid by Lessor for the purchase, 
delivery and installation of the Equipment, including any trade-up and 
buyout amounts (the "Total Cash Price") differs from the originally 
estimated and documented price thereof. 	Lessee further authorizes 
Lessor to increase the Rent payment, if the Commencement Dale 
occurs after the date Lesser approved Lessee's application for the 
relevant Lease, to refleCt any increase (i) from the date of such approval 
and (ii) to the Commencement Data in the interest rate swaps ('Swaps 
Rate") that most-closely approximates the term of such Lease 
(determined as of the last day In the week ending prior to each of such 

All Poii'rle Solution. Inc dba Si 

5. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
to meet its specilicalions and, in reliance thereon, Lessor Will order such 
Equipment from the supplier(s) specified by Lessee or. if Lessee has 
previously entered into a purchase order or supply contract, such 
purchase order or supply contract shall be deemed assigned to Lessor 
upon execution of the relevant Equipment Schedule. Upon delivery 
and acceptance by Lessee of the Equipment designated in an 
Equipment Schedule. Lessee will execute and deliver to Lessor a 
Delivery and Acceptance Certificate, Lessee shall make all delivery 
arrangements with each supplier and, at Lessee's expense, will pay all 
transportation, packing, taxes, duties, installation, testing and other 
Charges in connection with the delivery, installation and acceptance of 
the Equipment. Lessor shall have no liability to Lessee for delivery 
delays or failure of the supplier to deliver goods meeting the purchase 
order specifications. Lessee is hereby authorized to act as Lessor's 
agent in inspecting. accepting and rejecting delivery of Equipment. 
provided that all claims asserted by any supplier by reason of Lessee's 
rejection of any goods shall be Lessee's sole responsibility to defeid, 
resolve and pay 

B, DISCLAIMER OF WARRANTIES. Lessee acknowledges that 
Lessor Is not the manufacturer or supplier of the Equipment. and is not 
the agent of any such manufacturer or supplier. No representation or 
promise made by any manufacturer on supplier at [tie Equipment will be 
deemed made by or binding upon Lessor LESSOR MAKES NO 

lnnernational .. Master Equipment Lease Agreement . Office Products VU 010121312 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER Will-I RESPECT To THE EQUIPMENT, 
INCLUDING BUT NOT LIMITED TO THE MERCHANTAGIUTY OF 
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE: THE CESIGN OR CONDITION OF THE EQUIPMENT: 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUIPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO: PATENTOR COPYRIGHT INFRINGEMENT; OR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT 15 LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lessor will have no liability to Lessee or third parties for any 
direct, indirect, special or consequential damages of any kind or nature 
arising out of this Master Lease. any Lease, or in connection with the 
Equipment 

T. ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturers and/or supplier's 
warranties with respect to the Equipment and. provided no Default has 
occurred and remains uncured, Lessee Is hereby authorized to enforce 
such warranties, in its name, at Lessees sole expense 

8 TITLE. Title to the Equipment shall remain solely with Lessor. No 
righiL title or interest in or to the Equipment shell pass to Lessee other 
than the right to possess and use the Equipment for tho Lease Term 
and such transfer Is conditioned upon Lessee's compliance With the 
terms and conditions of the Lease Lessee, at its eapanse, will defend 
Lessor's title to the Equipment and will keep the Equipment free from all 
claims, liens, encumbrances and legal processes of Lessee's creditors 
and other parties, except br tflcse claims created by or through Lessor. 
Al Lessor's request, Lessee shall affix identification plates or markings 
to the Equipment clearly Indicating Lessor's ownership If any Lease is 
deemed to be a lease intended for security, to secure Lessee's 
obligations under such Lease and under all other indebtedness at any 
time owing by Lessee to Lessor, Lessee grants to Lessor a first pnorily 
security Interest in the Equipment subject to such Lease and any and all 
proceeds from the use, rental or sale of such Equipment- LESSEE 
IRREVOCABLY AUTHORIZES LESSOR TO FILE A COPY OF THIS 
LEASE AND/OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR ITS DESIGNEE AS 
LESSEE'S ATTORNEY-IN-FACT TO EXECUTE AND FILE. ON 
LESSEE'S BEHALF, IF REQUIRED, SUCH FINANCING STATEMENTS 
COVERING THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

9, PERSONAL PROPERTY, All items of Equipment shall at all times 
be and remain personal property notwithstanding that any such 
Equipment may now or hereafter be affixed 10 realty. Lessee, at its 
expense, shalt obtain all such waivers as Lessor may reasonably 
require to assure Lessor's title and interest in. access to and right to 
remove the Equipment. 

10, USE, LOCATION AND INSPECTION OF EQUIPMENT So tong 
as Lessee is not in Oefeull under tha Lease, Lessee shalt be entitled to 
possess and use the Equipment for its business purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturer's or 
supptier'a warranties. Lessee shalt bear all coals in coRnectiort wIth the 
operation and maintenance of the Equipment. The Equipment shalt be 
delivered, at Lessee's direction and responsibility, to the location 
specified In the Equipment Schedule and shall not thereafter be 
removed from such location without the advance written consent of 
Lessor. Lessor shall have the right from time to time during Lessees 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, condition or proper 
maintenance of the Equipment Lessee shalt not, except with Lessor's 
prior written consent, part with possession or control of the Equipmeril 
or dispose of or encumber any interest In the Equipment or under the 
Lease, 

ill. TAXES AND FEES Lessee will pay all excise taxes, sales and use 
taxes, personal property taxes, and all other taxes and charges which 
may be imposed by any governmental entity during the term of  this 
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Lease, arising from tine Use. acquisition, ownership or leasing of the 
Equipment, whether due before or after termination of the Lease 
Lessee will reimburse Lessor for all administratIve costs associated with 
the preparation, filing, payment, and other costs necesa any to properly 
administer taxes associated with the Equipment. Where required by 
law, Lessor will file the personal property lax returns with respect In the 
Equipment. and Lessee shall pay Lessor in advance, and of the time(s) 
Lessor reqUIres, the taxes that Lessor anticipates will be due during the 
year.  

12. RISK OF LOSS, Lessee is responsible for any loss, theft or 
destruction of, or damage to. the Equipment (collectively 'toes") from 
any cause at all, whether or not insured, until it is delivered to Lessor at 
the end of this Lease Lessee is required to make all Rent Payments 
even it there is a Loss. Lessee muSt notify Lessor in writing immediately 
of any Loss. Then, at Lesso(e option, Lessee will either (a) repair the 
Equipment so that it is In good condition and wadding order, eligible for 
,any manufacturer's certification, (h) replace such Equipment with like 
equipment in good repair, condition and working order acceptable to 
Lessor, with clear title to such replacement equipment vested in Lessor, 
or (c) pay Lessor the amounts specified in Section 19 below.  

13, MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall, 
slits expense, keep all of the Equipment in good repair, condition and 
working order and shall furnish all requIred parts and servicing so that 
the value and condition of the Equipment will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shall not. 
without the written approval of Lessor, make any alterations or 
modifiCations to the Equipment except for upgrades that do not Impair 
los value, utility or marketability of the Equipment. All such alterations. 
modifications or upgrades will become pert 0f the Equipment and 
Lessor's property, without charge, free of any liens or encumbrances. 
Lessee shall keep software that is part of any Equipment current with all 
updates, revisions, upgrades and maintenance fixes, whether obtained 
from the supplier, licensor or any other source, 

14, INSURANCE. Lessee shall provide and maintain at its expense (a) 
property insurance against the loss, ihoti or destruction of, or damage 
to, the Equipment for itS full replacement value. naming Lessor as loss 
ayee and (b) public liability Insurance in a minimum amount of one 

million dollars and third party property insurance, in each instance 
naming Lessor as an additional Insured. Lessee shall provide to Lessor 
certificates or other evidence of such insurance when requested. Such 
Insurance Will be In a form, amount (including the minimum amount for 
public liability Insurfince stated above) and with ccmpanies acceptable 
to Lessor, and will provide that Lessor will be given 30 days advance 
notice of any cancellation or material change of such insurance. Lessor 
reserves the right to reject Lessee's insurance carrier for reasonable 
cause. IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR, LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, 10 OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL OR EXTENSIONS. LESSOR 
MAY AOD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSORS FEES FOR LESSOR'S SERVICES 114 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY, 
'INSURANCE CHARGE"), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insurance may duplicate coverage provided under 
Lessee's existing polIcy. Lessee will pay the Insurance Charge in equal 
instahimenils allocated to the remaining Rent payments Nothing in this 
Lease will creala an insurance relationship of any type between Lessor 
and any other person. Lessee acknowledges that Lessor Is not required 
to secure or maintain any insurance, and Lessor will not be liable to 
Lessee if Lessor terminates any insurance coverage that Lessor 
arranges. Lessee hereby appoints Lesser as Lessee's atlornaylrn4ect 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or drafts issued with respect to any Loss under any 
insurance policy relating to the Equipment 

IS. RETURN OF EQUIPMENT; RESTOCKING FEE, Upon expiration, 
cancellation or termination of the Lease Term, or upon Lessor's demand 
after a Default, ail, but not less than all, of the Equipment shall be 
immediately returned to Lessor as provided heroin unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) Lessor has 
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requested that Lessee provide temporary on-site storage, after wnich 
the Equipment shalt be returned to Lr.srnor. In making such return. 
Lessee shalt deliver the Equipment to such place or places witrito the 
continental United Slates as Lessor may designate in writing. All costs 
and expenses of the return shall be borne by Lessee, including without 
limitation, the Costs of removing, dismantling, aesembiing, packing, 
insuring at full value, transporting and unloading of the Equipment, 
Lessor reserves the right to charge Lessee a restocking fee equal to 
two 2) Rent payments. Al" such returned Equipment shall be in good 
condition and the stale of repair required by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a certification from the manufacturer or its authorized 
representative as to the Equipment's condition. To the extent that any 
portion of the Equipment consists of software or other licensed products, 
Lessee will return all tangible items of software and destroy all intangible 
items of software, certify in writing to Lessor that Lessee has Complied 
with the above requirements, has not retained such software in any form 
and will not use the software after termination. Lessee acknowledges 
that it is Lessee's sole duty to remove all sensitive or confidential dale 
stored within the Equipment prior to returning it. 

16. PURCHASE AND RENEWAL OPTIONS, If no Default exists 
under a Lease, Lessee will have the option at the end of the Lease 
Term or any Renewal Term to purchase all (but not teas than all) at the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is $100, Lessee must give Lessor at least 90 days written 
notice before the and of the initial Lease Term that Lessee will purchase 
the Equipment or that Lessee will return the Equipment to Lessor. If 
Lessee does not give Lessor such written notice or if Lessee does not 
purchase or deliver the Equipment in accordance with the terms and 
conditions of the Lease, the Lease will automatically renew on a monthly 
basis until Lessee provides such notice and delivers the Equipment to 
Lessor, During such renewal(s) the Rent payment wilt remain the same. 
Lessor may cancel an eulomatic renewal term by sending Lessee 
written notice 30 days prior to such renewal term. IF the Fair Market 
Value Purchase Option has been selected,Lessor will use its 
reasonable judgment to determine the Equipment's in use and in place 
fair market value. If Lessee does not agree with Lssor's determination 
f the Equipment's fair market value, the fair market value (in use and in 

place) will be determined at Lessee's expense by an independent 
appraiser selected by Lessor. Upon payment of the Purchase Option 
price, plus applicable taxes, Lessor shall transfer its interest in the 
Equipment to Lessee 'AS IS. WHERE IS" without any representation or 
warranty whatsoever and this Lease will terminate. With respect to 
items of Equipment consisting of software, Lessee's righi to continue 
use suCh software will be subject to the applicable license agreement. 

17, INDEMNIFICATION. Lessee assumes liability For and agrees at its 
own expense to indemnify, hold harmless and defend Lessor and any 
assignee, and their respective employees and agents (each an 
indemnnitee'), from and against any and all claims, liabilities, losses, 
damages, and expenses including attorneys fees and legal expenses 
and Lessor's internal administration costs) of every kind or nature 
arising out at or in Connection with: (a) the Lease, including but not 
limited to, any breach of a representation or warranty, a Default (as 
defined hereinafter) end/or proceeding in bankruptcy with respect 
thereto; (b) the ordering, purchase, delivery, installation, ownership, 
selection, possession leasing, operation, use, maintenance, 
transportation and return of the Equipment (including latent and other 
defects, whether or not discoverable by Lessee or Lessor); (c) any 
claims based on strict tort liability or warranty and any Claim for patent, 
trademark or copyright infringement, (d) any claim relating to any 
interruptions of service, toss of business or consequential damages, and 
(e) any data Lessee has stored within the Equipment (collectively, 
Clalms'). Lessee shall not be required to indemnify an indemollee 

against Claims to the extent such Claims result directly from the actual 
but not imputed, gross negligence or willful misconduct of such 
indemnifee. Lessee shall, at its own cost and expense, defend any and 
all Claims which may be brought against any ledemniLee, ailber alone or 
in conjunction with otners upon any such liability or claim or oiaims and 
shall satisfy, pay and discharge any and all judgments and fines that 
may be recovered against any Indemnitee in any such action or actions. 
If the Purchase Option shown on the fmnt of any Equipment Schedule 
to this Lease is other than a nominal purchase option, then Lessee  

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income lax benefits under slate and 
federal law as the owner of the Equipment and the Lessor under this 
Lease. As used herein a Tax Benefit Loss shell mean (1) the 
Lessor's lose of or loss of the right to claim or recapture all of or any 
part of the federal or State income tax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2) 
taxes incurred by Lessor as a result of the inclusion in Lessor's 
income for federal or state income Lax purposes of any amount other 
than Rental Payments hereunder due to any modification of the 
Equipment, other action or failure to act by Lessee. If Lessor suffers a 
Tax Benefit Loss for any reason other than (I) Lessor's sale of the 
Equipment other than due to a Default, (ii) failure of Lessor to have 
sufficient income to utilize its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (ii) a change in tax law 
(including a change in tax rates) that becomes effective after the dale 
of this Lease, then Lessee shall pay to lessor a lump aurn amount 
that, after the payment of all federal, state and local taxes and using 
the same assumptions as to tax benefits and other matters Lessor 
used in originally calculating the Rental Payments will, in Lessor's 
reasonable opinion, maintain Lessor's net after-tax rate of return and 
cash flows with respect to this Lease as they would have been 
enjoyed if such Tax Benefits Lass had not occurred, Lessor Will notify 
Lessee of any claim that may give rise In indemnification under this 
paragraph but will be under no obligation to contest any such claim. 
In any event, Lessor shall control all aspects of any settlement and 
cOntest and, whether such contest is successfuL or nat, Lessee shall 
promptly pay all legal fees and other out-cf-packet expenses Incurred 
by Lessor in defending such claim. For purposes of this paragraph, 
the term Lessor' includes any member of an affiliated group which 
Lessor is or may become a membar of in the event that consolidated 
tax returns are filed for such affiliated group for federal Income lax 
purposes. The lndernnlflcation provisions of this Section 17 shalt 
continue in full force and effect notwithstanding the expiration or other 
termination of this Master Lease or any tease. 

15. EVENTS OF DEFAULT. Each of the following is a "Default" under 
this Lease (a) Lessee fails to pay any Rent payment or any other 
payment within 10 days of its due date; (b) Lessee fails to perform any 
of its other obligations under this Lease or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's affiliates 
and such failure continues for 10 days after Lessor notifies Lessee of it 
(c) Lessee becomes insolvent or is dissolved, or lessee assigns its 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding; (d) any 
guarantor of this Lease ('Guarantor') dies, does not perform its 
Obligations under the guaranty or any other agreement, now existing or 
hereafter made with Lessor, or becomes subject to one of the events 
listed in clause (Ia) or (a) above; (a) Lessee or any Guarantor 
consolidates with, merges with or into, or conveys or leases all or a 
substantial part of its assets to any person or engages in any other farm 
of reorganization, or there is a change in the legal structure of Lessee or 
any Guarantor, in each case which results, in the sole opinion of lessor, 
in a material adverse change in Lessee's or such Guarantor's ability to 
perform its obligations Under tile Lease or any Guaranty, respectivoly, or 
there is otherwise a change in control of lessee or any Guarantor; (,f) 

Lessee or Guarantor makes or gives any false or misleading 
representations or warranties at anytime or in any manner in connection 
with the Lease: (g) Lessee or any Guarantor shal be in default under 
any obligation for the payment of borruwed money or the deferred 
purchase price of, or for the payment of any rent due with respect to, 
any real or personal property. A Default with respect to any Equipment 
SChedule shall constitute a Default tot all Equipment Schedules and all 
other agreements with Lessor and its affiliates. 

19. REMEDIES. If a Default occurs, Lessor may do one or more of the 
following: (a) lessor may cancel or terminate this Lease or any or all 
other ageements that Lessor has entered into with Lessee; (b) Lessor 
may require Lessee to immediately pey Lessor, as compensation for 
lose of Lessor's bargain end not as a penally, a sum equal to (i) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual interest In the Equipment, If applicable, discounted 
to present value at a simple interest rate per annum equal to the the 
discount rate of the Federal Reserve Bank of New York on the 
Commencement Date of the Lease, plus (ii) all other amounts due or 
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that become due under this Lease; (c) Lessor may require Lessee to 
deliver the Equipment to Lessor as eel forth herein and terminate use 01 
any software component of the Equipment: (d) Lessor or its agent may 
peacefully repossess the Equipment without court order and Lessee will 
not make any claims against Lessor for damages or trespass or any 
other reason: and (e) remedy such Default, including making repairs or 
modifications to the Equipment, for the account and expense of Lessee, 
and Lessee agrees to reimburse Lessor for all of Lessor's costs and 
expanses: (I) apply any deposit Or other cash collateral or sate or 
remarketing proceeds of the Equipment at any time to reduce any 
amounts due to Lessor, and g) exercise any other right or remedy 
which may be available to Lessor under applicable law, Notice of 
Lessor's intention to accelerate. notice of acceleration, notice of 
nonpayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby waived by Lessee and any Guarantor. 
Interest on all unpaid balances more than thirty days past due shalt 
accrue at the lesser of 1.% per month, or the maximum rate allowed by 
law, until paid in full- The exercise of any of the foregoing remedies by 
Lessor will not constitute a termination or cancellation of the Lease 
unless Lessor so notifies Lessee in writhug. AL any sate of the 
Equipment pursuant to this Section 19, Lessor may bid for the 
Equipment_ Notice required, if any, of any sale or other disposition 
hereunder by Lessor shall be satisfied by the mailing of such notice to 
Lessee at least ten (10) days prior to such sale or other disposition. In 
the event Lessor takes possession and disposes of the Equipment, the 
proceeds 	 of 
any such disposition shall be applied in the following order: (i) to all of 
Lessor's costs, charges and expenses incurred In taking, removing, 
holding. repairing and selling or leasing the Equipment and/or otherwise 
enforcing Lessor's rights hereunder. (ii) to the extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
tue Lease; (iii) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder; and (iv) the balance, if any, shalt be 
ralautied by Lessor Lessee will remain liable for any amounts that 
ieniain due after Lessor has applied such net proceeds Termination of 
a Lease under this Section ig shall not affect Lessee's duly to perform 
LesSCe's obligations under such Lease to Lessor in full. Lessee agrees 
to reimburse Lessor on demand for any and all costs and oxpensas 
incurred by Lessor in enforcing its rights and romedies hereunder 
follownng the occurrence of a Default, including, without ttmtation, 
reasonable attorney's fees, the costs of repossession. storage, insuring, 
re-letting, sailing and disposing of any and all Equipment, all pre-
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the Lessee, the 
Equipment andlor any Guarantor and Lessor's internal admnEstratien 
costs Lesso?s remedies under the Lease shall not be doomed 
exclusive, but each shall be cumulative and in addition to any other 
remedy referred to above or otherwise available at law or equity. 
Waiver of any default or breach of the Lease shall not be construed as a 
waiver of subsequent or continuing defaults or breeches 

20. LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder: 

(a) If Lessee Is a corporation, partnership or other butiness entity, 
Lessee (i) is duty organized, validly existing and in good standing under 
the laws of its stale of organization. (It) Is qualified to do business in 
every junisdtcfoii in which such qualification is necessary and where the 
Equipment is located, (iii) has the power and authority to own its 
properties and carry an its business as now being conducted and to 
execute and perform this Master Lease and each Lease, and (iv) has 
duly authorized the execution, delivery and performance of this Master 
Lease and each Lease; 

(b) No approval is required from any regulatory body, board, authority or 
commission, nor from any other administrative or governmental agency 
With respect to the execution and performance of this Master Lease or 
any Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms. 
and the execution, delivery and performance hereof by Lessee will not 
violate any provision of any law, any order of any court or of any other 

agency of government, or any indenture. agreement or other instrument 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, or be In conflict with, result in a 
breach of, or constitute (with due notice and/or lapse of time) a default 
under any Such indenture, agreement or other Instrument: 

(d) All balance sheets. statements of profit and loss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (I) are complete and correct in all material respects, (ii) 
accurately present the financial condition of Lessee and such Guarantor 
as of the date, and the results of its operations for the periods for which, 
the some have been furnished, and (iii) have been prepared in 
accordance with generally accepted accou nlirig principles consistently 
followed throughout 'the periods covered thereby, all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, financial or otherwise, Since the date of the most recent 
financial statements delivered to Lessor with respect to Lessee and 
such Guarantor, other than changes In the ordinary course of business, 
none of which changes has been materially adverse, 

(a) No mortgage, deed of trust or other lien of any nature whatsoever 
which now covers or affects, or which may hereafter cover or afloat, any 
property or interest therein of the Lessee, now attaches or hereafter will 
attach to the Equipment or in any manner affects or will affect adversely 
Lessor's right, title and Interest therein; 

(1) There are no suits or proceedings pending, or to the knowledge of 
Lessee, threatened, in any court or before any regulatory commission, 
board or other administrative governmental agency against or affecting 
Lessee or any Guarantor, which will have a material adverse effect on 
the financial condition or business of Lessee or such Guarantor: 

g) All information concerning the financial condition and business 
operation of Lessee submitted to Lessor pursuant to this Master Lease 
or any Equipment Schedule Shall be true and correct; 

(h) Lessee wia furnish Lessor (a) within one hundred luity (120) days 
after the end of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by an independent certified public 
accountant and (b) within buy-five (45) days after the arid of each ilecat 
quarter, the internal financial statements of Lessee as at the end of such 
fiscal period, including a balance sheet and income statement, all prepared 
in accordance with generally accepted accounting principles cansistenfly 
applied, unaudited but certified to be true and accurate subject to normal 
year-end adjustments, by Lessee's principal executive officer or its principal 
tinandet officer. In addition. Lessee shall promptly inform Lessor of any 
Default (as detined herein) or any events or changes in the financial 
condition of the Lessee which may result In a material adverse change 
in Lessee's financial condition; and 

(I) Lessee will not change its state of incorporation or organization or its 
name as it appears in otficlet filings in the state of its Incorporation or 
organization without giving Lessor at least 10 days prior notice 

21. ASSIGNMENT LESSEE MAY NOT ASSIGN, SELL TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE. 
Lessor may. without notifying Lessee, sell, assign, or transfer this Lease 
and Lessor's rights to the Equipment. Lessee agrees that the new 
owner will have the sane rights and benefits that Lessor has now tinder 
this Lease but not Lessor's obligations. The rights of the new owner will 
not be subject to any claim, defense or sat-off that Lessee may have 
against Lessor. Upon request. Lessee will acknowledge [Ti writing its 
receipt of notice of any such assignment. 

22. SEVERABILITY, Any provision of this Master Lease or any Lease 
which is prohibIted or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be inetfectiva to the extent of such prohibition and 
unenforceable without Invalidating the remaining provisions hereof. To 
the extent permitted by applicable law, Lessee hereby waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof In any res peal. 

23. NOTICES. All notices, reports, demands and other documents 
provided for herein shall be deemed to have been given or maths when 
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Team Leader 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Master Lease to be duly executed, as of the date indicated in 
[he heading to this Master Lease 

31 Inte 

By. 

Print Name: 

Print Title: 

Date: 

ona 

4 

Mattki 

By: 

Print 

Print Title: 

Date 

sent by first class certified mai, return receipt requested or delivered by 
a nationally-recognized overnight couirer, addressed to Lessor or 
Lessee at their respective addresses set forth in the heading to this 
Master Lease o such other addresses as either of tire parties hereto  
may designate in writing to the other from time to time For such purpose, 

24. AMENDMENTS; WAIVERS; FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor and Lessee constitute the erttre agreement 
between Lessor and Lessee with respect to the Equipment No term or-
provision of any Lease may bC changed, waived, amended or 
terminated except by a written agreement signed by both Lessor and 
Lessee, except that Lessor may insert certain inlorn3tiorr in the 
Equipment Schedules to conform to facts indicated in the applicable 
Delivery & Acceptance Certificates, including complete descriptions of 
Equipment, serial numbers and costs and consequential adjustments to 
the Rent, and to correct obvious mistakes It is the express intent of Lhc 
parties not to violate any applicable usury laws or to exceed the 
maximum amount of interest permitted to he charged or collected under 
-applicable law, and any such excess payment WI be applied to Rent 
payments in inverse order of maturity, and any remaining amounts will 
be refunded to Lessee.. IF more than one Lessee has signed the Lease, 
each of the Lessees shall be jointly and severally liable for performing 
ail of the obligations and duties under the Lease A fax version of 
Lessees signature on the Lease shall be binding upon Lessee as if 

originally signed: however, the Lease shall be binding upon Lessor 
when signed by Lessor Lessor and Lessee agree that the version of 
the Lease with the Lessors original signature shall constitute the 
original euthorIsliue version 

25. UCC ARTICLE 2A; GOVERNING LAW, WAIVERS AND 
JURISDICTION. Each Lease shall be governed by and 
interpreted under the internal laws of the State of New Jersey, 
if Article 2A of the UCC is applicable to the Lease, the Lease 
wilt be considered a"finance tease" as that term is defined 
therein. Lessee acknowledges that Lessee either,  has a) 
reviewed approved and received a copy of the supply contract 
Or purchase order or b received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedies under UCC Section 2A-•508 through 2A-
522, including, but not limited to 1) any right to repudiate or 

cancel the Lease; (2) any right to reject tender of the Equipment 
or to revoke acceptance of the Equipment; (3) any right to 
recover damages for any breach of warranty; and (4) any tight 
to deduct damages resulting from Lessor's default from any 
amount owing under the Lease. Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the UCC Code, the terms of the Lease shalt prevait 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSORS OR ITS ASSIGNEES 
PRINC1PAL PLACE OF BUSINESS, OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE, OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS. ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
activities, Federal law requires all financial institutions to obtain, 
verify, and record information that identifies each individual or 
commercial entity that enters into a customer relationship with 
the financial institution. For this reason. Lessor may request the 
following identifying information: name, address, date of birth. 
Lessor may also ask other questions or request other 
documents meant to verily Lessees individual or commercial 
Identity 

26. PARTiES. The provisions of this Master Lease shall be 
binding upon, and inure to the benefit of, the assigns, 
representatives and successors of the Lessor and Lessee 

All PornLs 3oiu5ii lec dua ni tnterrrairoirai — Masir FrreiprinItase A'iri'tl - CJitic PrriducI5r1 
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ALL FITS SOLUTIC l, lC. OBP.. . 	"NATIONAL 

•Authórzed Si 

Print Name a 

BORS r ALThTLtM LL 	 

NEIGHBORS 
HEALTH .SYS 
t,eeseè 
X 
Authorized Si 

GACY HO,gNGS INC. FKA NEIGHBORS 

Print Nsm an 

AMENDMENT TO MASTER EQUIPMENT LEASE AGREEMENT 	 

Master Equipment Lease Agreement Number: 41261960 	Dated: September  14,2015: 1  

This Amendment to Master Equipment Lease Agreement number 41261980 (the"Amendment') is effective as of 
November 8. 2016 and is made part of that Master Equipment Lease Agreement (the 'MELA") by and between a) 
All Points Solution, Inc. dba 31 International as 'Lessor' and Neighbors Health System, Inc. as "Lessee". 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA, the terms of this Amendment 
wilt control and prevail. 

PRELIMNARY STATEMENTS 

WHEREAS, Lessor and Lessee have executed the MELA on or about September 14, 20151  with ti-La understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the "Equipment); and 

WHEREAS, on or about November 5,2015, Lessee filed a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc. to Neighbors Legacy 
Holdings, inc.; and 

WHEREAS, on or about November 6. 2015 Neighbors Legacy Holdings, Inc. subsequently formed Neighbors 
Health System, LLC, a wholly-owned subsidiary; and 

WHEREAS, the parties wish to add Neighbors Health System, LLC as a lessee to the MELA and all related and 
subsequent Schedules thereto; and 

WHEREAS, the parties desire to amend the MELA to reflect the appropriate lessees thereto, 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the recept and sufficiency of which are hereby acknowledged, the parties amend the MELA as 
follows: 

1. As of November 6, 2015, Neighbors Health System, Inc. is hereby changed to 'Neighbors Legacy Holdings, Inc. 
fIk!a Neighbors Health System, Inc. 

2. As of November 6, 2015, Neighbors Health System, LLC" s hereby added to the MELA as a Co-Lessee. 

3. All other terms and conditions in the MELA shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 5, 2015. 
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SECRETARY'S CERTIFICATE 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned, 	 ? -1-e    Secretary of 

Neighbors 3P, LLC a Texas limited liability company (the Company) hereby certifies as follows: 

1. 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

2. The following named individuals: (a) have been propeIy elected or appointed to the offices indicated below: 
(b) currently hold such office at this time: and (c)  have provided the specimen signatures appearing beside 
their names. 

Name 
	

Title 	 Sbeclmen-Mfi 

Setul Patel 	 Director 

John Decker 	 Director  

3. 	The following resolutions were duly adopted by the Board of Directors of the 
as of the date of this Certificate: 

oalny and remain in effect 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), may From time 
to time enter into a Master Equipment Lease Agreement (MELA) with All Points Solution, inc. dba 3i 
International (1") including one or more Equipment Lease Schedules ("Schedules") thereto for office 
equipment (collectively, the MELA and each Schedule are referred to herein individually as a 'Las and 
collectively as "Leases"); and 

RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited, partnerships; and 
RESOLVED, that Setul Pate! and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company; and 
RESOLVED, that 311 is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. I am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	 day of Sy-..btr 	2015. 

(Corporate Seal) 
secretry 

OP LLC . 	 ,i,i 	te'v C,tjC'. tOrs V3 0,0,i2ai2 
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Exblt At' Secretar 

I NEC Haringen Emergency Center, Lps/ 

2. NEC Kingwood Emergency Center, LP -' 

3. NEC Lakeline Emergency Center, IF 

4, NEC Midland Emergency Center, L.P 

5. NEC Mueller Emergency Center, LP 

S. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 	7/ 

. NEC Pasadena Emergency Center, LP 

V. NEC Pearland Emergency Center, LP  

10, NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12, NEC Tyer Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Cenler,'LP 

IS. Neighbors Physician Group, PLLC 

~/ 16, Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18. NEC Beaumont Emergency Center, LP 

1. NEC Bellaire Emergency Center LP 

20, NEC Crosby Emergency Center, LP 

21, NEC Eastside Emergency Center, LP 

OP. LE.0 - 	 rn'.r, Cr - Ijv' V 
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SECRETARY'S CERTIFICATE 

The undersigned, 

 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

) W1iL'it4   Secretary of 

 

NCiqhbars Legacy HQldis, Inc. a Texas corporation (the Corporation) hereby certifies as follows; 

I. I am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records, minutes and corporate seal. 

2. The following named individuals; (a) have been properly elected to th 	a of the Corp! allan Indicated 
below as of November 6, 2015; (b) urrenlly hold such office 	is time;  and (c we provided the 
specimen signatures appearing beside their names. 

Name 	 Title 	 ' > :Sp men Signature 

Setul Patel 	 President and CEO 

John Decker 	 CFO 

  

3, The following tclutions were duly adopted by the Board of Directors of th 	poretion arid remain in 
effect as of the date of this Certificate; 

RESOLVED, that the Corporation is permitted to enter into a Master Equipment Lease Agreement 
(MELA') together with Neighbors Health System, LLC (the 'LLC') as lessee, and with All Points Solution, 
Inc. dba 3i International ('i") as lessor, including Equipment Lease Schedules ("Schedules) thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a "Lease' and collectively as "Leases'): and 
RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed an Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 
RESOLVED, that the Corporation, the LLC, and any such Co-Lessee shall be jointly and severaly liable 
for the obligations under the Leases; and 
RESOLVED, that Setul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation; and 
RESOLVED, that 31 is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

4. 1 am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Corporation to be placed on this certificate this 
	  day of,_ff  tA&r'f 	.2016. 

(Corporate Seal) 

Lecy 13d3; 6c 	 Cert 	8n1 Jmumemy 	- 	'13 IC12312 
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Edibft  

1. NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3, NEC Lakeine Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

8, NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center LP 

8. NEC Pasadena Emergency Center, LP 

9, NEC Pearand Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11, NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14, NEC Zaragoza Emergency Center, LP 

15. Neighbors Physician Group. PLLC 

1. Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18, NEC Beaumont Emergency Center, LP 

19, NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21, NEC Eastsde Emergency Center, LP 

ecretais Certificate 

Lopq H,1, tot. 	cerufiraw $j,',, 	 . Ur',,,1 VS 0701201,2 
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The undersigned, 

INCUMBENCY AND COMPANY RESOLUTIONS 

e/ 
	

Secretary of 

SECRETARY'S CERTIFICATE 

ECRETARS CERTIFICATE RELATING TO 

Nekhbors IjaalthSysten, LLC a Texas limited liability company (the'Company") hereby certifies as fellows: 

1. 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of its records, 
minutes and seal- eaL 

2, 2 The following named individuals: (a) have been properly e1gted1T e o e of the Company indicated 
below as of November 6, 2015; (b) currently hold such 6Iflce at this time,  and (c) have provided the 
specimen signatures appearing beside their names. 

Specimen Signature 

Setul Patel 

.&hnDeQker 

3. The following resolutions were duly adopted by the Board of Directors of the ZqWv 	and remain in effect 
as of the date of this Certificate: 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement (MELA') 
together with Neighbors Legacy Holdings, Inc. (the Corporation") as lessee, and with All Points Solution, 
Inc. dba 31 International (3i) as lessor, including Equipment Lease Schedules ("Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a 'Lease and collectively as "Leases); and 

RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 

RESOLVED, that the Company, the Corporation and any such Co-Lessees shall be jointly and severally 
liable for the obligations under the Leases: and 

RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Leases on behalf of the Company; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
prindpel place of business of writter notice of any change therein. 

4. 1 em one of the duly authorized officers of the Company that niai.e certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	  day of 	4Arki 	, 2015 

(Company Seal) 

 

Secretary 	
:-)-\ 	p.1  0 

Name 

or 	Sy',m LLC S 	CrbfiWg aodlmumbe—y Cfljjicae- thveS 40202 
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Exhibit A to $ecretarvs Cerfificate 

1. NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC LkeTine Emergency Center, LP 

4, NEC Midland Emergency Center, LP 

5, NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8. NEC Pasadena Emergency Center, LP 

. NEC Pearland Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11, NEC Texas City Emergency Center, LP 

12, NEC Ty'er Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

1, Neighbors Physician Group, PLLC 

16, Neighbors Practice Management, LLC 

17. NEC 8aywn Emergency Center, LP 

IS. NEC Beaumont Emergency Center, LP 

1, NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21, NEC Eastsde Emergency Center, LP 

5sfin ,LC - Sr' 	and nrb 	 - UnwaI V3 U1012012 
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EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 
Please fax a si.ned co. to 1-866-329-8795 

     

Master Equipment Lease Agreement Number:  41395501 

Equipment Schedule Number: 41404494 

Lessor: All Points Solution, dba 31 International 

Lessee: Neighbors Global Holdings, LIC 

Lessee Federal Tax ID Number: )Q( )(X/YX 

   

Dated: 
 7/15/2015 

Dated: 611512016 

 

    

      

Co-Lessee: NEC Bellaire Emergency Center, LP 

      

Co-Lessee Federal Tax ID Number: YK Y Y X)7  

     

This Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the "Master Lease?'). All 
of the terms and conditions of the Master Lease are incorporated herein and made a part hereof, along with any Supplemental Terms 
annexed to this Equipment Schedule. For the avoidance of doubt, the Co-Lessee referenced above hereby agrees With all of the terms 
and conditions of the Master Lease and is made a signatory thereon by signing this Equipment Schedule. This Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to this Equipment Schedule are hereinafter collectively 
referred to as the "Lease." Lessor and Lessees hereby agree that the terms and conditions at this Equipment Schedule shall have 
priority and govern in the event of any conflicts with the terms and conditions at the Master Lease. Lessee and Co-Lessee (collectively 
referred to as "Lessee") shall be jointly and severally liable for all obligations under this Lease. 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use of the designated equipment, 
and may also include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. It necessary, the 
service and supply portion of the Lease may be assigned. 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the end of each month. At the end of the first year of the Lease and once each 
successive twelve month period, We may increase the Rent and the Overage copy Charge by a maximum of not greater than 15% of the 
existing charge. Lessee may not carry over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
month. 

EQUIPMENT AND LEASE INFORMATION: 
SUPPLIER 
INFORMATION 

Supplier Name ("SUPPLIER") 	 Supplier Phone Number 
ALL POINTS SOLUTION, INC dba 3i INTERNATIONAL 	 832-494-1412 
Street Address/City/State/Zip 

10100W. Sam Houston Pkwy S. Suite 340, Houston, TX 77099 
EQUIPMENT 
DESCRIPTION 

Equipment Description 	 Quantity 	Serial Number 

See Attached Schedule A 

EQUIPMENT 
LOCATION 

Street Address/City/County/State/Zip 

5413 S. Rice Ave, Houston, TX 77081 
TERM AND 
PAYMENT 
SCHEDULE 

LEASE TERM 

Term in Months 	63 

RENTAL AMOUNT 

$4,561.98 	 (plus applicable 
taxes) 
Rental Payment Period Is Monthly Unless Otherwise 
Indicated 

Copy Allowance: 

B/W copy: N/A 	 Color copy: N/A 

Overage Copy Charge: 

B/w copy:  N/A 	 Color cop: N/A 
Scan: N/A 	 Other: N/A Scan: N/A 	 Other: 

Meter Frequency: 	19 Monthly 0Quarterly 	ri Semi-Annual Annual 

(SIGNATURE PAGE FOLLOWS) 

Equipment Schedule (Cont Per Copy) -OP MEI.A V5 01212016 (Neighbors Legacy Holdings, Inc. 06292016) 

EXHIBIT 107" 
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BY 

John Decker 

DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Certificate to 1-866-329-8795 
Questions or need assistance? Call I -866-550-B795 

LESSEEICIJSTOMER NAME: Neighbors Global Holdings, LLC/Co Lessee: NEC Bellaire Emergency Center, LP 

AGREEMENT NUMBER: 41404494 

On behalf of Lessee/Customer, I hereby certify that all of the equipment and other property referred to in the above 
referenced Agreement (the 'Agreement') with 	 All Points Solution, Inc. DBA 1 International  
(the Lessor/Owner") has been delivered, inspected and is accepted by Lessee/Customer for all purposes of the 
Agreement. I acknowledge that the Lessor/Owner is not the manufacturer, supplier or dealer of the Equipment. 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT. 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

For LessorlOwner Use Only (if applicable) 

Name of person verifying Delivery and Acceptance o 
Equipment 

PRINT NAME 

CFO 

Signature of Employee who made telephone verificationv 

PRINT TITLE 

713-436-5200 

TELEPHONE NUMBER: 

7-27--I o 
DATE 

Date of Telephone Verification: 

DaHvGry and Acnnptnnca Certnate - UnvnrsaI P1 VII 01012012 
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-866-1 51-V115 Please ta cofflieted A reemerit t1 6-328795. Questions ci needasotsiance? Call I 

Federal Tax ID Number 

X,K  )y)s1c 	 
Lep,ses Name 
NEIGHBORS GLOBAL HOLDINGS, LLC 

Headquarters Street MesslCity/County/StatefZtp 
11200 BROADWAY STREET, STE 232Q PEARLAND,TX 7754 

LESSEE 
rwoRMATlo 

Lease Nomi 

41395G1 
Lessee Phone Nunther 

713-436-5200 

I 

MASTER EQUIPMENT LEASE AGREEMENT 
	 r?nov;flian 

0 BrarHoliew, Suite 600, Houaton IX 7.7027 

This MASTER EQUIPMENT LEASE AGREEMENT ('Master Lease) is made this.  .j j( I  
be 	3i 1nternatlona (Lessor') and the Lessee referenced above Lessee') The parties area as fcttows 

0 
	

and 

1 	MASTER LEASE. Lessor agrees to tense tr,. Lessee. and Lessee 
agrees to tease from Lessor the equipment, software fixtures, personal 
property andfor other property described in each schedule (1'EquIpmemt 
Schedule) from time to time signed by Lessor and Lessee that 
Incorporates this Master Lease by reference (such property together 
with aC replacements, repairs, additions and accessions thereto being 
referred to herein as the 'Equfpment'). Each Equipment Schedule that 
Incorporates this Master Lease is sometirues hereinafter referred to as a 
'Lease 	Each Leese shell constItute an agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment Sehedula 
arid thC terms and tondillomi of this Master Lease, the terms and 
conditions of the Equipment Schedule shall govern but only With 
respect to the corresponding Lease. 

2. TERM. The obligations of the patties shall conlrnertce upon the full 
execution of this Master Lease anti shall continue until each party has 
satisfied their respective obligations In this Master Lease and under 
each Lease, The "Lease Term" for each Lease shalt commence on the 
date Lessee accepts the Equipment by executing :& Delivery and 
Acceptance Certificate ("Commencement Data') and, unless 
terminated earlier as provided In the Lease, shalt continue for the 
number of monted specified in the Equipment Schedule from the first 
Rental Due Date (as defined below), If the Equipment Schedule 
provides for a Renewal Option the Lease Term shall include any 
4enewai Term(s) selected by the Lessee .anrJIr any other erdension as 
provided in the Lease. 

s, RENT; ADJUSTMENTS. Lessee agrees to pay Lessor rent for the 
Equipment in tue amount spectIied in the Equipment ScPdule 
("Rent"), due and payable on each Rental Due Date during the Lease 
Term without notice or demand and arty other charpes advances or 
reimbursements due Lessor pursuant to the Lease due upon demand 
by Lessor from lime to time. Lessee further agrees to pay Lessor on 
the first Rental Due OCIe, Interim rent for any. partial first month, during 
the Lease Term in an amount equal to 1130 of the Rent for each day 
from atte including the Comnieneemerit Date to and excluding the lust 
Rental Due Date. The first Rent payment is due on or before the 
Commencement Date, as invoiced by Lessor, unless. the Equipment 
Schedule is specified that zero (0) advance payments are due, irt which 
case the first Rent payment will be due on the date specified by Le50f 
in the month following the Commencement Date, and. the remaining 
Rent payments wlU be dueon the same day of each subsequent month. 
Lessee authotizS Lessor toedjusi the Rent payment up or down by not 
more (lien 15% if the total amount paid by Lessor for the purchase, 
delivery, and. installation of the Equipment, Including any trade-up and 
buyout amounts (the "Total. Cash Price") differs from the originally 
estimated and documented price thereof. Lessee further authorizes 
Lessor to increase the Rent payment, if the Commencement Date 
occurs alter the date Lessor approved Lessee's application for the 
relevant Lease 10 reflect any increase (I) from the date of such appi ov.il 
and (ii) to .the Commencement Date in the interest rate swaps ("Swaps 
Rate') that most-closely approximates the term of such Leasa 
(determined as of the last day in the week ending prior to each ef such 

JI Points Solution, he. dba Si  

date) The Swaps Rate is published In the Federal Reserve Statistical 
release 	1-1.15 	and 	can 	be 	found 	at 
httf flyvy steta1rttSltfyg q Iri*aes1(i1 5jpUlit4' the ftenl payment 
Will be a:  fixed amount for the term of the. LeSser All Rent shall b 
payable to Lessor and delivered to Lessors office or such other place 
55 Lessor may designate in wntlng at any time An advance Rent 
payment shall be applied as the first Rent payment under the Lease, If 
more than one Rent payment is made by Lessee in advanc the Vance,  
second (and any other advance Rent payment) shall be applied to rental 
payments scheduled under the Lease in Inverse order of maturity. 
Shoutd Lessee fall to pey any part of any Rent within days of its due 
date, Lessor shall (a) impose a late charge equal to 10% of the amomnt 
of the late payment or $20, whichever is greater, and (b) commencing 
30 days after any such payment is due under the Lease, assess 
interest on such delinquent payment until pld at the rate of 1.5% per 
month However It such late charge antler interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shall be reduced to the maximum rate permitted by law. IF THE LEASE 
S REPLACING AN EflTlNG LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE QOST TO LESSEE. 

4, NET LASE RENT PAYMENTS ABSOLUTE. Each Lease Is a net 
lease and Lessees obligations to pay. Rent it full When due are absolute 
and unConditional and shall not be subject to any Abatement reduction. 
set off, courtarclalm recoupment defense or other right which Lessee 
may have Or assert against l,essor, the supplier of the Equipment- or any 
other person or entity, 

S. £iELlVIY AND INSTALLATION.. Lessee will select the Equipment 
to meet Its specifications and, In reliance thereon. Lessor'wiII order such 
Equipment froni the supplier(s) specified by Lessee or, if Lessee has 
previously entered into a purchase order or 'supply CortfracL seth 
purchase order or supply contract shall be deemed CSigned to Lessor 
upon execution of the relevant Equipment Schedule. Upon delivery 
and acceptance by Lessee of the Equipment designated in an 
Equipment Schedule Lessee will execute and deliver to Lessor a 
Delivery and Acceptance Certificate, Lessee shall make all delivery 
arrangements with each supplier and, at Lessee's expense, will pay all 
transportatiert pockiiig taxes duties installation tetirig and other 
charges in connection with the delivery, installation and acceptance of 
the Equipment. Lessor shall have no lIability to Lessee for delivery 
delays or failure of the supplier to,  deliver goods meeting the purchase 
order specifications. Lessee i$ hereby authorized to act as Lessor's 
Agent in inspecting accepting and reecting delivery of Equipment 
presided that all claims asserted by any supplier by reason of Lessees 
rejection of any goods shall be Lessee's sole responsibility to defend, 
resolve and pay, 

6. OtSGLAIMER OF WARRANTIES. Lessee acknowledges that 
Lessor Is not flie manufacturer or supplier ot'the Equipment and Is net 
the agent of any such manufacturer or suppher. No representation or 
promise made by any manufactureror supplier of the Equipment will be 
deemed made by or binding upon teaser. LESSOR MAKES NO 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT 
INCLUDING BUT NOT LIMITED TO: THE MERCHANTABiLITY OF 
THE aQUIPMANT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR •CQNDmON OF THE EQUIPMENT;.' 
THE QUALITY, CAPACITY OR SUITABILITY OP THE EQUI PMNT 
COMPLIANCE OF. THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY. LAW RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO PATENT OR 0OPYRIGHT INFRINGEMENT; Of LATENT 
DEFECTS IT EEING AGREED THAT THE EQUIPMENT IS LEASED 
'AS  1811  ANO THAT ALL SUCH RISKS AS BETWEEN LESSOR AND 
LESSEE ARE TO BE BORNE RY LESSEE AT ITSBOLE RISK AND 
EXPENSE Lessor will have no bihty to Lessee or third parties for any 
direct, Indirect, special or consequential damages of any kind or nature 
arising out of Ihis Master Lease, any Lease, or in connection with the 
Equipment. 

7, ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturer's and/or supptie?s 
warranties with respect to the Equiprnnt arid provid no Default has 
occurred arid remains uricured. Lessee is hereby authorized to enforce 
such warranties, i its name. at Lessee's sole eipense. 

S. TITLE. Title to the Equipment shall remain solely with Lessor. Na 
right bIle or Interest iri or to the Equipment shall pass to Lessee oltter 
ttir1 the right to possess arid use The Equipment for the Lease Term 
and such Transfer Is conditioned upon Lesse&s compliance with the 
terms and conditions of the Lease Lessee at its expense will defend 
LeSCo?s title to the Equipment and will keep the Equipment free from all 
clhns, liens, enclimbrances and: legal processes of Lessee's creditors 
end other parties, except-for those cialme Created by or through Lessor, 
At Lessors request, Lessee Shell aftix Identification plates or markings 
to the Equipment clear'y indicating Lessors ownership tf any Lease is 
deemed to be a lease intended for seeuiity, to secure Lessee's 
obligations under such Lease and under all other rAdebtednites at any 
time owing by Lessee to LiOssarj  Lessee granta to Lessor a first priority 
secty. interest In the Equipment subject to such Lease and any and all 
proceeds from the use, rental or sale of such Equipment LESSEE 
1REVOCA6LY AUTHORIZt$ LESSOR TO FILE A COPY OF THIS 
LEASE ANOIOR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR fl'S DESIGNEE AS 
LESSEE'S A1TORNEYINFACT '.TO: EXECUTE AND FILE, ON 
LESSEES BEHALF IF REQUIRED SIJCII FINANCING STATEMENTS 
COVERING TI-IE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AMID REIMBURSE LESSOR FOR COST OF-SUCH FILINGS AND LiEN 
SEARCHES. 

L PERSONAL PROPERTY. All Items of Equipment shall at all firØes 
be and remain personal property,  notwithstanding that. any such 
Equipment may now or her.after be affixed to realty. Lessee, itt its 
expense, shall obtain elI such waivers as Lessor may reasonably 
reqUire to assure Lessors Illie end Interest In, access to and right to 
remove theEqt.ripment'. 

10. USE,, LOCATION AND INSPECTION OF EQUIPMENT. So long 
as Lessee IC not in Default under the Lease, Lessee shall be entitled to 
possess and Use the  Equipment for its business purposes in conformity 
with, all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicable manufacturers or 
suppliers wanantres Lessee shall bear all costs in connection with the 
operation and maintenance q  the Equipment. The Equipment shall be:  
dclrvred at LeseeS diritetion and responsibility, to the location 
specified In the Equipment Schedule and shall not. thereafter be 
relnovert From such location without the advance written consent of 
Lessor LesSor $hall have the right from Time to tIme during Lessees 
normal business 'hours lo enter upon Lessee's premises or elsewhere 
for the purpose of confirming the. existence, condition or proper 
maintenance of the Eiurprnent Lessee shell not except with Lessors 
prior written consEnt part With poSsitsalon or control of the Equipment 
or dispose of or encumber arly interest fri the Equipment or urider the 
Lease. 

1.11 TAXES AND FEES. Lessee will pay all excise taxes, sales arid use 
taxes, persOnal property taxes, and all other taxes and charges which 
may be imposed by any governmental entity diking the term Of this 

Lease arising from the use, acuisitiori, ownership 'or teasing of the 
Equipment whether due before or alter termination of the Lease 
Lessee wilt reimburse Lessor forall admlnistra(tve casts associated with 
the preparation, filing, payment, and other costs necessary to properly 
administer taxes associated with the Equipment. Where required by 
litw, t eSOT will tile the personal property tax returns with respect to the 
Equipment and Lessee shall pity Lessor in advanpej and at the time(s) 
Lessor requires. the taxes that Lessor anlicipatas will be flue during the 
year 

12 RISK OF LOSS, Lessee is responsible for. any loss, theft or 
destruction of, or damage to, the Equipment (ecilleotiyeIy Loss') from 
any cause at all whether or not insured until: it Is deli'irered to Lessor at 
the Crid of this Lease. Lessee Is required To make all Rent Payments 
even if there is a Lass Lessee must notify Lessor lii writing immediately 
of any Less. Then, at Lessor's option. Lessee Will &ther () repair the. 
Equlpsnent 	t It so tha 1 in goad condition and Working order, eligible for 
any manufaCturer's certlflcalion, (b) replace such Equipment with like 
equipment in good repair, Condition and working order acceptable to 
Lessor, with clear title to such replacement equipment vested in Lessor 
or tc) pay Lessor the amounts specified iii Section 19 below. 

13. MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shall. 
at Its experi ai. keep all of the Equipment in good repair condrtiun arid 
working order and shall fumih all required parts and servicing so That 
the value end condition of the Equipment wN be rflaintailled and 
preserved, csasondble wear arid tear exflepted. Lessee shall not, 
Without. the written approval of Lessor make any alterations or 
modiffcations to the Equipment except for upgrades that dp not impaIr 
Me value, utliity'or marketability of the Equipment Alt such Stteratioft, 
modifications or upgrades will become part of the Equipment and 
Lessor's property without charge'free of any liens or encumbrances 
Lessee thalI Keitp Software that is pert of any Equipment current'whlr all 
updateS, reilslons, upgrades 'and maintenance fixes,  whether obtained 
from thesupplier hic5n g' s or any other source, 

14. INSURANCE, Losseeshall provide and maintain at its el(pense 
property insurance against the loss,.theft or destrict1on of or damage 
to the Equipment for its full replacement vs rie naming Lessor as toss 
payee and (I,) public liabilIty Insurance Ina mlrlJmuni amount of one 
millio n dIIars and third party property insurance, in each instance 
naming Lessor as andditionat Ins uredi Lessee shall provide to Lesser 
certiflcates or other evidence of such ineurenre when ri"quested Such 
insurance will be in a form, amount (Including the minimum amount for 
public liability insurance stated above) and with costipanres acceptebte 
to Lessor, and Will provide that Lessor wilt be qiwn 30 days advance 
notice of any cancellation or material change of such insurance,. Lessor 
eserves the right to reject -Lessee's insurance carrier for reasonable 

cause IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR, LESSOR HAS THE RIG9T, 

UT NOT THE OSLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE INCLUDING ANY RENEWAL OR EXTENSIONS.LESSOR 
MAY ADO THE COSTS OF ACQUIRING AND MAINTAINING'. 5UCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY, 
`INSURANCE CHARGE"), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS' 
LEASE. Such insurance may duplicate coverage provided under. 
Lessee's exsting policy. Lessee will pay tlie lnurance Charge fri equal 
Instetlmenits aacated to the remaining Rent payments  Nothing in this 
Lease will create an insurance relationShip of any type between Lessor 
and any other person LesSee aknowiedges that Lessor is not required 
to secure or maintain any insurance sitd Lessor wftl irot be liable ho 
Lessee if Lesser terminates any insurance coverage that Lessor 
arranges Lessite hereby appoints Lessor as Lessee's attorney in fact 
to make claims for, receive payment of, and execute and endorse all 
documents checks of drafts issued with respect to any Loss under any 
insurance policy relatinti to the Equipment. 

-1 S. RETURN OF EQUIPMENT, RESTOCKING FEE UpOn explratuoii 
cancellation qr termination of the Lease Term, oruport Lessor-4 demand 
after 'a Default, all, but not lOss than all., of the Equipment shall be 
immedtatety returned to Lessor as ptovided herein unless () Lessee 
has exercised a purchase etion provided hereunder or 	Lessor has 
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requested that Lessee provide temporary oil-site storage, alter which 
the Equipment shalt be returned to 	In making su0h return, 
Lessee shall deliver the Equipment to such place or places Within the 
continental United States as Lessor may designate in willing All col 
and expenses of thC return shall be borne by Lessee Including without 
limitation, the costs of removing, dismantling, as mbling. packing., 
insuring at full value, transporting and unloading of the Equipment. 
Lessor reserves the right tcharge Lessee a restocking fee equal to 
two (2) Rent payments. All such returned Equlpmeni shall he in good 
condition and the State of repair-required by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a certification from the manufeclurel-  or Its authorked 
representative as to the Equipmsnr's condition. To the extent that any 
p0rtwt of the Equipment consists of software-or other licensed products. 
Lessee will return all tangible items of software and destroy all intangible 
itemS or. sottware certify in writing to Lessor that Lessee has compiled 
With the above requirements, has riot retained such software in any form 
and will not use the software after termination, Lessee acknowledges 
'that It is Lessee sole duty to remove all sensitive or confidential data 
stored within the Equiprnanl prior to returning it. 

16 	PURCHASE AND RENEWAL OPTIONS. Ff. no Default exists 
under a Lease, Lessee will have the option at the end of the Lease 
Term or any Renewal Term to purchase all (but not less than all) of the 

uipment at the Purchase Option, price shown on the front of the 
Equipment Schedule plus any applicable taxes Unless the Purthase 
Option prse is $1 00 Lessee must give Lessor at least 90 days  written 
notice before the end of the usual Lease Term that Lessee will purchase 
the Equipment or that. Lessee will return the Equlpmept to LesSol If 
Lessee does not give Lessor such written notice or if Lessee does not 
purchase Or detiver the Eqwpment iii accordance with The terms and 
conditions of the Lease the Lease will atol'naticait renew on a monthly 
basis until Lessee provides such notice and delivers the Equipment to 
Lesson During such renewal(s) the Rent payment will remain the same. 
LCSaor may cancel an automatic renewal term by sending Lessee 
written not)c 30 days prior to such renewal term- If the Fair Market 
Value Purchase Option lisa been selected Lessor will use Its 
reasonable judnieht to determine the Eqtiipniieri'ls in use and iii place 
fair market value. If Lessee does not agree with Lessors determinatloil 
of the Equipments far mnarlcet value, the fair market value (in use and in 
place.) will be determined at Lessees expense by an independent 
appraiser selected by Lessor. Upon payment of the Purchase Option 
pope plus applicable taxes Lessor shall transfer its interest in the 
Equipment to Lessee "AS IS, WHERE IS Without any (epreSentafnOn or 
waanty whatSeevel' and this Lease will terminate With respect to 
items of Equipment consisting of softwore, Lessee right to continue 
use such software will be subject to the applicable license agreement- 

V, 

greement

17. IN0EMNIPtIAT1DN. Lessee assumes liability for and agrees at Rs 
own expense to indemnify, hold harmless and defend Lessor and any 
assignee, and their reapecihie employees and agents (Gach an 
tndammtee) from and against any and all claims lfabilftlas;6. losses 

dernages and expenses (including attorneys seas and legal e*per!ses 
and Lessors intern 	 kin al administration costs) of every 	d or nature 
arising out of Or in Connection with;(a) the Lease, including but not 
limited io any breath of a representation or werranty, a befeutt (as 
defined hereinafter) sndlor proceedkg in banfeuptcy with respect 
thereto; (b)the ordering, purchase, delIvery, installation., ownership, 
spleclion, possession, leasing, operation, use, maintenance, 
transportation and return of the Equipment imicluding latent arid other 
defects whether or not discoverable by Lessee or Lessor) (o) any 
catrns based on strict tori liability or warranty and any claim for patent, 
trademark or copyright infringement, (ti) any claim celatig to any 
interruptlons of service, 1055 ci 'bUslnss or consequential damages. and 
(e) any data Lessee lies stored within this Equipment tcoilectweiy 
Claims) Lessee shall not be required to indemnify an Intlemnitee 

against 101aims to the extent such Claims result directly from the actual, 
but not imputed, gross neiUgermce or willful misconduct of such 
indenmlte Lessee Shall at its own cost and expense defend any and 
all Claims Which may be hrught against any indemeitee, either alone or 
in Oonuniction wit-h Others-upon any such liability or claim vi claims and 
shell satisfy,, pay And. discharge any and all judgments and fines that 
may be recovered against any Inderonitee in any such action or ections 
If the Purchase Option shown on the front of any qu1pment Schedule 
to this :Lease is other than a nominal purchase option, (hart Lessee 
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acknowledges that Ientei Payments are calculated on the assumptIon 
that Lessor will realize certain inicoillO tax benefits under state and 
federal law as the ewrier of the 'Equipment and the Litsor under thiS 
Lease. As used herein a Tax Benefit Los? shall mean (1) the 
Lessprs toss of or loss of the right to claim or recapture all of or any 
part of the federal or -slate lrtcotyng tax benefits Lessor anticipated as a 
result at entering into this Lease and owning the Equipment or (2) 
taxes Idourred by Lessor a a result of the inclusloh in Lessor's 
income for federal or state income tax purposes of any amount tither 
than Rental Payments hereunder due to arty modification of the 
Equipment other act lon or 1ilure to eel bY L$ssee. If LeSsor suffers a 
Tax Benefit Loss for any reason other than (i) Lessor's sale of 'the 
Equipment other than due to a Default, (Ii) failure of Lessor to 'have 
sufficient intorne to utilize its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (iii) a change in tax law 
(including a change in tax sates) that becomes effective after the date 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment -of all federal, state and local taxes anti using 
the saipe assumpiicns as to tax benefits and other matters Lessor 
t.i5ed In originally calculating the Rental Payments will, In Lessor's 
reasonable opinion maintain Lessor a net after tax rate of return and 
cash fltiwti with respect to this Lease as they would have been 
enjoyed if such Tax Benefits Loss had not occurred Lessor wilt notify 
Lessee at any claim that may give rise to indemnification under this 
paragraph but will be Under no obligation to contest any such claim. 
In any  event, Lessor shall control all aspects of any settlement anti 
contest and whether such contest Is successful or not Lessee shall 
Promptly pay all legal fees and Other out of pocket expenses incurred 
by Lessor in defending such claim For pur poses of this paragraph 
the lerm."LessoC includeS any member of an afffilatti group which 
Lessor is of may become e member of in the event that consolidated 
tax returns are filed for such affiliatedrolip for federal Income tax 
purposes. The indemnification provisions of this Section 17 Shall. 
continue In fufi force and effect notwithefenttlng the expiration or other 
-termination of this Master Lease or any Lease. 

18, EVENTS OF DEFAULT. Each of the following is,  a "Default" under 
this Lease: (a) Lessee-  fails to pay any lent payment or any other 
payment within 10 days  of its due data (b) Lessee falls to perform any 
of its other Obligations. under this Lease or in arty olben agreement now 
existing or hereafter made with Lessor or with any of Lessor's -affiliates 
and such fai lure continues for 10 days-after Lessor notifies Lessee of it: 
(CJ Lessee becomes Insolvent of Is diCeetved Or Lessee assigns Its 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding (ii) any 
guarantor of this Leae 1 Guarantor') dies does not perform Its 
obligations under the guaranty or any other agreement now existing or 
hereafter made wilt) Lessor, or becomes subject to one of the events 
Istdd in clause (b) or (c) above; (e) Lessee or any Guarantor 
consolidates with, merges with or into, or conveys r leases all or a 
substantial pert of its assets to any person or engages in any other form 
of reorganization, or there is a change in the legal structure of Lessee or 
any t3uarantor. ill each case which results, in the sole opiniOn of Leesof, 
in a material adverse change in Lessee's or such Guarantor's ability to 
perform its Obligations under the Lease or any Guaranty respectively, or 
there lb otherwise a change in cOntrol of Lessee or any Guitrantor. (t) 
Lessee- qr Guarantor makes or gIves any false or misleading 
representations or warranties at anytime Or In any mtmnerin connection 
with the Lease; (g) Lessee or any Guarantor shall be in default under 
any obligation fr the payment of borrowed nmlney or the deferred 
purchase price of or for the .payment. if any rent due with respect to 
any real or personal property. A Default with respect to any Ecuipment 
Schedule shall constitute a Default for all Equipment Schedules and all 
other agreements with Lessor arid its affilIates. 

19, REMEDIES. lfa Default occurs, LeSsor may do one of more 01 the 
following: (a) Lessor may cancel or terminate this Lease or any or all 
other agreements that Lessor has entered into with Lessee (It) LaS5r 
may require Lessee to iftediaIely pay Lessor, as compensation for 
toes tif Lessor's bargain and not as a -penalty, a sum equal to. (I) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual interest in the Equipment, if applicable discounted 
to present- value at a-simple interest rate per annum equal to the the 
-discount rate of the Federal Reserve Bank of NeW York on the 
Ctitnmencement Date Of the Lease, -plus () alt other amounts dies or 
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that become due Under this Lease (c) Lessof may require lessee to 
deliver the quipment to Lessor as set forth herein and terminate use of 
any Scrttware component of the Equipment; d) Lessor or.  its agent n1at 
peacefully repossess the Eqwniim pl without court order and Lessee will 
net make any claims against Lessor for damages or trespass or any 
Other reasOfl and (a) remedy such Default, including making repairs or 
mediations to the Equipment for the account and expense of Lessee 
and Lessee agrees to reimburse Lessor for all of Les-ors costs and 

p-arises: (I) apply any deposit or other cash collateral or,  sate or 
rernerlieting proceeds of the Equipmepit at any time to reduce any 
amounts due to Leser, and (g) eiercise any other right or remedy 
which may be available to LeSSOr Under applicable lw. NotiOe of 
LeSSrS intention to accelerate, notice of acceleration, notice of 
nonpayment, presentment, protest, notice of diteonor or any other 
notice whatsevei' are hereby waived by Lessee and any Guarantor.  
Interest on all unpaid balances more than thirty days past due shalt 
accrue at The lesser of 1 5% per month or the maximum rate altowed by 
law until paid in fgll The exercise of any of the foregoing JemethiIS by 
Lessor well not constitute a termination or cancellation of the Lease 
unless Lessol so notifies Lessee in wrifig At any sale of the 
qulpment pursuant to this Section 19, Lessor may bid for the 

Equipment. NOtice required, if any, of any sale or other dispositiOn 
hereunder by Lessor shall be Satisfied by the mailing of such not ice to 
Lessee at least ten (10) dayS prior to such sale or other disposition. In 
the event Lessor takes possession and disposes of the rquipmeitt the 
proceeds 	 oF 
Any such disposition shalt be apphed in the following order; (I) to -all l 
Lessors cøsts, charges and expenses Incurred in taking, removing, 
nolding, repairing and selllnij or ieaing the Equipment antllor otherwise 
enforcing LCssor's tights hereunder: (ii) to the extend not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease: (iii) to reimburse Lessee- for any sums previously paid by 
Lessee as damages hereunder; and (iv the balance, if any, shall be 
rOtCirlod by LesOt Les5ee will remain liable for any amounts that 
Temain thee aftet Lessor has applied such net proceeds, lermirtation of 
a Lease under dits Sacan 19 Sheti not affect Lessees duty to perform 
Lessees obligations under such Lease to Lessor in lull. Lessee agrees 
to rlmburse Lessor on demand for any and all costs and expenses 
lncUri'ed by Lessor In enforcing its rights and remedies hereunder 
fcttwing the occurrence of a Default; Including, without limitation, 
iasonabie aitorneVs fees, the costs of repos5esion, storage, insuring. 
re'Idl,ting, selling and disposing of any and all Equipment, all pie-
judgment and post-judgment actions taken by Lessor and all actions 
taken by Lessor In any bankruptcy proceeding involving the Lessee, the 
Equipment andlor any Guarantor and Lessors internal administration 

Lessor's remedies under the [ease shall not be deemed 
cxcluspte, but eseft shall be cumulative and fri addition to any other, 
remedy rdlecrod to above or otherwise available at law or equity. 
Waiver of any default or breach of the Lease shall not be construed as a 
waiver of zubaequent.or continuing defaults or breaches. 

20. 	LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule exesuted hereunder; 

tel it Lessee is a corporation, partnership or ether business entity. 
Lessee (I) Is dUly'organized, validly existing and in good standing under 
the laws of Its state of oijanization (ii) is qualified to do business in 
avery jurisdiction in which such qualiticatloil Is necessary and-where the 
Equipment is located (sir) has the power. and auli'tanty to own Its 
properties and carry on its business as now being conducted and to 
execute arid perform this Master Lease arid each l.easa, and iv) has 
duly authofezed the execution, delivery and performance of this IviaSter 
Lease and each Lease; 

(b) No approved is. required from any regulatory body, board, authority or 
commission, nor From any other admInistrative or governmental agency 
with respect to the execution Fuld performance of this Master Lasso or 
any Lease, or ifrequired, such approval has betIn obtained; 

(o) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms, 
and the execution, delivery and pedorma'ice heigof by Lessee will net 
violate any provision of any law, any order of any court or of any other 

agency of government, or any indenture, agreement or other instrument 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or any Ousrantof is bound or be in conflict with 'esuht us a 
breach ok or constitute (with due notice andfor iepe of time) a default 
under any such indenture, agreement or oilier instrument; 

(d) .All. balance sheets, statements of profit and toss and other financial 
data that have beers delivered to Lessor with respect to Lessee or an 
Guarantor (I) are complete and correct in all material respects. (ii) 
accurately prosetfl the financial condition of Lessee nd such Guarantor 
as of the data, arid the results of Its operations for the periods fdr which, 
the same have bean furnished and (111) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed ltirougnout the periods covered thereby all baNrioe. ish.ieffts 
disclose all known liabilities direct mid contnngent as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, fnanciat or otherwise, africa the date of the most recent 
financial statements delivered to Lessor With respect to Lessee and 
such Guarantor, ether than changes its the ordinary course of business 
none of which changes has been materially adverse: 

(a) No mortgage, deed of trust or niher lien of any nature whatsoever 
which now .coves or affects, or which may hereafter coven or affect, any 
property or interest therein of the Lessee, now attaches or heredftr will 
attach to the qutpment or in any manner affects or will affect adversely 
Lessor's right, We and interest therein; 

(I) There are no suits or proceedings pending, or to the knowledge of 
LeSsee threatened fri any court or before any regulatory commission 
board. or other adr'ilnls(ratsva governmental agency against or affecting 
Lessee or any Guarantor, which will have a material adverse effect on 
the financial condition of business of lessee or such $iiaranhgr,  

(g) All information concerning the financial candltioni arid business 
operation of Lessee submitted 	es to Lessor pursuant to this Master Lease 
or any Equipment Schedule shall be true and correof; 

(Ii) Lessee will furnish Lesser (a) within one hundred twenty (120) days 
after tne end of each facal year a copy of Lessees financial statements 
for such tisost year prepared by. an Independent certified public 
accountant and (1,) within forty-five (45) (lays after the end of each fiscal 
quarter, tJ'ie internal financial statements of Lessee -as at the and ef.sth 
tiscal period including a balance 'sheet and income statement all prepared 
In accordance with generally accepted accounting pnncipfes ccinssstenfty 
applied, unaudited but certified to be tree and accurate, subject In normal 
yeas-end euijuslments, by Lessee's principal exeetilive officer otIs principal 
financial ofter to addition Lessee hall promptly inform Lessor of any 
Default (as defined herein) or any events or Changes in the financial 
condition of the Lessee Which may reSult in a material adverse change 
in Lessees financial condition; and 

(i) Lessee wit not change its state. of Incorporation an orgenication or its 
name as it appears in Wi6sl titngs itt the stafe of its lncorposatiort or 
orgariizatktri without greirig Lessor at least II) days prior notice. 

21. ASSIGNMENT LESSbE MAY NOT ASSIGN, SELL, TRANSFER 
OR 51)111. EASE THE EQUIPMENT OR ITS INTEREST IN T his LEASE, 
Lessor may, without notifying. Lessee selti  assigh or transfer this Lease 
and Lessor's rights to the Equipment. Lessee agrees that the new 
owner will have the same rights and benefits that Lessor lies now under 
this Lease but not Lessor's obliçjaticsrra, TIle rights of the new-owner will 
not be subject to any claim defense or set off that Lessee may have 
against Lessor Upon request, Lessee will acknowledge irs writing its 
recpt of notice of any such as5ignlnanL 

22. SEVERA6tLITY. Any provistow of this Master Lease or any Lease 
which is prohibited or unenforceable Iii any jtlilsdsction shall as to such 
jurisdiction be ineffective to the extent of such prohfbitiott and 
unenforceable without invalidating, the reinasnirig provisions hereof. To 
the extent permitted by appllc2ble Jaw; Lessee hereby waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof in any respect 

23. NO11tES. AD notices, reports, demands and other documents 
prtsveded for herein shall be deemed to have been given or math, when 

All i'oinita Solution. inc., dliii St intertatienef - Master Equipnwilt Lease Agreement -- Oflice Pleadlicin VIS 01012012 
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sent by test class certified mail, return receipt requested or delivered by 
a nation ly-recognized overnight courier, addressed to Lessor or 
lesse al their respective addresses set forth in the heading to this 
Master Lease or aurh other idresses as either of the parties neteto 
may designate in writing to the other tram lime to time for such purpose 

24. AMENDMENTS; WAVERS FAX SIGNAtURES; 
MISCELLANEOUS. This Master Lease and the Equlpmed Schedules 
executed by Lessor and Lessee constitute the entire agreement 
between Lessor and Lessee with respect to the Equipment. We term or 
provision, of any Lease may be changed, waived amended or 
teimtnaed except by a written agreement signed by both Lessor and 
Lessee. except that Lessor may Insert certain irifannatiori in the 
Equipment Schedules to conform to fat5 Indicated in the applicable 
Detvery & Acceptance Certificates, in hiding complete dewiptiorras of 
Equipment senal numbers and costs and consequential adjustments to 
the Rent, and to correct obvious mistakes. It is the express intent of the 
parties not to violate any applicable usury tows or to exceed the 
matimum amount of interest permitted to be charged or coflcted under 
applicalte law, and any such excess payment will be applied to Rent 
payrndrits in inverse order at maturity, nd any remaining amounts will 
be refunded to Lessee. If mare than one Lessee has signed the Lease,  
each of the Lessees shall be jointly and severally liable tar performing 
all of the obligations and duties under the Lease. A fa version of 
Lessees signature on the Lease shall be binding upon Lessee. as If 
oiigtnsfly signed however, (he Lease shall be binding upon Lessor 
When signed by Lessor. Lessor and Lessee agree that the version of 
the Lease with the Lessor's original signature shall Constitute the 
original authoiltative version. 

25. UCC ARTICLE 2A GOVERNING LAW, WAIVERS AND 
JURISDICTION Each Lease shall be governed by and 
Interpreted under the internal laws of the State of New Jersey, 
If Article 2A of the UCC is applicable to the Lease, the Lease 
will be considered a 'finance lease as that tern is defined 
therein. Lessee acknoedges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or b) received from L.essar the identity of the 
supplier, been informed that Lessee has certain rights Under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rIghts and remedies under UCC Sectton 2A-!608 through 2A-
522, including, but not IlteRed to (1) any right to repudiate or 

cancel the Lease; (2) any iright to re3ect tender of the Equipment 
or to revoke  acceptance of the Equipment () any right to 
recover damages for any breach of warranty and (4) any light 
to deduct damages resulting from Lessoi4s default from any 
amount owtngunder the Lease. Lessee agrees that if there is a 
conflict between the Lease arid any provision under Article 2A 
of the UCC Code, the terms of the Lease shall prevail. 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE, 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
114 THE STATE OF LESSORS OR ITS ASSIGNEE'S. 
PRINCIPAL PLACE OF BUSINESS OR ANY COURT OR 
COURTS IN THE LESSEE'S STATE OF RESIDENCE, OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEES ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR, 	LESSEE HEREBY 
1RRVOCABLY , SUBMITS 	.GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MATTERS FURTHER IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO A. TRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
activities Federal law requires all financial intitut,ons to obtain 
verify and record information that identifies each tndtvidual or 
commercial entity that enters ihib a customer relationship with 
the financial institution. For this reason. Lessor may request the 
foflowing identifying information name address date of birth 
Lessor may also asK other questions pr request other, 
documents meant to verify Lessee's individual or commercial 
identity, 

26. PARTIES. The provisions of thiS Master Lease hali be 
binding upon, arid inure to the benefit of, the assigns, 
representatives and successors of the Lessor arid Lessee.. 

IN WITNESS WHEREOF, Lessor and Lessee havu each caused this star Lease to be duty 
	S of the' date indicated ii 

the. heading .to  this Master Lease. 

All Points Solution, Inc. dba 3i iternationa 

• By: 

Priflt Name: 	 , , 	Prin 

Print Title: 	  Print Title: 

Date: 	  Date: 	 

AS Fomla Solution, mc, dlxi 31 lnlernatiansi '- Master quipmsiil Leasa A 	iient- Once. Prduc1s VI 3 1110120t2 
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0. 
Dated; September 14, 2015 

Dated: 21142016 

EQUIPMENT AND LEASE INFORMATION,- —  
SULI'Suplie7T'ine ("SUPPLIER")  
INFORMATION 	All Points Solulians, Inc 

   

Supplier Phone Number 
112.4C4.1412 

EQUiPMENT 
DESCRIPTION 

EQUIPMENT 
LOCATION 

TERM ANU 
PAYMENT 
SCHEDULE 

Street AddreeslCily!Staia/Zip 
10100 W. Sam Houston Pkwy S., Suite 340, He-uston, TX 77099 

-- 	 - EquIpment Descrrptiwt - 

--ate  AIthet1  Schedule Id 
C "-•-'--'-'---" ------S  

Street AddresslCiiy(Cuuniy/StaI&Zip 

22676 U'S HdW 59, Parlor, TX 77386 
LEASE TERM 

Terre jr, Months  V,  3 

RENTAL AMOUNT 

,. 	- (plus applic5hla 
taxes) 
Ren tal Payment Period is Monthly Unless Otherwise 
Indicated 

NIA 

Copy Allowanco: 

BIW Copy; NIA 	 Color 
Scan: NtA 	 Ottior:N 

Qverae Copy Charge: 

.Jwcopy: NIA 	 Color copy: WA 
Scan: 41A 	Other: N/A 

Meter Frequency: 	J]MonthlY 	Quarto rty 	.,,,,_JSentl-Anma1 	J Annual 

EQUIPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 
Plea fx a eloped coo to t6.32-ff7O5 

Mastor Equipment Lease Agreement Number: 41261960 

Equipment Schedule Nurnber, 	 

Lessor; All Points Solution, dba Si international 

Lessee: Neighbors Legacy Holdings, Inc.fka Neighbors Health System, Inc. 

Lessee Federal Tax ID Number: y. 

Co-Lessee: Neighbors Health System, LLC 

CoLessee Federal Tax 10 Number:' 

Co-Lessee: NEC Porter Emergency Coaler, LP 

Co-Lessee Federal Tax ID Number: )()ç X Y, . Lr 

This Equipment Schedule is entered into pursuant to the Master Fqinpment Lease Agreement identified above (the Master Lease) All 
of the terms and cninriltons of the Master Lease are incorporated herein arid made a part herec-f, along with any Supplemental Terms 
annexed to this Equipment Schedule For the avoidance of doubt, the Co-Lessee referenced above hereby agrees With all of the terms 
end conditions of the Master Lease and is made a signatory thereon by signing this Equipment Senedule This Equipment Schedule, 
any Supplemental Terms annexed hrLo and the Master Lease as it relates to this Equipment Schedule are hereinafter colieclively 
referred to as the Lease. Lessor and Lessees hereby agree that the terms and Conditions of this Equipment Schedule ShOil have 
priority and govern in the event ci any conflicts with the terms and conOitionS of the Master Lease. Lessee and Co-Lessee collectively 
referred to as 'LCsseo) shell be jointly and severally liable for all obligations under this Lease 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use 01 the designated eq,pmenL, 
and may aiso include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lassee and the supplier of such accessories and maintenance Paper must he sepuately urchaaed by Lessee If necessary, Inc 
service and supply portion of the Lease may b assigned, 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designatee b 
Lessor, inducing notifying Lessor of the meter reading al toe end of each month. At the and of the first year of the Lease and once each 
successive twelve month pet iod, We may increase the Rent and the Overage copy Charge by a maximum of riot greater than lti% of the 
existing charge, Lessee may not cony over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
Month, 

[SIGNATURE PACE FOLLOWS] 

r:ip.; 	t(.L Pt'. 	OP d'tLA V o2.Ei :do?c i5s'j 

EXHIBIT 208" 
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Title 

CO -LESSEE NEIG05J1EA 14YSTEM, LLC 

By- 

N 	.f2hfl Oeckec 
ame: 

Tile 
CFO 

NEIGHBORS LEGACY HQtCM, 	f$i 
NEIGHBORS HEALTH SASI TEM, 

\ 

fF0 

CO-LESSEE: NEC 
PterEuws 

By: NEIGHBORS G 

fe Office'~Ai nef n Pfr4 

John. Dek 
Name 	 

ALL POINTS SOLUTION, INC. DBA 31 INTERNATIONAL 

—Th 

By ( 

NornE 

I 
Name John DeCkLr 

TMe CFO 
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r BY 

John Decker 

I PRINT NAME Signature of Employee who made telephone verification 

DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Certificate to 1-866-329-8755 
Questions or need assistance? Call 1-B6-551-8795 

LEASE OR CPC RENTAL OR COPY RENTAL OR INSTALLMENT PAYMENT AGREEMENT NUMBER: 41325204 

On 	behalf of Nefhbors Leaoy Holdin, Inc Co-Lessee NEC P&ter Ernerency Canter, LP  
("Lessee/Customer), I hereby certify that all of the equipment and other property (the 'Equipment") referred to in the 
above referenced Agreement (the"Agreement') with All Points  Solutions, Inc. 
('Lessor/Owner') has been deIivred, inspected and is accepted for all purposes of the Agreement 

I acknowledge that LessoriOwner is not the supplier of the Equipment but Is only providing the financing for the 
Equipment. 

ACCORDINGLY, I AUTHORIZE LESSDRIOWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT. 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

Les/Custom"rSIgnature 	 For isorfOwrer Use Only (applicable) 

CFO 

PRINT TITLE 

• TELEPHONE NUMBER 

    

Date or Te'ephone Verification 

  

DATE 
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Federal lair ID Number 

1K X.x>- 
LESSEE 
INFORMATION 

Headquarters Street AdcireaslCitylCounty/State/Zip 
11200 Broadway Ste, 2320 Pearland TX 77554 

Lease Number 	. 	.. 

-3I2..bN 

MASTER EQUIPMENT LEASE AGREEMENT 
50 Briar Hollow, Suite 600, Houston, IX 77021 
Presa fax 	i.ieietf "re 	mb 1-8864329.87!& 

VQIIOn 

Calf .1-6 

essee Name 
Neighbors Health System 

Lessee Phone Number 
713 436 9600 

This MASTER EQUIPMENT LEASE AGREEMENT (Master Lease") is made Ihis September 14, 2015  by and 
between 31 International ('Lessor') and the Lessee referenced above çLessee"). The parties agree as follows: 

1. MASTER LEASE. Lessor agrees to lease to Lessee and Lessee 
agrees to lease from Lessor the equipment, software, fixtures, personal 
properly and/or other properly described in each schedule (rEquIpu1t 

Schedule') from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such property together 
with all replacements, repairs, additions and aocesslona thereto being 
referred to herein as the 'Equip MOW), Each Equipment Schedule that 
incorporates this Master Lease is sometimes hereinafter referred to as a 
"Lease," Each Lease shall constitute at, agreement separate and 
distinct from this Master Lease and any other Lease. In the event of a 
conflict between the terms and conditions of an Equipment Schedule 
and the terms and conditions of this Master Lease, the terms and 
conditions of the Equipment Schedule shall govern, but only with 
respect to the corresponding Lease 

2. TERM. The obligations of the parties shall commence upon the full 
execution of this Master Lease and shall continue until each party has 
satisfied their respective obligations in this Master Lease and under 
each Lease. The "1eaa Term" for each Lease shalt commence err the 
date Lessee accepts the Equipment by executing a Delivery and 
Acceptance Certificate (Commencement Date) and, unless 
terminated earlier as provided in the Lease. shall continue for the 
number of months specified in the Equipment Schedule from the first 
Rental Due Date ee defined below), If the Equipment Schedule 
provides for a Renewal Option, the Lease Term shall include any 
Renewal Term(sl selected by the Lessee and/or any other extension as 
provided in the Lease. 

3. RENT; ADJUSTMENTS, Lessee agrees to pay Lessor rent for the 
Equipment, in the amount specified in the Equipment Schedule 
(Rent"), due and payable on each Rental Due Date during the Lease 
Term without notice or demand, and any other charges, advances or 
reimbursements due Lessor pursuant to the Lease, due upon demand 
by Lessor from time to time. Lessee further agrees to pay Lessor, on 
the first Rntl Due Date, Interim rent for any partial first month during 
the Lease Term In an amount equal to 1130" of the Rent for each day 
from and including the Commencement Date to and excluding the first 
Rental Due Date. The first Rent payment is due on or before the 
Cornmencenient Date, as invoiced by Lessor, unless the Equipment 
Schedule is specified that zero (0) advance payments are due, in which 
case the first Rent payment will be due on the date specified by Lessor 
in the month fallowing the Commencement Dale, and the remaining 
Rent payments will be due on the same day of each subsequent month. 
Lessee authorizes Lessor to adjust the Rent payment up or down by not 
more than 15% if the total amount paid by Lessor for the purchase, 
delivery and installation of the Equipment, including any trade-up and 
buyout amounts (the'Total Cash Price") differs from the originally 
estimated and documented price thereof, 	Lessee further authorizes 
Lessor to Increase the Rent payment, if the Commencement Dale 
occurs after the date Lessor approved Lessee's application for the 
relevant Lease, to reflect any increase (I) from the date of such approval 
and (ii) to the Commencement Date in the interest rate swaps ("Swaps 
Rate") that most-closely approximates the term of such Lease 
(determined as of the last day In the week ending prior to each of such 

All Points Solulii,n, Inc dire Si 

dates). The Swaps Rate is published in the Federal Reserve Statistical 
release 	H.15 	and 	can 	be 	found 	at 
htti.'federairesjve a Ire eav,sjflj,jluodatef.  The Rent payment 
will be S fixed amount for the term of the Lease, All Rent shall be 
payable to Lessor and delivered to Lessors office or such other place 
as Lessor may designate in writing at any time. Art advance Rent 
payment shall be applied as the first Rent payment under the Lease. if 
more than one Rant payment is made by Lessee in advance, the 
second (and any other advance Rent payment) shall be applied to rental 
payments scheduled under the Lease in inverse order of maturity 
Should Lessee fail to pay any part of any Rent within 3 days of its due 
date, Lessor shall (a) impose a late charge equal to 10% of the amount 
of the late payment or $20, whichever is greater, and (b) commencing 
O days afiar any such payment It, due under the Lease, assess 

interest on such delinquent payment until paid at the rate of 1.5% per 
month, However, if such late charge end/or interest exceeds the 
maximum amount of interest permitted by applicable law, such excess 
shell be reduced to the maximum rate permitted by law, IF THE LEASE 
IS REPLACING AN EXISTING LEASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESSEE, 

4. NET LEASE; RENT PAYMENTS ABSOLUTE, Each Lease is a net 
tease and Lessee's sbligaticiria to pay Rent in full when due are absolute 
and unconditional and shall not be subject to any abaterrient, reduction, 
set off, counterclaim, recoupment, defense or other right which Lessee 
may have or assert against Lessor, the supplier of the Equipment at any 
other person or entity 

S. DELIVERY AND INSTALLATION. Lessee will select the Equipment 
to meet its specifications and, in reliance thereon. Lessor will order auth 
Equipment front the suppliers.) specified by Lessee or, if Lessee has 
previously entered into a purchase order of supply contract, Such 
purchase order or supply contract shall be deemed assigned to Lessor 
upon execution of the relevant Equipment Schedule, Upon delivery 
and acceptance by Lessee of the Equipment designated in an 
Equipment Schedule, Lessee will execute and deliver to Lessor a 
Delivery and Acceptance Certificate. Lessee shall make all delivery 
arrangements with each supplier and at Lessee's expense. Will pay all 
transportation, packing, taxes, duties, installation, testing and other 
charges in connection with the delIvery, installation and acceptance of 
the Equipment. Lessor shall have no liability to Lessee for delivery 
delays or failure of the supplier to deliver goods meeting the purchase 
order specifications. Lessee is hereby authorized to act as Lessofs 
agent in inspecting, accepting and rejecting delivery of Equipment, 
provided that all claims asserted by any supplier by reason of Lessee's 
rejection of any goods shalt be Lessee's sole responsibility to defend, 
resolve and pay 

S. DISCLAIMER OF WARRANTIES. Lessee acknowledges that 
Lessor Is not the manufacturer or supplier of the Equipment, and is not 
the agent of any such manufacturer or supplier. No representation Or 
promise made by any manufacturer or supplier of the Equipment will be 
deemed made by or binding upon Lessor LESSOR MAKES NO 

JrliernaLtQnai - Master Equipment Lease Agreement - OlitCe Products Vl'i 01012012 
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EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHATSOEVER WITH RESPECT TO THE EQUIPMENT, 
INCLUDING SLIT NOT LIMITED TO: THE MERCHANTABILITY OF 
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR CONDITION OF THE EQUIPMENT; 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUIPMENT; 
COMPLIANCE OF THE EQUIPMENT WITH THE REQUIREMENTS OF 
ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO; PATENT OR COPYRIGHT INFRINGEMENT; OR LATENT 
DEFECTS, IT BEING AGREED THAT THE EQUIPMENT IS LEASED 
"AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND 
LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND 
EXPENSE. Lessor will have no liabIlity to Lessee or third parties for any 
direct, indirect, soeclal or consequential damages of any kind or nature 
arising out of this Master Lease. any Lease, or in connection with The 
Equipment, 

T. ASSIGNMENT OF WARRANTY RIGHTS, Lessor hereby assigns to 
Lessee, for the Lease Term, any manufacturer's and/or suppleCs 
warranties with respect to the Equipment and. provided no Default has 
occurred and remains uncured, Lessee Is hereby authorized to enforce 
such warranties, in its name, at Lessees sole expense- 

8. TITLE. Title to the Equipment shall remain solely with Lessor. No 
right. title or interest in or to the Equipment shall pass to Lessee other 
than the right to possess arid use the Equipment for the Lease Term 
and such transfer Is conditIoned upon Lessee's compliance with the 
terms and conditions of the Lease. Lessee, at its expense, Wilt defend 
Lessor's title to the Equipment and will keep the Equipment free from all 
claims, liens, encumbrances and legal processes of Lessee's credtors 
and other parties, except for those claims created by or through Lessor. 
At Lessor's request, Lessee shalt affix identification plates or markings 
to the Equipment clearly indicating Lessor's ownership If any Lease Is 
deemed to be a lease intended for security, to secure Ls5ee'5 
obligations under such Lease and Under all other indebtedness at any 
time owing by Lessee to Lessor, Lessee grants to Lessor a first priority 
security interest in the Equipment subject to such Lease and any and all 
proceeds from the use, rents] or Sate of such Equipment- LESSEE 
IRREVOCABLY AUTHORIZES LESSOR TO FILE A COtY OF THIS 
LEASE AND/OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR ITS DESIGNEE AS 
LESSEE'S ATTORNEY-IN-FACT TO EXECUTE AND FILE. ON 
LESSEES BEHALF, IF REQUIRED, SUCH FiNANCING STATEMENTS 
COVERING THE EQUIPMENT AS LESSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

In, PERSONAL PROPERTY. All items of Equipment shall at all times 
be and remain personal property notwithstanding that any such 
Equipment may now or hereafter be affixed to realty. Lessee, at its  
expense, shalt obtain all such waivers as Lessor may reasonably 
require to assure Lessor's title and interest in access to and right to 
remove the Equipment, 

10. USE, LOCATION AND INSPECTION OF EQUIPMENT So tong 
as Lessee is not in Default under the Lease, Lessee shall be entitled to 
possess and use the Equipment for its business purposes In conformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policies and of any applicebla manufacturer's or 
supplier's warranties, Lessee shalt bear all coals in connection with the 
operation and maintenance of the Equipment, The Equipment shall be 
delivered, at Lessee's direction and responsibility. to the location 
specified In the Equipment Schedule and shall not thereafter be 
removed from such location without the advance written consent of 
Lessor. Lessor shall have the right from time to time during Lessees 
normal business hours to enter upon Lessee's premises or elsewhere 
for the purpose of confirming the existence, condition or proper 
maintenance of the Equipment Lessee shall not, except with Lessor's 
prior Written consent, part with possession Or control of the Equipment 
or dispose of or encumber any Interest In the Equipment or under the 
Lease, 

11, TAXES AND FEES. Lessee will pay all excise (axes. sates and use 
taxes, personal property texas, and all other taxes and charges which 
may be imposed by any governmental entity during the term of this 

Lease, arising from the use, acquisition ownership or leasing of the 
Equipment, whether due before or after termination of the Lease 
Lessee will reimburse Lessor for all administrative costs associated with 
the preparation, filing, payment, and other costs necessary to properly 
administer taxes associated with the Equipment, Where required by 
law, Lessor will file the personal property tax returns with ieSpect to the 
Equipment, and Lessee shalt pay Lessor in advance, and at the lime(g) 
Lessor requires, the taxes that Lessor anticipates will be due during the 
year. 

12. RISK OF LOSS. Lessee is responsible for any toss, theft or 
destruction of, or damage to. the Equipment (collectively "Loss") from 
any cause at all, whether or not insured, until 'it is delivered to Lessor at 
the and of this Lease Lessee Is required to make all Rent Payments 
even if there is a Loss. Lessee must notify Lessor in writing immediately 
of any Loss, Then, at Lessors option, Lessee will either (a) repair the 
Equipment so that it is In good condition and Working order, eligible for 
any manufacturer's certification, (b) replace suCh Equipment with like 
equipment in good repair, condition and Working order acceptable to 
Lessor. With clear We to such replacement equipment vested in Lessor, 
OF (c) pay Lessor the amounts specified in Section jg below.  

Ia. MAINTENANCE, REPAIRS AND ALTERATIONS. Lessee shalt, 
at its expense, keep all of the Equipment In good repair, condition and 
working order and shall furnish all required parts and servicing so that 
The value and condition ot the Equipment will be maintained and 
preserved, reasonable wear and tear excepted. Lessee shall not. 
without the written approval of Lessor, make any alterations Or 
modifications to the Equipment except for upgrades that do not Impair 
the value, utility or marketability of the Equipment. All such alterations, 
modifications or upgrades will become part of the Equipment and 
Lessor's property, without charge, free of any liens or encumbrances. 
Lessee shall keep software that is part of any Equipment current with all 
updates, revisions, upgrades and maintenance fixes whether obtained 
frOm the supplier, licensor or any other source, 

14. INSURANCE. Lessee shall provide and maintain at its expense (a) 
property insurance against the loss, theft or destruction of, mr damage 
to. the Equipment for its full repiaemepl value, naming Lessor as loss 
eyaa, and (b) public liability kurance ii, a niinlrnurn amount of one 

million dollars and third patty property Insurance, in each instance 
naming Lessor as an additional Insured. Lessee shall provide to Lessor 
certificates or other evidence of such insurance when requested. Such 
insurance Will be In a form, amount (including the minimum amount for 
public liability insurance stated above) and with companies acceptable 
to Lesser, and will provide that Lessor will be given 30 days advance 
notice of any cancellation or material chango of such insurance. Lessor 
reserves the right to reject Lesseas insurance carrier for reasonable 
cause, IF LESSEE DOES NOT GIVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR.  LESSOR HAS THE RIGHT, 
BUT NOT THE OBLIGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TERM OF THIS 
LEASE. INCLUDING ANY RENEWAL OR EXTENSIONS. LESSOR 
MAY ADD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSDR'S FEES FOR LESSORS SERVICES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY. 
"INSURANCE CHARGE"). ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE. Such insurance may duplicate coverage provided under 
Lessee's existing poiioy. Lessee will pay the Insurance Charge in equal 
installments allocated to the remaining Rent payments. Nothing in this 
Lease Will create an insurance relationship of any type between Lessor 
and any other person. Lessee acknowledges that Lesser Is not required 
to secure or maintain any insurance, and Lessor will not be liable to 
Lessee if lessor terminates any Insurance coverage that Lessor 
arranges. Lessee hereby appoints Lessor as lessee's attorrray-in-fact 
to make claims for, receive payment of, and execute and endorse all 
documents, checks, or drafts issued with respect to any Loss under any 
insurance policy relating to the Equipment 

15. RETURN OF EQUIPMENT; RESTOCKING FEE, Upon expiration, 
cancellation or terminaticri of the Lease Term, or upon Lessor's demend 
alter e Default, all, but not lees than all, at the Equipment shell be 
immediately returned to Lessor as provided herein unless (a) Lessee 
has exercised a purchase option provided hereunder or (b) lessor has 
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requested that Lessee provide temporary on-site storage, after which 
the Equipment Shall be returned to Lessor In making such return. 
Lessee shall deliver the Equipment to such place or places Within the 
continental United Stales as Lessor may designate in writing. At costs 
and expenses of the return shall be borne by Lessee, including without 
limitation, the coats of removing, dismantling. assembling, pecking, 
insuring 51 full value, transporting and unloading of the Equipment,. 
1_essor reserves the right to Charge Lessee a restocking fee equal to 
two (2) Rent payments. Al: such returned Equipment shall be in good 
condition and the slate of repair required by Section 10 herein, ordinary 
wear and tear excepted, and upon Lessor's request, Lessee will provide 
Lessor with a crtitialioii from the manufacturer or its authorized 
representative as to the Equipment's condition. To the extent that any 
portion of the Equipment consists of software or otrier licensed products, 
Lessee will return all tangible items of software and destroy all intangible 
items of software, certify in writing to Lessor that Lessee has complied 
with the above requirements, has not retained such software in any form 
and will not use the software after termination. Lessee acKnowledges 
that it is Lessee's sole duty to remove all Sensitive or confidential data 
stored within the Equipment prior to returning it. 

18. PURCHASE AND RENEWAL OPTIONS. If no DiaUit exists 
under a Lease, Lessee will have the option at the end oi the Lease 
Term or any Renewal Term to purchase all (but not less than all) of the 
Equipment at the Purchase Option price shown on the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is 41.00, Lessee must give Lessor at least 90 days written 
notice before the end Of the initial Lease Term that Lessee will purchase 
the Equipment or that Lessee will return the Equipment to Lessor. If 
Lessee does not give Lessor such written notice or if Lessee does not 
purchase or deliver the Equipment in accordance with the terms and 
conditions of the Lease, the Lease will automatically renew on a monthly 
basis until Lessee provides such nOIIGC and delivers the Equipment to 
Lessor, Outing such renewal(s) the Rent payment will remain the same. 
Lessor may cancel an automatic renewal term by sending Lessee 
written notice 30 days prior to such renewal term. If the Fair Market 
Value Purchase Option has been selected, Lessor will USC its 
reasonable judgment to determine the Equipment's in use and in place 
fair market value. If Lessee does not agree with Lwisor's determinatIon 
of the Equipment's fair market value, the lair market value (in  use and in 
place) will be determined at Lessee's expense by an independent 
appraiser selected by Lessor. Upon payment of the Purchase Option 
price, plus applicable taxes, Lessor shall transfer its inLelest in the 
Equipment to Lessee "AS IS, WHERE IS" without any repesantation or 
warranty whatsoever and tints Lease will terminate. With respect to 
items of Equipment consisting of software, Lessee's right to continue 
use such software will be subject to the applicable license agreement, 

17. INDEMNIFiCATION. Lessee assumes liability for and agrees at its 
own expense to indemnity, hold harmiess and defend Lessor and any 
assignee, and their respective employees and agents (each an 
"lndernnitoc"), from and against any and all claims, liabilities, tosses. 
damages, and expenses (including attorneys' fees and legal expenses 
arid Lessor's internal administration costs) of every kind Or nature 
arising out of or in connection with; (a) the Lease, including but not 
limited to, any breach of a representation or warranty, a Default (as 
defined hereinafter) and/or proceeding in bankruptcy with respect 
thereto; (b) the ordering, purchase, delivery, installation, Ownership, 
selection, possession, leasing, operation, Lee. maintenance, 
transportation and return of the Equipment (including latent and other 
defects, whether or not discoverable by Lessee or Lessor): (a) any 
claims based on strict tort liability or warranty and any claim for patent, 
trademark or copyright Infringement, (d) any claim relating to any 
interruptions of service, toss of business or consequential damages, and 
(a) any data Lessee has stored within the Equipment (collectively, 
"Claims'). Lessee shall not be required to indemnify an lndemnnitee 
against Claims to the extent such Claims result directly from the actual, 
but not imputed, gross negligence or willful misconduct of such 
Indemnitee. Lessee shalt, at its Own cost and expense, defend any and 
all Claims which may be brought against any Indemnitee, either alone or 
in coniunction  With OIhSra upon any such liability or claim or claims and 
shall satisfy, pay and discharge any and all judgments and fines that 
may be mCcovured against any tndemnitee in any such action or actions. 
If the Purchase Option shown on the front of any Equipment Schedule 
to this Lease is other than a nominal purchase Option, then Lessee  

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will realize certain income lax benefits under state and 
federal law as the owner of the Equipment and the Lessor under this 
Lease, As used herein a Tax Benefit Loss* shall mean (1) the 
Lessor's loss of or toss of the right to Maim or recapture all of or any 
part of the federal or slate Income tax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2) 
taxes incurred by Lessor as a result of the inclusion in Lessor's 
income for federal or state income tax purposes of any amount Other 
than Rental Payments hereunder due to any modification of the 
Equipment, other action or failure to act by Lessee, If Lessor suffers a 
Tax Benefit Loss for any reason other than (i) Lessor's sale of the 
Equipment other than due to a Default, (ii) failure of Lessor to have 
sufficient income to utilize its anticipated tax benefits or failure to claim 
such tax benefits in a timely manner or (iii) a change in tax law 
(including a change in tax rates) that becomes effective after the dale 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment of all federal, state and local taxes and using 
the some assumptions as to lax benefits and other matters Lessor 
used in originally calculating the Rental Payments will, in Lessor's 
reasonable opinion, maintain Lessor's net after-tax rate of return and 
cash flows with respect to this Lease as they would have been 
enjoyed if such lax Benefits Loss had not Occurred. Lessor will notify 
Lessee of any claim that may give rise to indemnification under this  
paragraph but will be under no obligation to contest any such claim. 
In any event, Lessor shall control all aspects of any settlement and 
contest and, whether such contest is successful or not, Lessee shall 
promptly pay all legal fees and other out-of-pocket expenses Incurred 
by Lessor in defending such claim. For purposes of this paragraph, 
the term Lessor includes any member of an affiliated group which 
Lessor is or may become a member of In the event that consolidated 
tax returns are filed for such affiliated group for federal Income tax 
purposes. The indamn'tiaation provisions of this Section 1? shall 
continue in full farce and effect notwithstanding the expiration or other 
terminal !on. of this Master Lease or any Lease. 

18, EVENTS OF DEFAULT. Each of the following is a "Default" under 
this Lease: (a) Lessee fells to pay any Rent payment or any other 
payment witriin 10 days of is due date; (b) Lessee felts to perform any 
of its other obligations under this Lease or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's affiliates 
and such failure continues for 10 days after Lessur notifies Lessee of:: 
(c) Lessee becomes insolvent or is dissolved, ur Lessee assigns its 
assets for the benefit of its creditors. or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization proceeding; (d) any 
guarantor of this Lease ("Guarantor) dies, does not perform is 
obligations under the guaranty or any other agreement, now existing or 
hereafter made with Lessor, or becomes subject to one of the events 
listed in clause (b) or (c) above; (e) Lessee or any Ouecanlor 
consolidates with, merges with or into, or conveys or teases all or a 
substantial part of its assets to any person or engages in any other form 
of reorganization, or there is  change in the legal structure of Lessee or 
any Guarantor, in each case which results, in the sale opinion of Lessor, 
in a material adverse change in Lessee's or such Guarantor's ability to 
perform its obligations under the Lease Or any Guaranty, respectively, Or 
there is rilhe,rwlso a change in control of Lessee or any Guarantor: (t) 
Lessee or luarantor makes or gives arty false or misleading 
representations or warranties at anytime or in any mariner in connection 
with the Lease: (g) Lessee or any Guarantor sha;l be in default under 
any obligation for the payment of borrowed money or the deferred 
purchase price of, or for the payment of any rent due with respect to, 
any rear or personal property. A Default wiLh respect to any Equipment 
Schedule shall constitute a Default for all Equipment Schedules and all 
Other agreements with Lessor and its afflliales, 

19, REMEDIES. If a Default occurs, Lessor may do crre or more of the 
following: (e) Lessor may cancel Or terminate this Lease Or any or all 
other agreements that Lessor has entered into With Lessee; (b) Lessor 
may require Lessee to immediately pay Lessor, as compensation for 
loss of Lessor's bargain and not as a penalty, a sum equal to (I) all 
unpaid Rent payments for the remainder of the term plus Lessor's 
anticipated residual interest In the Equipment, if applicabte, discounted 
to present value at a simple interest rate per annum equal to the the 
discount rate of the Federal Reserve Bank of New York on the 
Commencement Date of the Lease, plus (ii) all other amounts due or 
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that become due under this Lease; (c) Lessor may require Lessee to 
deliver the Equipment to Lessor as eel forth herein and terminate use of 
any software component of the Equipment; (d) Lessor or its agent may 
peacefully repossess the Equipment Without court oreer and Lessee will 
not make any claims against Lessor for damages or trespass or any 
other reason; and (e remedy such Default. including making repairs or 
modifications In the Equipment, for the account and expense of Lessee, 
and LeSsee agrees to reimburse Lessor for all of Lessors costs and 
expanses: (f) apply any deposit or other cash collateral or sale or 
remarketing proceeds of the Equipment at any time to reduce any 
amounts due to Lessor; and (g) exercise any other rtgbt or remedy 
which may be available to Lessor under applicable law. Notice of 
Lessors intention to accelerate, notice of acceleration, notice of 
nonoayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby Waived by Lessee and any Guarantor. 
Interest on all unpaid balances more than thirty days past due shall 
accrue at the lesser of 1.5% per month, or the maximum rate allowed by 
law, until paid in full. The exercise of any of the foregoing remedies by 
Lessor will not constitute a termination or cancellation of the LaasC 
unless Lessor so notifies Lessee in writing, At any sale of the 
Equipment pursuant to this Section 19. Lessor may bid for the 
Equipment. Notice required, if any, of any sate or other disposition 
hereunder by Lessor shell be satisfied by the mailing of such notice to 
Lessee at least ten (10) days prior to such sale or other dl$posttton. In 
the event Lessor takes possession and disposes of the Equipment, the 
proceeds 	 01 
any such disposition shall be applied in the following  arder (i) to all of 
Lessor's costs, charges and expenses incurred In taking, removing, 
holding, repairing and selling or leasing the Equipment and/o, otherwise 
enforcing Lessor's rights hereunder; 	tothe extent not previously paid 
by Lessee, to pay Lessor for any amounts then remaining unpaid under 
the Lease; (iii) to reimburse Lessee for any sums previously paid by 
Lessee as damages hereunder. and (iv) the balance, if any, shall be 
retained by Lessor Lessee will remain liable for any amounts that 
remain due after Lessor has applied such net proceeds Termination of 
e Lease under this Section -ig shall not affect Lessees duty to perform 
LeSsee's obligations under such Lease to Lessor in full. Lessee agrees 
to reimburse Lessor on demand for any and all costs and expenses 
incurred by Lessor in enforcing its rights and remedies hereunder 
lollowmng the occurrence of a Default, including, wilhoui Imitation, 
reasonable attorney's fees, the costs of repossession, storage, insuring. 
re-letting, selling and dispcinq of any and all Equipment, all pre-
judgment and post"judgmant actions taken by Lessor and all actions 
taken by Lessor in any bankruptcy proceeding involving the LeSSee, the 
Equipment and/or any Guarantor and Lessor's Internet admi.nistratin 
costs. Lessors remedies under the Lease shall not be deemed 
exclusive, but each shall be cumulative and in addition to any other 
remedy referred to above or otheiise avaCable at law or equity. 
Waiver of any default or breach of the Lease shall not be construed as a 
waiver of subsequent or continuing defaults or breaches 

20. LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS. Lessee hereby represents. warrants and covenants to 
Lessor that with respect to this Master Lease and each Equipment 
Schedule executed hereunder 

(a) If Lessee is a corporation, partnership or other business entity, 
Lessee (1) is duly organized, valldly existing and in good standing under 
the laws of its state of organization, (II) Is qLialified to do business in 
every jurisdiction in which such qualification is necessary and where the 
Equipment is located, (lit) has the power and authority to own its 
properties and carry on its business as now being conducted and to 
etecute and perform this Master Lease and each Lease, and (iv) has 
duly authorized the execution, delivery and performance of this Master 
Lease and each Lease; 

(b) No approval is required from any regulatory body, board, authorIty or 
commission, nor from any other administrative or governmental agency 
with respect to the execution and performance of this Master Lease or 
arty Lease, or if required, such approval has been obtained; 

(c) This Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms, 
and the execution, delivery and performance hrf by Lessee will not 
violate any provision of any law, any order of any court or of any other 

agency of government, or any indenture, agreement or other instrument 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or any Guarantor is bound, or be In conflict with, result in a 
breach of, or Constitute (with due notice and/or lapse of time) a default 
under any such indenture, agreement or other Instrument: 

(ci) All balance sheets, statements of profit and loss and other financial 
data that have been dotiverad to Lessor with respect to Lessee or any 
Guarantor (i) are complete and correct in all material respects, (it) 
accurately present the financial condition of Lessee and Such Guarantor 
as of the date, and the results of its operations for the periods for Which, 
the same have been furnished, and ([it) have been prepared in 
accordance with generally accepted accounting principles consistently 
followed throughout 'the periods covered thereby, all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates; and there has been no change in the condition of Lessee or any 
Guarantor, financial or otherwise, since the dale of the most recent 
fineniat statements delivered to Lesser with respect to Lessee and 
such Guarantor, other than changes in the ordinary course of business. 
none of which changes has been materially adverse, 

(a) No mortgage, dead of trust or other lien of any nature whatsoever 
which now covers or affects, or which may hereafter cover Or affect, any 
property or interest therein of the Lessee, now attaches on hereafter will 
attach to the Equipment or in any manner affects or will effect adversely 
Lessor's right, title and interest therein; 

(f) There are no suits or proceedings pending, or to the knowledge of 
Lessee, threatened, in any court or before any regulatory commission, 
board or other administrative governmental agency against or affecting 
Lessee or any Guarantor, which will have a material adverse effect on 
the financial condition or business of Lessee or such Guarantor: 

g) All information concerning the financial condition and business 
operation of Lessee submitted to Lessor purauanl to this Master Lease 
or any Equipment Schedule shall be true and correct; 

(h) Lessee will furnish Lessor (a) within one hundred twenty (120) days 
after the end of each fiscal year, a copy of Lessee's financial statements 
for such fiscal year prepared by an independent certified public 
accountant and (b) within forty-five (45) days alter the end of each fiscal 
quarter, the internal financial statements of Lessee as at the end of such 
fiscal period, including a balance sheet and income statement, all prepared 
in accordance with generally accepted accounting principles consistently 
applied, unatidited but certified to be irl,ia and accurate, Subject to normal 
yesrend adjustments, by Lessee's principal executive officer or its principal 
financial Officer. In addition, Lessee shall promptly inform Lessor of any 
Default (as  defined herein) or any events or changes in the financial 
condition of the Lessee which may result in a material adverse change 
In Lessee's financial condition; and 

(I) Lessee will not change its slate of incorporation or organization or its 
name as it appears in officlat filings in the state of its incorporation or 
organization without giving Lessor at least 10 days prior notice 

21. ASSIGNMENT LESSEE MAY NOT ASSIGN, SELL, TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE 
Lasso.' may, without notifying Lessee, sell, assign, or transfer this Lease 
and Les5or'e rights to the Equipment. Lessee agrees that the new 
owner will have the same rights and benefits that Lessor has now under 
this Lease but not Lessor's obligations The rights of the new owner will 
not be subject to any claim, defense Or set-off that Lessee may iiave 
against Lessor. Upon request Lessee will acknowledge In writing its 
receipt of notice of any such assignment. 

22, SEVERABILITY. Arty provision of this Master Lease or any Lease 
which is prohibited or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extant of such prohibition and 
unenforceable without invalidating the remaining provisions hereof, To 
the extent permitted by applicable law, Lessee hereby waives any 
provision of law that prohibits or renders unenforceable any provisions 
hereof in any respect. 

23. NOTICES. All notices, reports, demands and other documents 
provided for herein shall be deemed to have been given Or made when 

All Points SOlUtion ac dbe I international .- Master Equipment Lease Agrsmnent - Ofitir,a Products Via 01012012 
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31 In 	. ional 

By; 	  

Print Name: 

Print Title: 	 

Date: 

i- 
'..nari M.st'tm 

Tern Leader 	 

By: 

Print 

Print Title: 	 

Date: 

sent by First ciSss certified msl, return receipt requested or delivered by 
a nationally-recognized overnight courier, addressed to Lessor or 
Lessee at their respectve addresses set forth in the heading to this 
Master Lease or such other addresses as either of the parties hereto 
may designate in Writng ta the other from time to time for Such purpose, 

24. AMENDMENTS; WAIVERS; FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor and Lessee constitute the entire agreement 
between Lesser and Lessee With respect to the Equipment, No term or 
provision of any Lease may be changed, waived, amended or 
terminated except by a written agreement signed by both Lessor and 
Lessee, except that Lessor may insert certain information in the 
Equipment Schedules to conform to facts indicated in the applicable 
Delivery & Acceptance Certificates, including complete descriptions of 
Equipment, serial numbers and custs and conseqineruinil adjustments to 
the Rent, and to correct obvious mistakes. It is the express intent of the 
parties not to violate any applicable usury laws or to exceed the 
maximum amount of interest permitted to be charged or Collected under 
applicable law, and any such excess payment Oil be apIied to Rent 
payments in inverse order of maturity, and any remaining amounts will 
be refunded to Lessee, If more than one Lessee has signed the Lease. 
each of the Lessees shall be jointly and severally liable for performing 
it of the obligations and duties under the Lease A fax version of 

Lessee's signature on the Lease shall be binding upon Lessee as if 
originally signed: however, the Lease snaIl be binding upon Lessor 
when signed by Lessor. Lessor and Lessee agree that the version of 
the Lease with the Lessors original signature shall constitute the  
original aulhortative version 

25. UCC ARTICLE 2A; OVERNtNG LAW, WAIVERS AND 
JURISDICTION. Each Lease shall be governed by and 
interpreted under the internal Jaws of the State of New Jersey, 
If Article 2A of the UCC is applicable to the Lease, the Lease 
will be considered a 'finance lease" as that term is defined 
therein. Lessee acknowledges that Lessee either has a) 
reviewed approved and received a copy of the supply contract 
or purchase order or Li received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rights and remedes under UCC Section 2A-508 through 2A-
522, including, but not limited to (1) any right to repudiate or 

cancel the Lease; (2) any right to reject tender of the Equipment 
or to revoke acceptance of the Equipment; 1[3 any right to 
recover damages for any breath of warranty; and (4) any right 
to deduct damages resulting from Lessors default from any 
amount owing under the Lease. Lessee agrees that if there is a 
conflict between the Lease and any provision under Article 2A 
of the UCC Code, the terms of the Lease shall prevail, 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSOR'S OR ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS, OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEES ASSETS, ALL AT ThE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY 	SUBMITS 	GENERALLY 	AND 
UNCONDITIONALLY TO THE JURISDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION 10 SUCH 
MATTERS. FURTHER, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY. For security purposes and 
to help the government fight terrorism and money laundering 
acUvities. Federal law requires all financial inslitutiuns to obtain, 
verify. and record information that identifies each individual or 
commercial entity that enters into a customer relationship with 
the financial institution. For this reason. Lessor may request the 
following identifying information: name, address, date of uirth. 
Lesscr may also ask other questions or request other 
documents meant to verily Lessee's individual or commercial 
identity. 

26. PARTIES, The provisions of this Master Lease shall be 
binding upon, and inure to the benefit of, the assigns, 
representatives and successors of the Lessor and Lessee 

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Master Lease to be duly executed, as of the date rsdicstecl in 
the heading to this Master Lease 

At points &niurun ln dija 1 in(eriialoni - Master rnllaOrnerlt LeaSe AgrawneCit . 011ics Prodi-iclsV13 01012012 
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ALL 	TS SOLUTION, 1C..DBA L'NATIONAL 

Authorize 

Print Name 

G11IO(  At  

NEIGHBORS 'ALTH 
Co-Lesse 
X 	 
Authored 

NEIGHBORS LEGACY HO.NGS, INC. FKA NEIGHBORS 
HEALTH S?5 

AMENDMENT TO MASTER EQUIPMENT LEASE AGREEMENT  

Master Equipment Lease Agreement Number: 41261960 	Dated September 14, 205  

This Amendment to Master Equipment Lease Agreement number 41261960 (the "Amendment') is effective as of 
November 8. 2015 and is made part of that Master Equipment Lease Agreement (the "MELA") by and between a) 
All Points Solution, Inc. dba 31 International as 'Lesso( and Neighbors Health System, Inc. as "Lessee'. 

Each capitalized term used but not defined in this Amendment will have the meaning given to it in the MELA. In the 
event of any conflict among the terms of this Amendment and the terms of the MELA, the terms of this Amendment 
will control and prevail. 

PRELIMNARY STATEMENTS 

WHEREAS, Lessor and Lessee have executed the MA on or about September 14, 2015, with the understanding 
that various wholly-owned subsidiaries of Lessee would subsequently enter into equipment schedules for certain 
office equipment and any related parts and accessories thereto (the "Equipment'); and 

WHEREAS, on or about November 5, 2015, Lessee filed a Certificate of Amendment with the Secretary of State of 
Texas, by which Lessee changed its legal entity name from Neighbors Health System, Inc. to Neighbors Legacy 
Holdings, Inc.: and 

WHEREAS, on or about November 6, 2015 Neighbors Legacy Holdings, Inc. subsequently formed Neighbors 
Health System, LLC, a whoJlyowned subsidiary: and 

WHEREAS, the parties wish to add Neighbors Health System, 11.0 as a lessee to the MELA and all related and 
subsequent Schedules thereto: and 

WHEREAS, the parties desire to amend the MELA to reflect the appropriate lessees thereto 

NOW THEREFORE, in consideration of the promises set forth herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties amend the MELA as 
follows,  

1. As of November 6, 2015, Neighbors Health System,Inc."is hereby changed to "Neighbors Legacy Holdings, Inc. 
f/k/a Neighbors Health System, Inc." 

2. As of November 6, 2015, 'Neighbors Health System, LLC is hereby added to the MELA as a Co-Lessee. 

3. All other terms and conditions in the MELA shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of November 6,2015. 
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Name 
	

Title 

Patel 
	

Director 

2. 	The following named individuals: (a) have been properly elected or appointed to the offices indicated below,- 
(b) 

elow;
(b) currently hold such office at this time; and (c) have provided the specimen signatures appearing beside 
their names. 

John Decker 	 Director 

nature 

SECRETARY'S CERTIFICATE 

SECRETARY'S CERTIFICATE RELATING TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

The undersigned,. 	&TfVt  92+t) 	Secretary of 

Nekshhors GP, I,LC a Texas limited liability company (the Company') hereby certifies as follows: 

1, 1 am the duly elected, qualified and acting Secretary of the Company and have the custody of the 
Company's records and minutes. 

3. The following resolutions were duly adopted by the Board of Directors of the om any and remain in effect 
as of the date of this Certificate: 

RESOLVED, that certain limited partnerships in which the Company acts as the General Partner 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), may from time 
to time enter into a Master Equipment Lease Agreement (MELA") with All Points Solution, Inc. dba 3i 
International ('31") induding one or more Equipment Lease Schedules ("Schedules') thereto for office 
equipment (collectively, the MELA and each Schedule are referred to herein incfhiidually as a "Lease" and 
collectively as "Leases"); and 

RESOLVED, that the Company (through its duly authorized Directors/Officers) shall sign the Leases on 
behalf of the limited partnerships: and 
RESOLVED, that Setul Pate] and John Decker, whose titles and specimen signatures are set forth above, 
are duly authorized to sign and deliver agreements and other documents related to the Leases on behalf 
of the Company; and 
RESOLVED, that 31 is author:zed to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein, 

4. I am one of the duly authorized officers of the Company that make certificates on its behalf and I have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	  day of 	te'r 	,2015. 

-, (Corporate Seal) 

	

re ry. 		 io ;tv 

Nelqhhonq GP LLC - $r'?I, $ Ci,, 	1i,J 	tio,y Garldcaft,  , Un,or,al V3 fl'(}02 
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Exhibt A 	cretar 

1. NEC Hartirigen Emergency Center, t.P 
1 

2. NEC Kingwood Emergency Center, LP 

3, NEC Lakdine Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

5. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP V 

8, NEC Pasadena Emergency Center, LP 

9, NEC Pearnd Emergency Center, LP 

10. NEC Port Arthur Emergency Center, LP 

11. NEC Texas City Emergency Center, LP 

12. NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14, NEC Zaragoza Emergency CeriterLP 

15. Neighbors Physician Group, PLLC 
 

16. Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, [P 

18. NEC Beaumont Emergency Center, LP' 

19. NEC Bellaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21. NEC EastsTide Emergency Center, LP\/"  

G, L.LC - 	 - U'.'I V30 1(fl1 
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22. The following named individuals: (a) have been properly elected to 
below as of November 6, 2015; (b) currently hold such office a 
specimen signatures appearing beside their names. 

Name 
	

Title 

Setul Patel 	 President and CEO 

John Decker 	 CFO  

tion indicated 
provided the 

SECRETARY'S CERTIFICATE 

The undersigned, 

SECRETARY'S CERTIFICATE RELA11 NO TO 
INCUMBENCY AND CORPORATE RESOLUTIONS 

4/k44 fflc 
	

Secretary of 

Jaiqhbcrs Letacv HoIdinq& Inc.  a Texas corporation (the Corporation) hereby certifies as follows; 

1. t am the duly elected, qualified and acting Secretary of the Corporation and have the custody of the 
corporate records, minutes and corporate seal. 

2. The following resolutions were duly adapted by the Board of Directors of th 	:O(at!on and remain in 
effect as of the date of this Certificate: 

RESOLVED, that the Corporation is permitted to enter into a Master Equipment Lease Agreement 
('MELA') together with Neighbors Health System, LLC (the "LLC) as lessee, and with Al! Points Solution, 
Inc. dba 31 International (31') as lessor, including Equipment Lease Schedules ("Schedules') thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a 'Lease" and collectively as 'Leases'): and 
RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those Fisted on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
Into the Leases as Co-Lessees; and 
RESOLVED, that the Corporation, the LLC, and any such Co-Lessee shall be jointly and severaIy liable 
for the obligations under the Leases; and 
RESOLVED, that Setul Patel and John Decker, President and CEO and CFO, respectively, are duly 
authorized to sign and deliver agreements and other documents related to the Leases on behalf of the 
Corporation; and 
RESOLVED, that 2i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of written notice of any change therein. 

3. I am one of the duly authorized officers of the Corporation that make certificates on its behalf and I have 
caused this certificate to he executed an the seal of the Corporation to be placed an this certificate this 

2016. 

(Corporate Seal) 
Secretary L4& 

Wn.hnn Legary 	Inc - 	nniyc 	mnflntunnW qCaMsaLa- UnivasW V3 0II12012 
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hbit A. to 8e 

1, NEC Haripgen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

:3. NEC Lakeline Emergency Center, LP 

4. NEC Midland Emergency Center, 4P 

5, NEC Mueller Emergency Center, LP 

6, NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center LP 

8, NEC Pasadena Emergency Center, LP 

9, NEC Pea1end Emergency Center, IP 

10. NEC Port Arthur Emergency Center, L  

11, NEC Texas City Emergency Center, LP 

12, NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15, Neighbors Physician Group, PLLC 

Th. Neighbors Practice Management, LLC 

17. NEC Baytown Emergency Center, LP 

18, NEC Beaumont Emergency Center, LP 

19. NEC BeUaire Emergency Center, LP 

20. NEC Crosby Emergency Center, LP 

21. NEC Eastside Emergency Center, IF' 

re We. Crtifict 

L,jacy Hddr, Inc. - 	CeNficato and Incoftanry C1I - Llri!i va IJ1 
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!fo 

Name 

Setul Patel  

JqhnDecker 

. The following named individuals: (a) have been properly el 
below as of November 6, 2015; (b) currantly hold such 
specimen signatures appearing beside their names. 

e of the Company indicated 
and (C) have provided the 

3. 	The following resolutions were duly adopted by the Board of Directors of the 
as of the date of this Certificate: 

anti remain in effect 

SECRETARY'S CERTIFICATE 

SECRETMrS CERTIFICATE RELATING TO 
INCUMBENCY AND COMPANY RESOLUTIONS 

The undersigned, 	 E- 	 Secretary of 

Neighbors Ftealth System, LJ.,C a Texas limited liability company (the 'Company') hereby certifies as follows: 

1. 	1 am the duly elected, qualified and acting Secretary of the Company and have the custody of its records 
minutes and seal. 

RESOLVED, that the Company is permitted to enter into a Master Equipment Lease Agreement (MELA) 
together with Neighbors Legacy Holdings, Inc. (the "Corporation') as lessee, and with All Points Solution, 
Inc. dba 3i International ("3i) as lessor, including Equipment Lease Schedules ("Schedules") thereto 
from time to time for office equipment (collectively, the MELA and each Schedule are referred to herein 
individually as a Lease" and collectively as "t.eases); and 

RESOLVED, that certain wholly-owned subsidiaries of the Corporation which act as operating entities 
(including those listed on Exhibit A hereto, and others that may be formed subsequently), shall also enter 
into the Leases as Co-Lessees: and 

RESOLVED, that the Company, the Corporation and any such Cc-Lessees shall be jointly and severally 
liable for the obligations under the Leases; and 

RESOLVED, that Setul Patel and John Decker, each a Director, are each duly authorized to sign and 
deliver agreements and other documents related to the Leases on behalf of the Company; and 

RESOLVED, that 3i is authorized to rely upon the resolutions set forth above until receipt by it at its 
principal place of business of writter. notice of any change therein. 

4, I am one of the duly authorized officers of the Company that make certificates on its behalf and F have 
caused this certificate to be executed and the seal of the Company to be placed on this certificate this 
	 dayof 	 , 2O1 

(Company Seal) 
Secretary 

Ti1-\ 

11 

bo 	HJi Ser LLC Sry'. 	apd  Iwy Ciitcae - 	eri V3 01012 012 
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•Exftt A to Secitays Certiftate 

1, NEC Harlingen Emergency Center, LP 

2. NEC Kingwood Emergency Center, LP 

3. NEC Lkeltne Emergency Center, LP 

4. NEC Midland Emergency Center, LP 

6. NEC Mueller Emergency Center, LP 

6. NEC Odessa Emergency Center, LP 

7. NEC Orange Emergency Center, LP 

8, NEC Pasadena Emergency Center, LP 

9. NEC Pearland Emergency Center, LP 

% NEC Port Arthur Emergency Center, LP 

11. NEC 1'exas City Emergency Center, IF 

12. NEC Tyler Emergency Center, LP 

13. NEC Yorktown Emergency Center, LP 

14. NEC Zaragoza Emergency Center, LP 

15, Neighbors Physician Group, PLLC 

16. Neighbors Practice Management, LLC 

17, NEC Baytown Emergency Center, LP 

18, NEC Beaumont Emergency Center, LP 

19, NEC Bellaire Emergency Center. LP 

20. NEC Crosby Emergency Center, LP 

21. NEC Eastside Emergency Center, LP 

45, S't 	U,C . 	 1j c::th. Unet V O1U12 
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•it1 

EQthPMENT SCHEDULE (Cost Per Copy) 
To Master Equipment Lease Agreement 

     

Please fax a si.ned co. to 1-866-329-8795 

Master Equipment Lease Agreement Number: 41395501 

Equipment Schedule Number: 41404518 

Lessor: All Points Solution, dba 3i International 

Lessee: Neighbors Global Holdings, LLC 

Lessee Federal Tax ID Number: XX X )L  

   

Dated:  7/15/2016 

Dated:  811512016 

 

    

      

Co-Lessee: NEC Texarkana Emergency Center, LP 

      

         

Co-Lessee Federal Tax ID Number: 	)( .X-XX X  

This Equipment Schedule is entered into pursuant to the Master Equipment Lease Agreement identified above (the Master Lease"). All 
of the terms and conditions of the Master Lease are incorporated herein and made a part hereof, along with any Supplemental Terms 
annexed to this Equipment Schedule. For the avoidance of doubt, the Co-Lessee referenced above hereby agrees with all of the terms 
and conditions of the Master Lease and is made a signatory thereon by signing this Equipment Schedule. This Equipment Schedule, 
any Supplemental Terms annexed hereto and the Master Lease as it relates to this Equipment Schedule are hereinafter collectively 
referred to as the "Lease" Lessor and Lessees hereby agree that the terms and conditions of this Equipment Schedule shall have 
priority and govern in the event of any conflicts with the terms and conditions of the Master Lease Lessee and Co-Lessee (collectively 
referred to as "Lessee") shall be jointly and severally liable for all obligations under this Lease. 

MAINTENANCE AND SUPPLIES: The charges established by the Lease include payment for the use of the designated equipment, 
and may also include accessories and maintenance (during normal business hours) pursuant to a separate arrangement between 
Lessee and the supplier of such accessories and maintenance. Paper must be separately purchased by Lessee. If necessary, the 
service and supply portion of the Lease may be assigned. 

OVERAGES, COST ADJUSTMENTS, USAGE AND BILLING: Lessee agrees to comply with any billing procedures designated by 
Lessor, including notifying Lessor of the meter reading at the end of each month. At the end of the first year of the Lease and once each 
successive twelve month period, We may increase the Rent and the Overage copy Charge by a maximum of not greater than 15% of the 
existing charge. Lessee may not carry over any credits in any month in which Lessee makes fewer copies than the copy allowance per 
month. 

SUPPLIER 
INFORMATION 

Supolier Name ("SUPPLIER") 	 Supplier Phone Number 
ALL POINTS SOLUTION, INC dba 31 INTERNATIONAL 	 832-494-1412 

Street Address/City/State/Zip 
10100W. Sam Houston Pkwy S. Suite 340, Houston. TX 77099 

EQUIPMENT 
DESCRIPTION 

Equipment Description 	 Quantity 	Serial Number 

See Attached Schedule A 

EQUIPMENT 
LOCATION 

Street Address/City/County/State/Zip 

2001 Mail Drive, Texarkana, TX, 75503 
TERM AND 
PAYMENT 
SCHEDULE 

LEASE TERM 

Term in Months 	63 

RENTAL AMOUNT 

$4,561.98 	 (plus applicable 
taxes) 
Rental Payment Period is Monthly Unless Otherwise 
Indicated 

Copy Allowance: 

BIW copy: N/A 	 Color copy: NIA 

Overage Copy Charge: 

BIW copy: N/A 	 Color coJx: N/A 
Scan: N/A 	 Other: N/A Scan: N/A 	 Other: 

Meter Frequency: Monthly 	Quarterly 	Semi-Annual ' 	Annual 

[SIGNATURE PAGE FOLLOWS] 

Equp,nant Schedule (Cast Pr Copy) - OP MLP VS 01212016 (Neghbos Legacy Holdings, Inc. O8292016 

EXHIBIT "9" 
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bo 	Global Ho3n, VJ 

NEC Tma 1rrCeciter, LP 
Lo4140418 

5diedo!A 

Product ID VeKrilhum Qualtok SeraF# 	 mtian Addreo 
0037303 Lnv CPU Mointfo' CPU 2NECTemarkma Emuer,c0 Carter,LP 2C01 Mall 0itee1eulrurATX, 75503 
920003070 kh Wireless j3ij 	Kbarc K400'Ke9baid 2 11ECTeirkuni En& 	Center, LP 2C01MI Dike, leakunuTX 75502 
3S00074 Lcoitth III Pro Webm 920-Wrneia 2 INRCT.wrkana ErnWncyCenler,LP 2C01Mu1CTeuuitnn0TX, 75503 

19IT AIlS iaisTi;t 3 NECTIvrWO Ergen03 Center, LP 2C01 Mail DOeleeurkan,1ç75503 
V133R AtA 11DM 0u&03Iaj5 Re 	r -10niputl 	F3rce Ix Nlfta6(11145) 14 NEC OH0303 Carter, LP 0002 Mi) 	TeearkanTX, 75503 
3DHYDO2AU$ Q7f2507f 001 250211) HD 2 1.11I0307, KBUe NEC Texarkana EnnewncyCenterLP 2003 Mull ROuu, Tueurkunu1)), 75503 
5I1S0Dl902 Imp-ePaOmb Wav44vrsP.m,'Ab-3r 2 NEC10ata EThn 	Center, LP 2001 Mull 0uio Turkana, 1X, 75003 
113-02275 MicrnzfOl11re201G Hi,l & Bulineu 2 NEC 1eeerUrtu Emergeicy Center, OP 2001 Mall DTrkunu, 3D, 75053 
13030314)05 ou -lIOZAlO%ou0xw. 34501, W7P94, 4200 1100G85ATAiII 1 W02PTh 	NECTuafta 	Culit0r UP 2031 Mall 06ve,TurkanaTA, 79903 
5WS0D9I0 1 0ECTurHunu ImargencyCenLaf, UP 2431 Mall Drive, Ten rtan0075033 
5wso031s flYOFCnSiu Warranty 403 P/LOr 1 l2ETeurHiiu FirncC0e1LP .2001 Mall Driu 	Thnkn, TX, 75903 
M7&1 11203 M 702160pL034001'l. 39;94K i111117. 0340 HO 3 NECTuelrennnrgeineC1eçIP 2001 Mall %,e,lerkana,TX, 73903 

0o 1504LUCTV. 145 1 INECTaKarkamFgeecCi*er,Lp 21 Mail 	Tekana,7DM9U3 
v nip LW.LCDW-109 2 N10TeurknuErnIrrI03Cflter,OP 2031 M9ll Drive, leoaaro,TD75$0 

E414 110401 43 1L0ELCDTV- 10 3 C1oxm.tur,Y 2031 Mall [lriu, 1eauona, 774, 01103 
E4OQ 11ZILIE 40 1030 	040D TV169 3 NfICTgorkam £inergen0entur,.11 W. 	Mall 1He Texa kana,TZ 05103 
03198103•PIR lulkin CatiPtthCubIe V- Puipla 1 N(CTaxrkani Emytr,OP 2031 Mull 76 Tula4tlre 	75503 
A73000MAP Ad000K.739P0-MRP 1USackiuur.: eyburd wil 	lA'ERTf1u4 Keys- 3lack I NUcleoli) flulnierge cyCelter,iP = Mail ]rive, Tm*ana, 7X 75503 

PeeUbuFX2 QECTGQ 1 NUt Tom 	a ente ruecyCemr,iP 2001 Mall Or 	Texukaee, 774.79903 
Document MemeM Q4rnem hn1-MFUus 1: N10leeurkuna Em rparq Center, LP 1 -Mall 0rt.', Tauia774,7SS01 
Frafesionaf& !uIn 	Sceocumuj4) Mlnan1ent 11. NECToeudn0nnga 	Center, P 2000 MallDru,Teaarr14,75503 

Case 18-33836   Document 292-9   Filed in TXSB on 08/23/18   Page 2 of 8



LESSEE?CU • ERSIG URE 

PRINT NAME 

CFO 

PRINT TITLE 
713-436-5200 

TELEPHONE NUMBER: 

DATE 

BY 

John Decker 

For Lessor/Owner Use Offly "Po" 

Name of person verifying 
Equipment: 

Delivery Acceptance of and 

D8teof Telephone Verification: 

DELIVERY AND ACCEPTANCE CERTIFICATE 
Please fax completed and signed D&A Certificate to 1-866-329-8795 
Questions or need assistance? Call 1-866-550-6795 

LESSEE!CUSTOMER NAME: Neighbors Global Holdings, LLC/Co Lessee:NEC Texarkana Emergency Center,LP 

AGREEMENT NUMBER 41404518 

On behalf of Lessee/Customer, I hereby certify that all of the equipment and other property referred to in the above 
referenced Agreement (the "Agreement') with 	 All Points Solution, Inc. DBA 31 international 
(the "LessorlOwner) has been delivered, inspected and is accepted by Lessee/Customer for all purposes of the 
Agreement. J acknowledge that the Lessor/Owner is not the manufacturer, supplier or dealer of the Equipment. 

ACCORDINGLY, I AUTHORIZE LESSOR/OWNER TO PURCHASE THE EQUIPMENT AND COMMENCE BILLING 
UNDER THE AGREEMENT. 

DO NOT SIGN THIS DELIVERY AND ACCEPTANCE CERTIFICATE UNTIL YOU HAVE RECEIVED THE 
EQUIPMENT. 

Delivery and Accepterco CerIif,ct - thilversel PL V13 01012012 
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LESSEE 
MFORMATIOtS  

sao Name 
NEIGHBORS GLOBAL HOLDINGS, LLC 

Headquarters Street Mdresa/Ciy/untyiState/Zip 
11200 BROADWAY 5TRET. STE 2320, PEARLADJX 77584 

MASTER EQUIPMENT LEASE AGREEMENT 
5D.8riar Hollow. Suite 600. Houston, TX T1021 
Please fax completed Agreement to 1.88-329-87 tons or need assistancE,, Cal -66-551.T 

Federal Tax If) Num 

X)( -XaX, 

Lessee Phone Number 
713-436-5200 

ease Nttrnoer 
41395501 

This MASTER EQUIPMENT LEASE AGREET1ENT rMaster Lease) is made thia 
between 3s International (Lessor and the Lessee referenccJ above-c Lessee) The pirlies a 

I  eand 
ree as follows: 

1. MASTER LEASE. Lessor agree to tease to Lasses and Leees 
agrees to iea5e from Less-or The euipn1ent, software, fictures, personal 
property and/Sr other property described in each schedule (Equipment 
Schedute} from time to time signed by Lessor and Lessee that 
incorporates this Master Lease by reference (such properly together 
with aU ?eplacements, repairs, additions and accessions thereto being 
referred to herein as the Equipment'). Each Equipment Schedule that 
incorporates this Master Lease is sometimes Piereinafler referred to as a 
'Leas&' Each Lease shell constitute an agreement separate arid 
distinct from this Master Lease and any other Lease, In the event of a 
conflict between the terms and conditlçins of an Equipment Schedule 
and the terms and conditions of this Master Lease, the terms and 
conditions of the Equipment Schedule shall govern, but only with 
respect to the corresponding Lease. 

2. TERM. The obligations of the parties, shalt commence upon the lull 
execution of this Master Lease and shall continue until each party has 
satisfied their respective obligations in this Master-  Lease and under 
each Lease The Leaie Terra for each Lease shall corlmtence on the 
date Lessee accepts the Equipment by executIng a Delivery and 
Acceptance Certificate (Commencement Date")' and, unless 
terminated earlier as provided In the Leasei shall continue for the 
number of months specified in the Equipment Schedule from the first 
Rental Due Date (as defined below, lithe Equipment Schedule 
provides for a Renewal Option the Lease Term shall include any  
Reuewal Term(s) sereoted by the Lessee and/yr any other extension as 
prot4ded in the Lease. 

3. RENT ADJUSTMENTS. Lessee agrees- to pay Lessor rent for the 
Equipment in the amount specified iii the Equipment Schedule 
t"Rent°  due and payable on each Rental Due Date during the Lease 
Term without notice or demand, and any other charges. advances or 
reimburemets due Lessor pursuant to the Lease, due upon demand 
by Lessor from time to time. Lessee further agrees to pay Lessor, on 
the first 'Rental Due Date, interim rent For ani paltiat first month during 
the Lease Term In an amount equal to 1,301  of the Rent for each day 
from and iicludlng the Commencement Dale to and wicluding the first 
Rental Due Date. Tfl first Rent payment Is due on or before the 
Commencement bate, as invoiced by Lessor, unless the Equipment 
Schedule is sqecfiied that 4ek (0 odlvatlt6 payments are due, in whIch 
case the first Rent payment wilt be due on the date specitsed by Les-Or 
in the month following the Commenceinani Date, and the remaining 
Rent payments will be due on the same day 01 each subsequent month 
Lessee authorizes Lessor to acuOt the Rent payment up or down by riot 
M 	than 1534 lithe total amount paid. by Lessor for the purchase, 
delivery and installation of the Equipment, including any trade-up and 
buyout amounts- (the 'Total Cash Price") differs from the originally 
estimated and documented price thereof. 	Lessee further authorizes 
Lessor to increase the Rent payment if the Commencement Date 
oocurs after the date Lessor approved Lessees application for the 
relevant Lease, to leflect any increase (1) from the date of such approval 
and il) to the Commencement Date in the interest fate swaps ('Swaps 
Rafe) that mostC10$eIy approximates tile term of Such Lease 
(determined as of the last day in the week ending prior to each of such 

All ?ojnts Solution, Inc. dba Si  

dates). The Swaps Rate is published in the Federal Reserve Statistical 
release 	HAS. 	and 	can 	be 	found 	at 

fed.. 	 The Rent payment 
Will be a Fixed amount icr the term of the Lease. All Rent shall be 
payable to Lessor and delivered to Lessors office or such other place 
as Lessor may designate in writing at any time. An advance Rant 
payment shall be applied as the first Rant payment under the Lease. It 
more than one Rant payment is made by LessA in advani-e the 
second (and any other -advance Rent payment) shell be applied to rental 
payments- scheduled under the Lease in inverse order of maturity, 
Should Lessee fail to pay any part of any Rent within 3 days of Its-  due 
date, Lessor shall (a) impose a late chargo equal to It)% of the amount 
of the late payment or 520 whichever Is greater. and (b) commencing 
30 days after any such payment is due under the,  Lease, assess 
interest on sucb delinquent payment until paid at the rate of tS% per 
month However If such late charge and/or interest exceeds the 
maximum amount of Interest permitted by applicable law, such excess 
shall be reduced to the maximum rate permitted by law IF THE LEASE 
IS REPLACING AN E(1ST1Nc3 t,EASE, THE NEW RENT PAYMENT 
WILL INCLUDE THE BALANCE OF THAT LEASE AND RESULT IN A 
GREATER AGGREGATE COST TO LESS EE. 

4. NET LEASE; RENT PAYMENTS ABSOLUTE, Each Lease is a net 
I ease and Lessee's obligations to pay Rent In full when du are absolute 
and unconditional and zhall not be subject to any abatement reduction, 
set off counterclaim feceupment, defense or other right which Lessee 
may have or assert against Lessor, the supplier of the Equipment or any 
other person Or entity 

S. DELIVERY-AND INSTALLATION.. Lessee will select the Equipmenl 
to meet Its specifications and, In reliance thereon, Lessor Will order such 
Equipment from the supplier(s) specified by Lessee. or, it Lessee has 
previously entered into -a purchase order or supply contract, such 
purchase order or supply contract shall be deemed assigned to Lesgor 
upon execution of the- relevant Equipment Schedule. Upon delivery 
and acceptancA by Lessee Of the equipment designated in an 
Equipment Schedule Lessee Mlii execute and delIver to Lessor a 
Oelmery and At.cptance Certificeto Lessee shall rnale all delivery 
arrangements with each supplier arid, at Lessee's expense, will pay all 
transportation packing taxes duties installation testing and other 
charges in cannectian with the delivery, installation and acceptance of 
the Equipment. Lessor shall have no liability to Lessee for delivery 
delays-  or failure of the supplier to-  deliver goads meeting the purchase 
order specifications, Lessee :is hereby authorized to act as Lessors 
agent in inspecting accepting end reocting delivery çf Equipment 
provided that all claims asserted by any supplier by reason of Lessee' 
resection of eny goods shall he Lessee's stile responsibility to defend, 
resolve arid pay, 

6 DISCLAIMER OF WARRANTIES. Lessee acknoWIedge that 
Lessor is not the manufacturer or supplier of the Equipment, and Is not 
the -agent of any such mnufaclurer or supplier. No representation or 
promise made by any manufacturer or supplier of the. Equlpment'wIIl be 
deemed made by or binding upon Lessor tESSOI MAKES NO 

lntecnati6114i - Master Equipment Lease Agreement 0lf'rc Prciduits VtS 01012012 
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EXPRESS QP IMPLIED REPRESENTATION OR WARRANTY OF 
ANY KIND WHAT$OEVE WU H RESPECT TO THE EQUIPMENT 
INCLUDING BUT NOT LIMITED TO: THE MERCHANTABILtW OF.  
THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR 
PURPOSE; THE DESIGN OR GOPJDmON OF THE EQUIPMENT 
THE QUALITY, CAPACITY OR SUITABILITY OF THE EQUlPMNT; 
COMPLIANCE OF THE EQUtlMENT WITh THE REQUIREMENTS OF 
ANY LAW; RULE, SPECIFICATION OR CONTRACT PERTAINING 
THERETO, PATENT OR COPYRIGHT INFRINGEMENT; OR tATENT 
DEFECTS, IT BEING AGREED THAT ThE EQUIPMENT IS LEASED 
AS IS" ANDTHAT ALL. SUCH RISKS, AS BETWEEN LESSOR AND 

LESSEE ARE TO BE BORNE  BY LESSEE AT ITS SOLE RISK AND 
EXPENSE; Lessor will have no llabIty to Lessee or third parties for any 
direct, indirect, special or consequnilal damages of any Icirid or nature 
arising Out of mis Master tease, any Lease, or in connection with the 
€quiptnenF 

? ASSIGNMENT OF WARRANTY RIGHTS. Lessor hereby assIgns to 
Lessee. for they Lease Tenii, any manufacturers andlor suppliers 
warranties with respert to the E4uipmertt and praided no Default has 
oaurred and remains uncured. Lessee is hereby authorized to enforce 
such warranties, ui its name, at Lessee's sole expense. 

S. TITLE, Title to the Equipment shalt remain solely with L5aQl. Na 
nghi title or interest to or to the Equipment shall pass to Lessee other 
than the right to possess and use the Equipment for the Lease Term 
and such transfer Is conditioned upon Lesse&s compliance with the 
leims and conditions of the Lease Lessee at its expense Will defend 
Lesspis title to the Equipment and will keep the Equipment .free from all 
claims lienS enclimbances and: legal processes of Lessees creditors 
arid other panics, except for these claims dreated by or through Lessor 
At Wslsoes request,. Lessee shail affix ideritNeeuon plates or markings 
to the Equipment clearly indicating Lessors ownership If any Lease is 
deemed to be a lease intended for security, &o secure Lessee's 
obligations under such Lease and under all cihar Indebtedness at ani, 
lime owing by.  Lessee to Lessor Lessee grant* to Lessor a first priority 
security interest Ui the Equipment Subject to such Lease and any and all 
proceeds from the USS, rental or sale at such Eqijipineni, LESSEE 
1RREVOI ABLY AUTHORIZES LESSOR TO FILE A COPY OF THIS 
LEASE AND/OR ANY OTHER DOCUMENT AS A FINANCING 
STATEMENT AND APPOINT LESSOR OR 1t DESIGNEE AS 
LESSEE AflORNEY IN FACT TO EXECUTEAND FILE ON 
LE6SE5 BEHALF IF REQUIRED SUCH FINANCING STATEMENTS 
COVERING THE EQUIPMENT AS L(SSOR MAY DEEM NECESSARY 
AND REIMBURSE LESSOR FOR COST OF SUCH FILINGS AND LIEN 
SEARCHES 

S. PERSONAL PROPERTY. All Items of Equipment shall at all limes 
be and remain personal property notwi(hstdnding that any such 
Equipment may now or hereafter be afiticed to realty I_asses at its 
expense. shell obtain all such waivers as Lessot may reasonably 
require to assure kess;&4, title ond Interest in,. access to and right to 
renove ihe Equlpalerit. 

10. USER  LOCATION AND INSPECTION Otr EQUIPMENT. So long 
as Lessee is not in Default under Iha Lease, Lessee shall be endtled to 
possess and use (tie Equipment for its business purposes ci oonformity 
with all applicable laws, ordinances, regulations, the requirements of all 
applicable insurance policieb and of any applicable manufacturers or 
suppliers warranties Lessee shall bear all Goat in connecliori with the 
operation anti InSinteriance of the Equipment The Equipment shall be 
delivered at Lessee's direction aid ?asponsjbillty, to the location 
specified in the Equipment Schedule and shall not thereafter be 
removed front SUch iOcatlori without the advance written consent of 
Lessor Lessor shalt have the right irom time to time during I assess 
normal business tiours t enter upon Lessees premises or elsewhere 
for the purpose of confirniihg the existence, condition or proper 
maintenance of thil Equipment. Lessee-shall not except with Le5SQr's 
prior written consdnt part with poaesaion or control at the Equipment 
or dispose of or encumbef any intereefIn the Equipment or under the 
Lease. 

Lease, arising from the use. aequisition, ownerehlp or leasing of the 
Equlpman1whether due before or after termination of the Lease 
Lessee wilj reimburse Lemior- for all administre(iiie costs associated with 
the preparation, filing, payment, and other Posts necessary to properly 
administer taxes associated with the Equipment Where required by 
law, Lessor will file the personal property tax returns with respect to the 
Equipment and Lessee shall pay Lessor In advance,.and at the times) 
Lessor requires the tatces that Lessor anticipates will be due during the 

12 RISK OF LOSS. Lgsee is responsible for any loss, theft or 
destruction of, o 	m 	the r damage to, 	Equipment(collectively Loss') from 
any cause at all whether or not insuredi until It is delivered to Lesser at 
the end of this Leese Lessen ts required to make all Rent Payments 
even if there is a Loss Lasses must notIfy Lessor in writing Immediately 
of any Loss, Then, at Leas&s option, Lessee will either (a) repair the 
Equipment so Ihatit H in good condition and Working order, eligible fm' 
any manufacturer's ceitificatran (b) replace such Equipment With .life. 
equipment lii good repair tondliton a working 9rclar  aocep(able to 
Lessor with clear idle to such replacement equipment vested i Lessor,  
or (c pay Lessor the amounts specified in Section ig belOw, 

1. MAINTENANCE, REPAIRS AND ALTEHATIONS, Lessee shall, 
at Its expense keep all of the Equipment in good repair corrdil;on and 
working order nd shall furnish all requiredpart's and sensoing so that 
the value and Ooridltfon of the Equipment will be maintained and 
preserved reaconable wear and tear excepted Lessee shalt riot 
without the written approval of Lessor make any alterations or 
modifications to the Equipment except for upgrades that do not impair 
MO value utility or marketability of the Equipment All such alterations, 
modifications or upgrades will become part of the Equipment and 
Lessnrs property without charge free of any liens or encumbrances 
LessSe shall keep software that is pact of any Equipmenl current with all 
updates rei4sions upgrades and maintenance fixes whether obtained 
frOm the supplier, licenam' or any other source, 

14. INSURANCE Lessee shalt provide and maintain at Its expense (a) 
properly lnsurehce against the loss, theft or detrUtlpn of ­(w damage 
loi  the Equipment for- As ftill replacement value naming Lessor as lass 
payee and (LI) public liability insurance in a ffllntlnum amount of one 
mIllion dollars and third party property insuranceIn ear.h instance 
naming Lessor as an Stiditlonat Insured. Lessee shall provide to Lessof 
certificates Or other evidence of such insurance when requested Such 

e insuranc will be in a turin m , amount (Including the minurauni amount for 
public liability insurance stated above) arid with companIes, acceptable 
to Losor arid dt provide that Lessor will be given 30 days advance 
nolice of any cancellation or material change of such Insurance, Lessor 
reserves the right to retest  Lessees insurance carder for reasonable 
cause, IF LESSEE DOES NOT .IVE LESSOR EVIDENCE OF 
INSURANCE ACCEPTABLE TO LESSOR, LESSOR HAS THE RIGHT, 

UT NOT TI'E OEIJGATION, TO OBTAIN INSURANCE COVERING 
LESSOR'S INTEREST IN THE EQUIPMENT FOR THE TER M OF This 
LEASE INCLUDING ANY RENEWAL OR EXTENSIONS, LESSOR 
MAY ADD THE COSTS OF ACQUIRING AND MAINTAINING SUCH 
INSURANCE AND LESSOR'S FEES FOR LESSOR'S SERVlCES IN 
PLACING AND MAINTAINING SUCH INSURANCE (COLLECTIVELY 
'INSURANCE CHARGE'), ON WHICH LESSOR MAY EARN A 
PROFIT, TO THE AMOUNTS DUE FROM LESSEE UNDER THIS 
LEASE, Such insurance may duplicate covetage provided under 
Lesseels existing policy Lessee will pay tita tnsurarite Charge in equal 
Installments allocated to the remaining. Rent payments Nalhmg in this 
Lease will create an insurance telationship of arty type between Løssor 
arid any of hel person. Lessee akrmwIedgea that Leszr is not required 
to secure or rnau4dirr any 4nsurartce end Lees or will not be liable to 
Lessee if Lessor terminates any insurance coverage that Lpssdr 
arranges Lessee hereby vppobilp Lessor as Lessee ̀-$ attorney in fact 
to make claims for receive Payment of and execute and endorse all 
documents, checks, or drafts Isuied with respect to any Less under eny 
insurance policy relating to the Equipment, 

15. RETURN OF EQUIPMENT; RESTOCKING FEE. Upon explratiqn, 
cancetlaliori pr termination of the Lease Term or upon Lessors demand 

11 	TAXES AND FEES Lessee will pay all excise taxesi sales and rise after a Daletrit alt but not lees than alt of The Equipment shall  be 
taxes personal property taxes id all other taxes apd.6harges which immediately returned to Lessor as provided herein Unless (e Lessee 
May be iripsOd by any governmental entity during the term at thIs has exercised a pwthase option provided hereunder or N.Lessor has 

All Points Solution. Inc dUe Si lnterpettonai Master Equipment Lease Areament Office Products V'tS 01412012 
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tequested that Lessee provide temporary art-site storage, after which 
Me ft.d.prijent shall be feturfled to Les,o( Pt' making such returit 
Lessee shaft deliver the Equipment to such place or planes within the 
cOnlirjenlat United States as Lessor may designate in writing All costs 
and expanses Of the return shall be borne by Lesseb. Including without 
timiiallori the costs of removing dlsmenthng assembhng  packing 

iring at ftdt value, transp orb nj and uioadinq of the Equipment. 
Lessor reserves the right to ch$rge Lessee a restocking Me equal to 
two 	2) Rent payhienf a. All such returned EquIpment shall be in good 
condition and the state at repair required by Section 10 ierein, ordinary 
Wear and tear excepted, and upon LesaoYs request. Lessee will provide 
L3sor with a Certifi&ion from tfle mariutacturer or Its authorized 
representatiVe as to the Equipmerir's condition. To the extent that any 
portion of the Equipment consists cit software or other licensed products, 
Lessee Will return all tangible items of software and destroy all intangible 
items 

 
of,  software certify in writing to Lessor that Lessee has complied 

with the above requirements has not relaineo auth software in any farm 
and Will not use the sciftwate alter termination, Lessee acknowledges 
that It Is Lessee,a Sale duty to remove a sensitive or confidential data 
stored within the Equipment prior to. returning it 

10 PURCHASE AND RENEWAL OPTIONS, If no Default exists 
Under und a Lease. Lessee will have The option at the end of the Lease 
Term "'any Renewal-Term to pufuhase at! At not teas than alt) 01 the 
Equipment at the Purchase Option price shown an the front of the 
Equipment Schedule, plus any applicable taxes. Unless the Purchase 
Option price is $1;00, Leseee must give Lessof Ct 1.6951 90 days written 
notice before the and of the Initial Lease Term that Lessee will purchase 
the Equipment or that Lessee will feturn the Equlpnierit to Lessor If 
Lessee does not give Lessor such written notice or it' Lessee does not 
purchase or deliver the Equipment In accordance with the terms and 
iondtUons of the Lease the Lease will automabctty renew on a monthly 
basis until Lessee provides such notice and ietivecs the Equipment to 
Leesor, During such renewal(s) the Rert payment will remain the same.  
Lessor may Cancel an automatic renewal term by sending Lessee 
written notice 30 days prior to such renewal tenlil If the Fair Market 
Value Purchase option: has been selected Lessor will use its 
reasonable judgment to determine the Equlptnents in use and in place 
fair market value.. If Lessee does ,not agree with Lessors deterrn(riation 
of the Equipments lair market value the fair market value ($r) use and in 
place) will. be determined at Lessee's expense by an independent 
Appraiser selected by Lessor. Upon payment of the Purchase Option 
pdco plus applicable taxes, Lessor shall transfer its interest in the 
Equipment to Lessee "AS IS,WPIRE IS" without any tepresentetlon or 
warranty whatsoever and this Lease will terminate With respect to 
Items at Equlpmos'tt, consisting of software, Lessee's right to continue 
use such software will be subject to the applicable license agreement. 

1.7. INDEMNIFICATION. Leases assumes liability for and agrees at its 
own eperisc to indemnify, hold fiSrinless and defend Lessor and any 
assignee, and their respeclhle employees and agents (each an 
Indamnitee"), from and against any and alt cialins, liabilItIes, lossesi 
dtiniagesi. and eitpenes (inkldmg atlomeys roes and legal eilpenses 
and Lessor's internal administration costs) of every kind or nature 
arising out of or In connection with (a) the Lease, inQiuding but not 
limited to,.any breach ot a representation or warrants a Default (as 
defined hereinafter) antUar proceeding in bankfliptay with respect 
thereto; (I,) the entering. purchase, delivery, installation, ownership, 
selection. possession, leasing, operation, use, maintenance, 
transportation and return of the hqulpn'teni (Including latent arid other 
defects, whether or not discoverable by Lessee or Les  Sat. ); () any 
claims based on strict tort liability or Warranty and any claim for patent, 
trademark or copyright infringement. (ii) any claim relating to any 
interruptions of service loss St business or consequential damages and 
(a) any data Lessee has Stored within the Equipment (cotleclively, 
"Claims"). LesSee st',all not be required to indemnify an Indemnitee 
against Claims to 'thic extent such Claims result directly from the actual, 
but, not imputed, gross negligence or wil(tul misconduct of suCh 
Indemnitee Lessee Shell at its owti cost and expense, defend any and 
all Claims Which may,  be brought against any tndernnitae, either alone or 
:in. Conjunction With. others upon any such liability or claim or claims and 
shall satisfy, pay and discharge any and all judgments and fines that 
may be recovered against any lndejnnitee in any such action or actions. 
it tile Purchase OptIon shOwn Sn the front of any UcIufoinent-Schedule 
to thi Lease IS other than a nominal purchase ciptian. then Lessee 

acknowledges that Rental Payments are calculated on the assumption 
that Lessor will reflliie certain income hex benefits under State and 
federal law as the owner of the Equipment And the 'Lessor under this 
Lease. As used herein a 'Tax 8erietit Loss" shall mean (1) the 
Lesapt's loss of or lots of the right to claIm or recapture all at or any 
Part of the federal or state income tax benefits Lessor anticipated as a 
result of entering into this Lease and owning the Equipment or (2) 
'taxes Incurred by Lessor as a result of the Iflcluslon in Lessor'S 
income for federal or stateincome tax purposes of any amount other 
than Rental Payments hereunder due to any modiftcalion of the 
Equipment other action or failure to act by Lessee If Lessor slfers a 
Tax Benefit Loss for any reason other than (I) Lessor's sale of 'the 
Equipment other than due to a DeEult, (Ii) failure of Lessf to have 
sufficIent income to utilize its anticipated tax benefits or failute to claim 
siiah tax benefits in a, timely manner or (ill) S change in tax law 
(including a change in tax rates) that becomes effective alter the date 
of this Lease, then Lessee shall pay to Lessor a lump sum amount 
that, after the payment ob all ted eritl. state end local taps and uslay 
the same assumptions as to Mx begefits and other matters Lessor 
used in originally calculating the Rental Payments will, in. Lessor's 
reasonable opinion maintain Lessor a net after-tax rate of return and 
cash flowS With respect to this Leae as they would heve been 
enjoyed If such TaX 8enefiis Loss had not occurred. Lessor Will notify 
Lessee of any claint that may §W .rise to indemnIfication under this 
paragraph but will be under no obligation to contest any such claim. 
In any evOnt. Lessor.  shall control all aspects of any settlement and 
contest and Whether SUch contest Is succeesitil or not tesseS shall 
promptly pay all legal fees and other cut-of-poaket expenses Incurred 
by Lessor in defending such claim For purposes of this paragraph 
the term "Lessor includes any member of en ffihiated group whIch 
Lessor is or may become e member of lii the event that consolidated 
tax returns are filed for 'such affitISled group for federal income tex 
purposes. The Indemnification. provisions of this Se,cttn 17 shelf 
continue in futi force ,ind effect notwithstanding the expIration er other 
termination or the Master Lease or any Lease,  

18, EVENTS OF DEFAULT. Eesli of the following is a "Defaute Under 
this Lease: (a Lessee, fails to pay any Rent payment or any other 
payment within 10 days of its due 'date; () Lessee tells to perform Sny 
of Its other obligations, under this Leae or in any other agreement now 
existing or hereafter made with Lessor or with any of Lessor's afflflale 
and such failure continues for 10 days'after Lessor notifies Lessee of it; 
(c) Lessee ttecornes itmoitmerit or 3a dissolved or Lesse assigns tts 
assets for the benefit of its creditors, or enters (voluntarily or 
involuntarily) any bankruptcy or reorganization ptoeeectfng (ci) any 
guarantor cii Ibis Lease (tfuaraetor) dies does ncil perform its 
obligations under the guaranty or any other agreement,, now existing or 
hereafter made with Lessor, or becomes subject ta one of the events 
listed in clause (b) or (c) above (e Lessee or any Guai'mttor 
consolidates with, merges with or into, or conveys or leases a.111 or a 
substantial part of its assets to any person or engages in any other form 
of reorganization. on there is a changein the legal structure Of Lessee or 
any Ouarafltor, iii each case which results, in the sole dplflion of Lesser. 
in a material adverse change In Lessee's or auth Guarantor's ability to 
perform Its OblIgations under the Lease or any ,  Guar5flty respeCtiVely or 
there is otherwise a change tn control of Lessee or any Guarantor l) 
Lessee or Guarantor makes or gives any false or misleading 
representations or warranties at anytime or in arty manner in connection 
with the Lease-,(g) Lessee or any Guarantor shaH be in dofauti under 
arty. obligation tr the payment of borrowed money or the deferred 
unchase price of or for the payment of any rent due wHit respect to 

any real or personal property. A Default with respeCt to any Equipment 
Schedule shalt constitute a Default for all Equipment Schedules and all 
other 'agreements with LwsorAndils afflUStes, 

19. REMEDIES. If a Default occurs, LeSsor may do one or more of the 
o1Iowmng; (a) Lessor may cancel or terminate this Lease or any or all 
other agreements that Lessor has entered no with Lessee (I)) Lessor 
my require Lessee 10. Immediately 'pay Lessor, as compensatIon fOr 
loss of Lessor's  bargain and not as a penalty, a sum equal In (I) all 
unpaid Rent payments for the remainder of the term plus Lesson's 
anticipated residual interest in the Fqulpmenb it applIabte discounted 
to present value at a simple infereSt rate per anrium equal to the the 
discount rate of the Federal Reserve Bank of New York Oft the 
Coisjnencement Data of tt'ie Lease, pIUS (ii all 'other amounts due or 

Al Points Solution, Inc. tei International - Master Equlpmant't.easa Agrsament Office Prcducts'VlS 010t'2of 

Case 18-33836   Document 292-9   Filed in TXSB on 08/23/18   Page 6 of 8



that become due under this Lease: (c) Lessor may retae Lessee to 
deliver the qutpment.ta Lessor as sat torth herein and terminate use of 
Any tiofhare corrtpoltent of the Equipment: (d) Lessor yr lie agent mat) 
peaceftihy repossess the Equlpipent without court order and Lessee will 
riot male any claims against Lessor for damages or trespass or any 
other reason; ar (e remedy such Default, inOiuding Makin repairs or 
modifications to the tqulrnent fo r the account and espense of LeSsee 
and Leases agrees to reimburse Lessor for all of Lessor's costs and 
expenses f) appiy any deposit or ether cash collateral or sale or 
rernarketing proceeds of the Equipment at any tithO to reduce any 
amounts due to Lessor; and (g) exercise any other right or remedy 
which may be available to Lessor under applicabie law. Notice of 
Lessor's intention to accelerate, notice of acceleration. frolics of 
nonpayment, presentment, protest, notice of dishonor, or any other 
notice whatsoever are hereby Waived by Lessee and any Guarantor.  
Interest on all unpaid balances more than thirty days past due shalt 
accrue at Ihe lesser Oil 5% per month or the maximum rate allowed by 
jaw. until Paid in fulL The exercise of any of the foregoing ieinedltrs by 
Lessor will not constitute a termination or cancellation of the Lease 
unless Lessor so notifies Lessee In wllng. At any sale of the 
Equipment pursuant to this SeOtlon 19 Lersor maybid for the 
Equiparent; Notice fequlred if any, of any sale Or OIhe( disposition 
hereunder. by Lessor shall bO satislied by the mailing of such notice to 
Lessee St least ton (1g days piler to such sale or otherdispsllion. In 
Iheevent Lessor lakes possession and disposes of the Equipment the 
proceeds 	 of 
any such disposition shall be applied In the f6l1owing order; (i) to all of 
Lessor's costs charges and expanses incurred in faking. removing, 
nolding repairian art selIin or leasing the Equipment anthcr otherwise 
anforcIV Lesser's rights hereunder: iii) to the extant not preiiioualy paid 
byLessee, to pay Lesser for any amounts then remaining unpaid under 
the Lease; (iii)t to rerraburse Lessee for any sums previbusty paid ly 
Lessee as damages hereunder and iv) the balance if any shall be 
retained by Lessor Lessee will remain liable lot any smoOnls that 
remain due after Lessor has applied such net -proceeds. Termination of 

Lease under this Section 19 shell not affect Lesees duty to perform 
Lessees Obligations under isuch Lease to Lessor in full Lessee agrees 
to reImburse Lessor on demand for eny and all costs and expenses 
ncurred by Lesspr in enforcing its rights and remedies hereunder 
following the occurrence of a Default including without lnnrtatrn 
reasonable Attorney's fees the Oosts of repossession storage irtsunng 
re lefting acHing and disposing of any and all Equipment all pre 
judgment and post-Juogment actions taken by Lessor and all actions 
taken b Lessor. in any barricruptcy proceeding involving the Lessees  the 
Equipment and/or any Guarantor and Lessors internal administration 
cti5ts, Lessor's remedies under the Lease shall- not be deemed 

XOlUsive but each shall be cumulative and in addition to any other 
remedy referred to above or otherwise available at law or equity. 
Valver of any default or breach of the Lease shall not be construed as a 

Waiver olsubsequentor-  continuing defaults or breaches. 

2% LESSEE'S REPRESENTATIONS, WARRANTIES AND 
COVENANTS, Lessee hareby represents, warrants and covenants to 
Lessor that with respect to this Master Lease and eSch Equipment 
SchduIe executed hereunder: 

It Lessee is a corporation, partnership or oth5r business entity, 
Lessee xJ is duly organized validly existing and in good standing under 
the laws of Its state of organization (ii) Is qualified to do business in 
every jurisdictkiii in Which such qualification Is necessary and where the 
Equipment is located (iii) has the power and aulnonty to own its 
properties and otirry on its business as now being conducted and to 
execute and perform Pus Master Lease ad each Lease, and (iv) has 
duly euthorled tho execution delivery and performance of this Master 
Lease and each Lease 

(b) No approval is. required from any regulatory body, board, authority or 
commission nor from any other administrative at governmental agency 
with respect to the execution and performance of this Master I ease or 
any Lease, or if required, such approval has been obtained; 

(c) rhis Master Lease and each Lease constitutes the legal, valid and 
binding obligation of Lessee snicirceabte in accordance wIth its terms 
and the execution deilvety and pertonnance hereof by Lessee will not 
Violate any provision of any law. any order of arty court or of any other 

agency of government, or any indenture, agreement or other insttument 
to which Lessee or any Guarantor is a party, or by or under which 
Lessee or :any Guarantor i-s bound or be in conflict with neult in a 
breach of or constitute (with due notice andfor lapse of tima a default 
under any such indenture, agreement or other Instrument; 

(d)All balance sheets, statements of profit and loss and other financial 
data that have been delivered to Lessor with respect to Lessee or any 
Guarantor (i) are complete and correct in all material respects (11) 
accurately present the financial condition of Lessee snd such Guarantor 
as of the date and the results of Its Operations for the periods for which, 
the same have been furnished, and (lii) have been. prepared In 
accordance with generally accepled accounting principles consistently 
followed throLrhotit the periods covered thereby all balance sheets 
disclose all known liabilities, direct and contingent, as of their respective 
dates and there has been no change in the condition of Lessee or any.  
Guararrtnr, financial or otherwise, Since the date of the most recent 
finanslal statements delivered to Less-or with respect to Lessee and 
such Guarantor, other than changes in the ordinary course of business, 
none of which changes has been materialiy aeverse 

(a) No mortgage, deed of trust or ofher  lien of any nature whatsoeVer 
which now covers or affects, or which may hereafter cover or affect arty 
property. or Interest therein of the Lessee, 

'
now attaches or hereafter will 

,*ttacb to the Equipment or in any manner effects cx wall affect adversely 
Lessor's right, He and interest therein; 

fi) There are no suits Or proceedings pending, or to the hnowtedgø of 
Lessee threatened In any court .or. beforO any regulatory commission 
board or other brimiloistraffis governmental agency against or affecting 
Lessee or any Guarantor. which will have :9 material adverse effect on 
the linriflcial condition or business Of. Lessee or such Guarantor: 

(g) All information concerning the financial condition and business 
operation of Lessee submitted to Lessor pursuant to thiS frilastor Lease 
or any Eqcipment Schedule shall be trod and correct; 

{h) Lessee will furnish Lessor (a) within one hundred twenty (120) days 
after me end of each  tIsct 90ari  a copy of Lessees lananciol statetuents 
for such fiscal year prepared by -an Indepenlont certified public 
accountant end (h) within fudy five (45) days after the end of each fiscal 
quarter the internal financial stalenierits of Lessee As at the end of such 
fiscal period including .a balance sheet dncf income statement all prepared 
in accordance with generally accepted a;countirtg pnnciptas consistartily 
apptled, unaudited but. ceniMled to be true and accurate, subact to normal 
year-end adjustments, by Ldaeeela principal executive officer or its prlrrdpat 
fhanclall.oftwe in addition Lessae shalt promptly inform Lessor of any 
Default (as defined herein) or any events or changes In the financial 
condition of the Lessee which may result In a material adverse change 
in Lessee's tinandet condition; and 

(j) Lessee Will.' not change its state of incorporation or argaiiization -or its 
name as it appears lit official fIlings irt the state at its lr=.Poratiory or 
rirgirralzalion without giving tesaCret least 10 days prior notice. 

21. ASSIGHMEP1r LESSEE MAY NOT ASSIGN. SELL, TRANSFER 
OR SUBLEASE THE EQUIPMENT OR ITS INTEREST IN THIS LEASE 
Lessor may wrihout notifying Lessee salt assign or transfer this Lease 
and Lessor's rights to the Equipment Lessee agrees that the new 
owflOr-WliI have ta same fights and benefits that Lessor has now undef 
this Lease but not Lessoi a obligations- The rights of the now owner will 
not he subject to any claim, defense or set-off that Lessee may have 
against Lesse' Upon request Lessee will acknowledge in writing Its 
receipt Of notice of any such assigalirient 

22. SEVERABILITY. My prevision of this Master Lease or any Lease 
which is prohibited or unenfOrOeabla In any jurisdiction shall as to .such 
jurisdiction be ineffer'lwe to the extent of such prohibrtro and 
unenforceable without invalidahn the remaining provisions  hereof, To 
the extent permitted by applicable law; Lessee hereby waives any 
provision of law that prohibits or renders upenfonceable any provisions 
hereof in any respect 

23. NOTICES. All.. notices reports, darneridtt and other documents 
provided for herein shall be deemed to have been qivari or made when 
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CDINrs, LL N 

By: 

sent by ikat class ceilitied mail, return recpt requested or delivered by 
a natIanallyresognized overtight courier, addressed to Lessor or 
Lessee at their respective addresses set forth In the haødlng to this 
Master Leace OF such other addresses as either of the parties hereto 
May designate in writing to the other from time to time for such purpose. 

24. AMENDMENTS; WAIVERS FAX SIGNATURES; 
MISCELLANEOUS. This Master Lease and the Equipment Schedules 
executed by Lessor and Lessee constitute the entire agreement 
between Lesser arid Lessee with reaped to the Equipment. No term or 
provision of any Lease may be changedg  waived amended or 
terminated except by a Written ereement &thed  by both Lesser and 
lessee except that Lesser may Insert certain information in the 
Equipment Schedules to torderm to facts indjcated in the applicable 
Delivtvy & Accepbinoe Cartltict, inoiudbtg complete 0.escrlpt1onS Of 
Equiriaflt SSfle( numbers and costs and consequential adjustments to 
the Rent, and to correct obvious mistakes. It is the express intent or the 
parties not to violate any applicable usury laws or to exceed the 
ma)(1 . murn amount of Interest permitted to be charged or collected under 
applicable law, and any such excess payment Will be applied to Rent 
payments In inverse order of maturity, and any remaining amounts wilt 
be refunded to Lessee. It more than one Lessee has signed the Lease, 
each of the Lessees shall ba jointly and severally lible for performing 
all of the obligations and duties under the Lease. A fax version of 
Lessees signature on the. Lease shall be binding upon Lessee as It 
originally signed hoWeier, the LeSse shall be binding upon Lessor 
When signed by Lessor. Lessor and Lessee agree that the version of 
the lease with the Lessoi's original signature shall constitute the 
Original authoritative versich. 

25. UCC ARTICLE 2A; GOVERNING LAW WAIVERS AND 
JURISDICTION-. Each Lease shall be governed by and 
interpreted under the internal laws of the State of New Jersey. 
If Article 2A of the UCC is .applicable to the Lease, the Lease 
Wilt be considfed a finance lease as that term is defined 
therein. Lessee acknowledges that Lessee either has a) 
reviewed approved land received a copy of the supply contract 
or purchase order or b) received from Lessor the identity of the 
supplier, been informed that Lessee has certain rights under the 
supply contract or purchase order, and that Lessee may contact 
the supplier for a description of those rights. Lessee waives all 
rihta and remedies under UCC Section 2A-508 through 2A 
522, including, but not ftmltecl to (1) any right to repudiate or  

caricel the Lease; (2) any right to r*et  tender of the Equipment 
or to revoke acceptance of the Equipment; (3) any right to 
recover damages for any breach of warranty' and (4) any fight 
to deduct damages i esulting from Lessors default from any 
ant ount owmng under the Lease Lessee agees that if there is a 
conflict between the Lease and any provision under Article 21-\ 
of the UCC Code, the terms of the Lease shall prevail. 

IF THE LESSOR OR ITS ASSIGNEE SHALL COMMENCE 
ANY JUDICIAL PROCEEDING IN RELATION TO ANY 
MATTER ARISING UNDER A LEASE, LESSEE 
IRREVOCABLY AGREES THAT ANY SUCH MATTER MAY BE 
ADJUDGED OR DETERMINED IN ANY COURT OR COURTS 
IN THE STATE OF LESSOR'S OI ITS ASSIGNEES 
PRINCIPAL PLACE OF BUSINESS OR ANY COURT OR 
COURTS IN THE LESSEES STATE OF RESIDENCE OR IN 
ANY OTHER COURT HAVING JURISDICTION OVER THE 
LESSEE OR THE LESSEE'S ASSETS, ALL AT THE SOLE 
DISCRETION OF THE LESSOR. 	LESSEE HEREBY 
IRREVOCABLY SUBMITS •GENERALLY AND 
UNCONDITIONALLY TO THE JURiSDICTION OF ANY SUCH 
COURT SO ELECTED BY LESSOR IN RELATION TO SUCH 
MAt i ERS. FURTHER,, IN ANY LITIGATION ARISING UNDER 
ANY LEASE, LESSEE VOLUNTARILY WAIVES ANY RIGHT IT 
MAY HAVE TO .A TRIAL BY JURY. For security purposes and 
to help the government fight terronsrn and money laundering 
activities Federal law requires all financial institutions to obtain 
verify, and record information that identifies each individual or 
comrceroaI entity that enters into a customer relationship with 
the financial institution. For this reason, Lessor may request the 
following identifying Information; name, address, date of birth. 
Lessor may also ask other questions .r request other 
documents meant to verify Lessee's individual or commercial 
identity. 

26. PARTIES. The provisions of this Master Leaseshall be 
binding upon, arid inure to the benefit of, the assigns, 
representatives and successors of the Lessor. and Lessee 

IN WITNESS WHEREOF, Lessor and Lessee hbvd Wch caused this Masts ease to be duly executed, as Of the date indicated in 
the heading to this Master Lease, 

All Points Solution, Inc. ciba 31 international 

,dI enmia SalutlOC lao, OW Si I national.-  Masr Eciiil 
	

Agreeinest. OlSi* 

Prit Name: 	  

Print Title:     Print Title: 	C  
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