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MAGNOZZI & KYE, LLP Hearing Date: February 3, 2014
Matthew F. Kye, Esq. Hearing Time: 10:00 AM

23 Green Street, Suite 302

Huntington, NY 11743

Telephone: (631) 923-2858

UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
SOUND SHORE MEDICAL CENTER Case No. 13-22840-RDD
OF WESTCHESTER, et al.
Debtors.
X

NOTICE OF MOTION OF GENERAL ELECTRIC CORP. PURSUANT TO
11 U.S.C. § 365 TO COMPEL ASSUMPTION OR REJECTION OF UNEXPIRED
LEASES AND FOR PAYMENT OF POST-PETITION LEASE OBLIGATIONS

PLEASE TAKE NOTICE that, upon the motion of General Electric Capital Corp.
("GECC"), GECC will move this Court, before the Honorable Robert D. Drain, United Statés
Bankruptcy Judge, on February 3, 2014, in his Courtroom located at the United States
Bankruptcy Court, 300 Quarropas Street, White Plains, New York 10601, at 10:00 a.m., Eastern
Standard Time, or as soon thereafter as counsel may be heard, for an Order Pursuant to 11 U.S.C.
§ 365 Compelling Assumption or Rejection of Certain Unexpired Leases and for Payment of
Post-Petition Lease Obligations and such other and further relief as the court deems just and
proper.

PLEASE TAKE FURTHER NOTICE that responses or objections to the Motion, if
any, must be made in writing, to conform with the Federal Rules of Bankruptcy Procedure and

the Local Rules of this Court, and filed with the Bankruptcy Court (a) by registered users of the
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Bankruptcy Court's case filing system, electronically in accordance with General Order M-399

(which can be found at http://nysb.uscourts.gov) and (b) by all other parties in interest, in text-

searchable PDF format and in accordance with the customary practices of this Court and General

Order M-399; and, shall be served upon Magnozzi & Kye, LLP, Attn: Matthew F. Kye, Esq., 23

Green Street, Suite 302, Huntington, New York 11743, with a courtesy copy provided to the

Chambers of the Honorable Robert D. Drain, so as to be received no later than January 27, 2014
at 5:00 p.m. (Eastern Time).

PLEASE TAKE FURTHER NOTICE that if no objectioﬁs are filed and served

as prescribed herein, the relief requested by GECC may be granted without further hearing or

notice.

Dated: January 7, 2014
Huntington, NY

Respectfully submitted,

MAGNOZZI & KYE, LLP

By: /s/ Matthew F. Kye
Matthew F. Kye, Esq.
Magnozzi & Kye, LLP
Attorneys for General Electric
Capital Corp.
23 Green Street, Suite 302
Huntington, New York 11743
(631) 923-2858

TO:

(Please see attached service list)
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MAGNOZZI & KYE, LLP
Matthew F. Kye, Esq.

23 Green Street, Suite 302
Huntington, NY 11743
Telephone: (631) 923-2858

Attorneys for General Electric Capital Corp.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11

Case No. 13-22840-RDD
SOUND SHORE MEDICAL CENTER

OF WESTCHESTER, et al. Hearing Date: February 3, 2014
Hearing Time: 10:00 AM

Debtors.

X

MOTION OF GENERAL ELECTRIC CAPITAL CORP. PURSUANT TO
11 U.S.C. § 365 TO COMPEL ASSUMPTION OR REJECTION OF UNEXPIRED
LEASES AND FOR PAYMENT OF POST-PETITION LEASE OBLIGATIONS

General Electric Capital Corp. (“GECC”), by its undersigned attorneys, hereby files this
Motion for an Order compelling debtors Sound Shore Medical Center of Westchester ("SSMC")
and The Mount Vernon Hospital ("Mount Vernon™) to (a) assume or reject certain unexpired
leases entered into with GECC, and (b) pay and perform all past due and future post-petition
obligations under such leases to GECC until the leases are rejected, and in support thereof
respectfully submits as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C.
Sections 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. Section 157(b). Venue
for this case and this Motion in this district is proper pursuant to 28 U.S.C. Sections 1408 and

1409.
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2. The statutory predicates for the relief requested in the Motion are 11 U.S.C. §§
365(a) and (d).

BACKGROUND FACTS

3. On May 29, 2013 (the “Petition Date™), SSMC and Mount Vernon each filed
Voluntary Petitions for relief under Chapter 11 of Title 11, United States Code (the “Bankruptcy
Code™), and an Order for Relief was entered on that date.

4, On June 3, 2013 the Court entered an Order directing that the bankruptcy cases be
jointly administered.

5. Upon information and belief, the Debtors are authorized to continue to operate
their businesses and manage their properties as debtors in possession pursuant to Sections 1107
and 1108 of the Bankruptcy Code.

The Mount Vernon Lease

6. Prior to the Petition Date, on or about June 9, 2010, Mount Vernon and GECC,
entered into a certain Master Lease Agreement (as at any time amended, the “MLA”), whereby
Mount Vernon agreed to lease certain equipment from GECC, subject to certain equipment
schedules to be executed by Mount Vernon. A true and correct copy of the MLA is attached
hereto as Exhibit “A”.

7. On or about June 9, 2010, in accordance with and subject to the MLA, Mount
Vernon entered into a certain Equipment Schedule (the “MV Lease™) with GECC, whereby
Mount Vernon agreed to lease a GE Senographe Essential Mammography System (the
"Mammography Equipment") from GECC. A true and correct copy of the MV Lease is attached

hereto as Exhibit “B” and is incorporated herein by reference as though set forth in full.
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8. Pursuant to the MV Lease, Mount Vernon agreed to pay to GECC, twelve (12)
monthly payments of $10,276.56 followed by thirty-six (36) monthly payments of $6,384.89
plus all applicable taxes. Payments were to commence on September 1, 2010, and continue
mqnthly thereafter.

9. Pre-petition Mount Vernon made payments due under the MV Lease through and
including October 1, 2012, but defaulted by failing to make the November 1, 2012 instaliment.

10.  Since the filing of its petition on May 29, 2013, Mount Vernon has made only
three (3) of the eight (8) installments which have come due. Those due for August 1, September
1 and October 1, 2013. Mount Vernon has not made the payments due on June 1, July 1,
November 1 and December 1 of 2013 or the January 1, 2014 installment. As such, the Debtor
has incurred post-petition obligations owing to GECC in the sum of $31,924.45. This is in
addition to the seven (7) outstanding pre-petition monthly installments totaling $44,694.23.

11.  Although Mount Vernon has not made all the monthly post-petition lease
payments which have come due, it has taken no steps to reject the MV Lease and instead has
remained in possession of the Mammography Equipment and continues to enjoy the use and
benefits of same.

The Sound Shore Lease

12. Prior to the Petition Date, on or about May 15, 2009, SSMC and GECC, entered
into a certain Master Lease Agreement (as at any time amended, the “SSMC MLA”), whereby
SSMC agreed to lease certain equipment from GECC, subject to certain equipment schedules to
be executed by SSMC. A true and correct copy of the SSMC MLA is attached hereto as

Exhibit “C”.
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Schedule #1

13.  On or about May 15, 2009, in accordance with and subject to the SSMC MLA,
SSMC entered into a certain Equipment Schedule (“SSMC Lease #1) with GECC, whereby
SSMC agreed to lease a GE Senographe Essential Mammography System (the "Mammography
Equipment #2") from GECC. A true and correct copy of the SSMC Lease #1 is attached hereto
as Exhibit “D” and is incorporated herein by reference as though set forth in full.

14.  Pursuant to SSMC Lease #1, SSMC agreed to pay to GECC, sixty (60) monthly
payments of $10,540.05 plus all applicable taxes. Payments were to commence on July 1, 2009,
and continue monthly thereafter.

15.  Pre-petition SSMC made all the payments due under SSMC Lease #1.

16.  Since the filing of its petition on May 29, 2013, SSMC made the payments which
came due between June 1, 2013 and November 1, 2013 but defaulted by failing to make the
December 1, 2013 installment or any other installments which have come due. Accordingly,
there is now due and owing to GECC under SSMC Lease #1 the sum of $21,080.10 representing
the post petition monthly lease payments which came due on December 1, 2013 and January 1,
2014.

17.  Although SSMC has not made all the monthly post-petition lease payments which
have come due, it has taken no steps to reject the SSMC Lease #1 instead has remained in
possession of the Mammography Equipment #2 and continues to enjoy the use and benefits of
same.

Schedule #2
18. On or about May 4, 2011, in accordance with and subject to the SSMC MLA,

SSMC entered into a certain Equipment Schedule (“SSMC Lease #2”) with GECC, whereby
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SSMC agreed to lease a GE OEC 9900 VAS MTS C-Arm System (the" C-Arm") from GECC.
A true and correct copy of the SSMC Lease #2 is attached hereto as Exhibit “E” and is
incorporated herein by reference as though set forth in full.

19. Pursuant to SSMC Lease #2, SSMC agreed to pay to GECC, sixty (60) monthly
payments of $3,144.85 plus all applicable taxes. Payments were to commence on January 1,
2012 and continue monthly thereafter.

20.  Pre-petition SSMC made all the payments due to GECC under SSMC Lease #2.

21.  Since the filing of its petition on May 28, 2013, SSMC made the payments which
came due under SSMC Lease #2 between June 1, 2013 and November 1, 2013 but defaulted by
failing to make the December 1, 2013 installment or any other installments which have come
due. Accordingly, there is now due and owing to GECC the sum of $6,289.70 representing the
post petition monthly lease payments which came due December 1, 2013 and January 1, 2014.

22.  Although SSMC has not made all the monthly post-petition lease payments which
have come due, it has taken no steps to reject the SSMC Lease #2 instead has remained in
possession of the C-Arm and continues to enjoy the use and benefits of same.

The Sale to Montefiore

23.  On or about August 8, 2013, this Court entered an Order authorizing the sale of
substantially all of the Debtors' assets to Montefiore SS Operations, Inc. and its affiliates
(collectively "Montefiore"). (See, ECF docket # 259)

- 24, On October 18, 2013, the Debtors filed a notice designating certain leases that
were to be assumed and assigned or rejected ("Notice #1") . (See, ECF docket #390 ). Pursuant

to Notice #1, the Debtors indicated that the GECC leases were to be rejected.
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25. However thereafter, on November 4, 2013, the Debtors filed an amendment to the
Notice #1, pursuant to which they withdrew their rejection of, among other things, the GECC
leases and stated that the GECC leases were being neither rejected nor assumed and assigned in
connection with the sale. (See, ECF docket # 416) .

26. To date, the GECC leases still have not been assumed or rejected.

27.  Prior to the filing of the instant motion, inquiry was made upon Debtors' counsel
regarding the status of payments. Debtors' counsel advised that inquiries regarding payment
should be directed toward Counsel for Montefiore, this despite the fact that the GECC leases had
not been assumed and assigned.

28.  For the reasons set forth below, the Motion should be granted in its entirety.

LEGAL ARGUMENT

A. The Debtors Should Be Compelled to
Immediately Assume or Reject the GECC Leases

29.  Each of the GECC leases are unexpired executory contracts and thus governed by
and subject to the provisions set forth in 11 U.S.C. §365.
30. 11 U.S.C. §365(d)(2) provides, in relevant part, as follows:
In a case under Chapter . .. 11, ... of this title, the trustee may assume or
reject an executory contract or unexpired lease of . . . personal property of
the debtor at any time before the confirmation of a plan but the court, on
request of any party to such contract or lease, may order the trustee to

determine within a specified period of time whether to assume or reject
such contract or lease.

31.  Where a party seeks to compel assumption or rejection of an executory contract, a
debtor is permitted a reasonable time in which to make the determination whether assumption or

rejection of the contract is beneficial to the estate. Theatre Holding Corp. v. Mauro, 681 F.2d

102 (2d. Cir. 1982); In re: Dunes Casino Hotel, 63 B.R. 939 (D.N.J. 1986). What constitutes

“reasonable time” within which to affirm or reject a lease under 11 U.S.C. §365(d)(2) is left to
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the Bankruptcy Court’s discretion in light of all circumstances of the case. Id.; In re Monroe

Well Services, Inc., 83 B.R. 317 (Bankr. E.D. Penn. 1988).

32. In this instance, GECC believes that there is an ample cause to expedite the
Debtors' decision to assume or reject the leases.

33.  As previously set forth, on or about August 8, 2013, the Debtors sold substantially
all of their assets to Montefiore. Nevertheless, the Debtors have failed to make a determination
as to whether they would be assuming or assigning the GECC leases.

34.  Instead they have simply continued to retain the use and benefit of the various
leased equipment, all without making payment to GECC, since November 1, 2013.

35. To date, GECC is owed from debtor Mount Vernon the sum of $31,924.45 in
post-petition unpaid monthly lease charges and from SSMC the sum of $27,369.80 under its two
lease schedules.

36. GECC believes that there is no reason why the Debtors should delay their
decisions to assume or reject the leases while GECC’s damages accumulate. If the Debtors
desire to retain the equipment subject to the leases, then they should be directed to cure their
arrears and make a decision as to whether they it will assume or reject the leases.

B. The Debtors Should Be Compelled
To Perform Their Obligations Under The Leases.

37. Even if the Court determines that the Debtors need not make an immediate
determination as to assumption or rejection of the leases, the Debtors should be compelled to
perform their post-petition obligations under the leases.

38.  Section 365(d)(5) of the Bankruptcy Code provides, in relevant part, as follows:

[t]he trustee shall perform all of the obligations of the debtor, except those
specified in section 365(b)(2), first arising from or after 60 days after the

order for relief in a case under chapter 11 of this title under an unexpired
lease of personal property ..., until such lease is assumed or rejected
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notwithstanding section 503(b)(1) of this title, unless the court, after notice
and a hearing and based on the equities of the case, orders otherwise with
respect to the obligations or timely performance thereof.

39.  The sixty (60) day period set forth in Section 365(d)(5) of the Bankruptcy Code
expired on July 28, 2013.

40.  As such, pursuant to section 365(d)(5) of the Bankruptcy Code, the trustee, or in
this instance the debtors-in-possession, have an affirmative duty to timely perform all of their
lease obligations, notwithstanding section 503(b)(1) of the Bankruptcy Code.

41.  Accordingly, the Debtors should be directed to pay all the past due and future
post-petition obligations due arising under the leases until such time that assumption or rejection

occurs.

CONCLUSION

WHEREFORE, GECC respectfully requests that this Court make and enter its order
compelling the Debtors to assume or reject the leases within fifteen (15) days of the date of the
hearing on this Motion or such requisite time that the Court deems proper. In addition, GECC
respectfully requests that the Court order the Debtors to pay and perform all past due and future
post-petition obligations under the leases to GECC until the leases are rejected. A copy of a

proposed Order with respect to the Motion is also attached hereto.

Dated: January 7,2014 Respectfully submitted,
Huntington, NY
MAGNOZZI & KYE, LLP
Attorneys for General Electric Capital Corp.

By:/s/ Matthew F. Kye
Matthew F. Kye, Esq.
23 Green Street, Suite 302
Huntington, NY 11743
Tel: 631-923-2858
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@GE
Healthcare Financial Services
MASTER LEASE AGREEMENT
DATED AS OF 06/09/2010

THIS MASTER LEASE AGREEMENT (this |

“Agreement”) is between General Electric Capital Corporation
(fogether with {ts successors and assigns, if any, "Lessor™) and
the undersigned lessee ("Lessee™). Lessor has a maifing address
20225 Watertower Blvd., Brookfield, Wi 53045, Attn: Operations
Dept. Lessee is a Not-For-Proft Corporation organized and
existing under the laws of the State of New York  Lessee's
mailing address and chief place of business is 12 North 7th
Avenue, Mount Vernon, NY 10550. This Agreement contains the
general terms that apply to the feasing of Equipment (defined
below) from Lessor to Lessee. Additional terms that apply to the
Equipment shall be contained on a schedute ("Schedute™),
Capitalized terms used, but not otherwise defined, herein and
which are defined in a Schedule shall have the respective
meanings assigned to such terms in such Schedue.

1. LEASE, TERM AND RENT PAYMENTS:

(a) Lessor agrees to lease to Lessee, and Lessee agrees
to lease from Lessor, akt uniis of equipment and cther property
described in the Schedule(s), and all accessories, upgrades,
additions, substitutions, replacement parts and toois pertaining
thereto (“Equipment™ and individually a *unit of Equipment*)
described in any Schedule signed by both parties.

(b)  This Agreement shaf be effective as of the date stafed
above and, uniess sooner terminated by Lessor as hereinafier
provided,-shall continue until afl of Lassee's obligations hereunder
or under any Schedule(s) are fulfiled. The term of each Schedule
is as specified in such Schedule and commences upon the Lease
Commencement Date (defined in subparagraph {c) below). in the
event of a confiict between provisions of this Agreement and a
Schedule, the provisions of the Schedide shall control.

(c) The rent payable for the Equipment and Lessee's
acceptance and right to use the Equipment shall oocur on the
earfier of () five days after the date Lessee is notified that the
Equipment has been assembled and is operating in accordance
with the manufacturer's published performance specifications,
(#) the date the Equipment Is first used or (i) the date when
Lessee has accepted the Equipment under a ceificate of
acceptance (*Lease Commencement Date”),

(d)  Lessee shall pay rent to Lessor at ks address stated
above, except as otherwise direcled by Lessor. Rent payments
shall be in the amount set forth in the applicable Schedule and are
due in advance beginning on the Lease Commencement Date and
on the same day of each consecutive month thereafter, If any
advance rent or advance charge (as stated in the applicable
Schedude) is payable, # shall be due on or before Lessee signs
such Schedule and shaf be applied in the manner set forth under
such Schedule. in no event shall any advance rent or advance
charge or any other rent payments be refunded to Lessee, If rent
is not paid within ten days of its due date, Lessee agrees to pay a
tate charge of five cents ($.05) per dollar on, and in addition to, the
amount of such rent but not exceeding the awfu! maximum,  any.
All other payments received by Lessor shall first be applied to any
accrued late charge(s) and other monles due Lessor hereunder
and then to any unpaid rants,

2.  TRANSPORTAYION AND RISK OF LOSS: The Equipment
will be shipped to the sie identified in a Schedule by the supplier
or manufacturer of the Equipment identified in the Sohedide
{“Supplier™). Lessee or the Supplier will besr responsibifity for

Master Lease -NTX.doc
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transportation and risk of loss of the Equipment at afl times. At no
time will Lessor bear the risk of loss. The use of the term “risk of
loss™ herein shall include, without imitation, the entire risk of any
loss, theft, damage to, or destruction of any unit of Equipment from
any cause whatsoever.

3. NET LEASE: This Agreement constilutes a net lease, and
Lessee’s obligation to pay the rents and other amounts due
hereunder (and the continuing effectiveness and enforceability of
this Agreement) are absolute, unconditional, non-cancelable and
independent obligations not subject to abatement, diminution,
suspension, deferment or reduction of, or offset against, Lessee's
obligations hereunder for any reason including without limitation:
() any claims of Lessee against the Supplier of the Equipment; (ii)
any defect in, damage to, or loss of destruction of any unit of
Equipment however arising; or (i) any interference with Lessee's
use of any unit of Equipment by any third party (including any
govemnmenrtal body). & is the express intention of the parties
hereto that all rents and other amounts payable by Lessee to
Lessor hereunder shall continue to be promptly and unconditionally
paid in ali events.

4. RENT ADJUSTMENT:

(a) I, solely as a result of Congressional enactment of any
faw (including, withowt Hmitation, any modification of, or
amendment or addition to, the Internal Revenue Code of 1986, as
amended, “Code"), the maximum effective corporate income tax
rete (exclusive of any minimum tax rate} for calendar-year
taxpayers (“Effective Rate™) is higher than 35% for any year
during the lease term, then Lessor shall have the right to increase
such rent payments by, at Lessor's option, () requiring payment of
a single additional sum, or (if) increasing the amount of the rent for
the remaining term. The additional sum shall be equal to the
product of (1) the Effective Rate (expressed as a decimal) for such
year less .35 (or, in the event that any adjustment has been made
hereunder for any previous year, the Effective Rate (expressed as
a decimal) used in calculating the next previous adjustment) times
(¥) the present value of the aggregate rents remaining under a
Scheduie discounted at 6%, divided by (%) the difference between
the new Effective Rate (expressed as a decimal) and one (1). If
Lessor chooses the first option, Lessee shall pay to Lessor the full
amount of the additional rent payment on the later of (i) receipt of
notice or (ff) the first day of the year for which such adjustment is
being made. If Lessor chooses the second option, the rental
payments for each month subsequent to when Lessor provided
Lessee notice of such rent shaff be increased accordingty,

(b} Lessee's obligations under this Section 4 shali survive
any expiration or termination of this Agreement.

{c)  Untit the Lease Commencement Date, Lessor shall
have the right to adjust the rent as set forth in the Schedule(s). In
addition, Lessea acknowledges that Lessor may adjust the rent, up
or down, by no more than 10% within each Schedule to account for
Equipment change orders, Equipment retums, invoicing errors,
and similar mafters. Lessor shall send Lessee a written notice
stating the finat rent, & ft has changed.

6. TAXES: If permitted by law, Lessee shall feport and pay
promptly all taxes, fees and asseasments due, Imposed, assessed
or levied against any Equipment (or purchase, ownership, delivery,
leasing, possession, use or aperation thereof), this Agreement (or
any rents or receipts hereunder), any Schedule, Lessor or Lessee

(Rev. 07/01/05)
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by any governmental entity or taxing authority during o refated to
the term of this Agreement, or to any other period during which the
Lessee had use or possession of the Equipment, including, without
limitation, alt ficense and registration fees, and all sales, use,
personal property, excise, gross receipts, franchise, stamp ot other
taxes, imposts, duties and charges, together with any penalties,
fines or Interest thereon (collectively “Taxes"™). Lessee shall have
no liability for Taxes imposed by the Unifed States of America or
any state or political subdivision thereof which are on or measured
by the net income of Lessor except as provided in Sections 4 and
20. Lessee shalf prompliy reimburse Lessor (on an after tax basis)
for any Taxes charged to, assessed against or paid by Lessor.
Lessee shall show Lessor as the owner of the Equipment on alt tax
reports of returns, and sendt Lessor a copy of each report or return
and evidence of Lessee's payment of Taxes upon request by
Lessor. Lessee's obligations under this Section 5 shall survive any
expiration of termination of this Agreement.

6. REPORTS:

(a) If any tax, charge or other lien shafl attach to any
Equipment, Lessee will notify Lessor in wriling, within ten days
after Lessee becomes aware of the tax, charge or lien. The notice
shall include the fult particulars of the tax, charge or lien and the
focation of such Equipment on the date of the notice.

(b) Llessee will deliver to Lessor, Lessee’s complete
financial statements, certified by a recognized firm of cestified
public accountants within 80 days of the close of each fiscal year
of Lessee. Lesses will defiver to Lessor copies of Lessee's
quarterly financial report certified by the chief financial officer of
Lessee, within 30 days of the close of each fiscal quarter of
Lessee. Lessee will defiver to Lessor afl Forms 10-K and 10-Q, if
any, filed with the Securities and Exchange Commission within 30
days after the date on which they are filed. Upon the wriften
request of Lessor, Lessee will deliver to Lessor any addiional
information reasonably requested by Lessor, including but not
limited to accounts receivable agings, activity reports and budget
comparison reports.

(c) tLessor may inspect any Equipment during normal
business hours after giving Lessee reasonable prior nolice (except
as otherwise provided in Section 10).

(@) If any Equipment is lost or damaged (where the
estimated repair costs would exceed the greater of ten percent
{10%) of the original Equipment cost or ten thousand dollars
($10.000)), or is otherwise involved in an acoident causing
personal injury or properly damage, Lessee will promptly and fully
report the event to Lessor in writing.

{e) Lessee will not change its state of incorporation or
organization ot its name as it appears in official filings in the state
of its incotporation or organization without giving Lessor at least 10
days' prior written notice. .

7. USES, OPERATION AND MAINTENANCE:

(@) Except as otherwise agreed to by Lessor, all
Equipment shall be shipped directly to Lessee.

(b) Lessee agrees that the Equipment will be used by
Lessee solely in the conduct of its business and in a manner
complying with all applicable faws, regulations and insurance
policies.

{c) Lessee will not move any Equipment from the location
specified on the applicable Schedule, without the prior written
consent of Lessor.

(d) Lessee will keep the Equipmant free and clear of all
fiens, claims and encumbrances other than those, which resuit
from acts of Lessor.

(e}  Lessor shail not disturb Lessee’s quiet enjoyment of
the Equipment during the term of the Agreement unless a default
has occurred and is continuing under this Agreement.

() Lessee's use of the Equipment shall be subject to the
Supplier's terms and conditions of sale, including, but not imited to
any requirements regarding site preparation. Lessee further
acknowledges that in the event the Equipment contains embedded
software, such software is subject fo the propristary rights of the
owner thereof and Lessee’s use of such software wilf be subject to
the terms of any related software licenses. )
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(@) Lessee will, at its sole expense, maintain each unit of
Equipment in good operating order and repair. normal wear and
tear excepted and also maintain the Equipment in accordance with
Supplier's recommendations. Lessee shalf make aff alterations or
modifications required to comply with any applicable law, rute or
regulation during the term of this Agreement. If Lessor requests,
Lessee shall affix plates, tags or other identifying fabels showing
ownership thereof by Lessor.

(h) Lessee will not aftach or install anything on any
Equipment that will impair the originally intended function or use of
such Equipment without the prior written consent of Lessor. All
additions, parts, supplies, accessories, and equipment
("Additions”) furnished or attached to any Equipment that are not
readily removable shalt become the property of Lessor. Al
Additions shall be made only in compliance with applicable law.

8. INSURANCE: Lessee agrees at its own expense, to keep
the Equipment insured with companies acceptable to Lessor for
such amounts and against such hazards as Lessor may require,
including, but not fimited to, alt risk physical damage insurence for
the Equipment #self, with losses under the policies payable to
Lessor or its assigns, if any, and Hablity coverage for personal
injuries, death andfor property damages on terms satisfactory to
Lessor. Lessor and/or its officers, agents, employees andior
successors and/or assigns shall be named as an additiona! insured
under ail such insurance policies with loss payable cfauses under
said poficies payable in Lessor's favor, as Lessor's interest may
appear. Said Equipment shall be insured for not fess than its
Stipulated Loss Value (see Schedule) or such other amount as
Lessor shall specify. Said liability insurance shall be in an amount
of not less than two mifion doflars ($2,000,000.00) or such other
amount as Lessor shall specify. Lessee hereby appoinds Lessor
as its altomey-in-fact to make proof of foss and claims for
insurance and to make adjustments with insurers and fo receive
payment of and execute or endorse all documents, checks or
drafts in connection with payments made with respect to such
insurance policles. Lessee may not make adjustments with
insurers except with Lessor’s prior written consent. The policies
will provide that the insurance may not be akered or canceled by
the insurer until after thirty days written notice to Lessor, In the
event of damage to or loss, secretion, destruction or theft of the
Equipment, or any portion of the Equipment, whether in whole or in
part, Lessee will pay to Lessor the Stipulated Loss Value of all
Equipment, or of the portion of the Equipment affected if the value
and use of the remainder of the Equipment are not affected at the
time of such occurtence (except to the extent that Lessor
indefeasibly receives proceeds of insurance covering such
Equipment). Lessor may, at Lessor's option, apply proceeds of
insurance, in whole or in part, (i) to repair or comparably replace
the Equipment or any portion of it or, () to safisfy any of Lessee's
obligations pursuant to this Agreement or a Schedule. Upon the
request of Lessor, Lessee shafl deliver to Lessor evidence
reasonably satisfactory to Lessor that Lessee is in compliance with
all Insurance requirements set forth in this Section 8, which
evidence so requested may include instrance cestificates from
each relevant insurer.

$.  STIPULATYED LOSS VALUE: If for any reason (including,
without fimitation, in connection with the return of such Equipment
pursuant to Section 14 hereof) any unit of Equipment becomes
worn ot, lost, stolen, destroyed, irreparably damaged or unusable
("Casualty Occurrences™) Lessee shall promplly and fully notify
Lessor in writing. Lessee shall pay Lessor on the Casualty
Payment Date (defined below), the sum of (j) the Stipulated Loss
Vealue (see Schedule(s)} of the affected unit determined as of the
rent payment dale prior to the Casualty Ocourrence; and (i) aff rent
and other amounts which are then currently outstanding and due
under this Agreement for the affected unit. The “Casuaity
Payment Date” shall be the next rent payment date after the
Casualty Occurrence. Upon Payment of all sums due hereunder,
the term of this Agreement as to such unit of Equipment shali
terminate,
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10. DEFAULT AND REMEDIES:

{a) Lessor may declare this Agreement in default if:
(i) Lessee breaches its obligation to pay rent or any other sum
owing to Lessor (under this Agreement or otherwise) when due
and fails to cure the breach within ten days; (i} Lessee breaches
any of its insurance obligations under Section 8 above; (i) Lessee
assigns any of its interests in this Agreement or in the Equipment
without Lessor’s prior wrritten consent; (iv) Lessee breaches any of
its other obligations under this Agreement and fails to cure that
breach within 30 days.after written notice from Lessor; (v) any
representation or wamranty made by Lessee in connection with this
Agreement shall be incorrect, false or misleading in any material
respect; (vi) Lessee or any guarantor or other obligor for Lessee's
obligations hereunder ("Guarantor™} becomes insolvent or ceases
to do business as a going concern; (vil) if Lessee or any Guaranior
is & natural person, any death or incompetency of Lessee or such
Guarantor; (viii} a petition is filed by or against Lessee or any
Guarantor under any bankruptcy or insolvency laws (in which
event it shail be an immediate event of default) and in the event of
an involuntary petition, the petition is not dismissed within 45 days
of the filing date or (ix) any material adverse change occurs in
Lessee's financial condition or business operations (or of any
Guarantor) or any material change occurs in the ownership of
Lessee (or of any Guarantor). Lessee’s default under a Schedute
or a default by Lessee, any principal of Lessee or any entity
managed of controlied by Lessee or any principal of Lessee under
any other agreement ot contract with Lessor, will at Lessor's sole
option, constitute a default of this Agreement and all Schediles
entered into pursuant to this Agreement.

(b)  Upon the occurrence of an event of defautt hereunder,
Lessor shall have the non-exclusive option to: (i) declare the
aggregate rents or the Stipulated Loss Value (see Schedule)
payable under any or all of the Schedules immediately due and
payable; (il) declare all other amouni{s) due Lessor hereunder
immediately due and payable; (i) terminate this Agreement as fo
any or all of the Equipment; (iv) collect from Lessee, on alt monies
due but unpaid for more than ten days, a late charge of five cents
per dollar on, and in addition to, the amount of alf such monies, but
not exceeding the lawful maximum; (v)take possession of the
Equipment and remove same from its existing location(s) without
notice to or cansent of Lessee; and store and/or dispose (by public
sale or otherwise) of the Equipment at its then existing location(s)
at no charge to Lessor; (vi)sell or lease any or all ifems of
Equipment at public or private sale or lease at such time or times
as Lessor may determine and if notice thereof is required by law,
any notice in writing of any such sale of lease by Lessor to Lessee
not less than ten days prior to the date thereof shall constitule
reasonable notice thereof to Lessee; (vil) otherwise dispose of,
hold, use, operate, or keep idle such Equipment, afl as Lessor, in
#s sole discretion, may determine; and (vili) assert any other
remedies available to Lessor at law or in equity (inciuding, without
limitation, under the Uniform Commerciat Code).

{c) After deducting all expenses of retaking, repalring,
holding, transporting, seliing and/or reletting the Equipment, the
net proceeds (if any) from such sale of reletting by Lessor shall be
applied against Lesaee's obligation hereunder. The proceeds of
any sale, re-lease, or other disposition (if any) shall be applied in
the following priorities: (i} first, to pay all Lessor's costs, charges
and expenses in taking, removing, holding, repairing, sefling, re-
feasing and disposing of the Equipment; (i) second, to the extent
not previousty pald by Lessee or by a Guarantor of Lessee's
obligations hereunder to pay Lessor att amounts due from Lessee
hereunder; and (ii) lastly, any surplus shalf be retained by Lessor.
Lessor shall have the right to seek a deficlency from Lessee
notwithstanding Lessor's repossession or abandonment of the
Equipment, or Lessor's sale or reletting the Equipment to a third

Y.

() The foregoing remedies are cumulative and
nonexclusive of any other rights and remedies that Lessor may
have under any other agreement or at faw or in equity and may be
exercised individually or concurrently, and any or aff thereof may
be exercised instead of or in addition to each other or any
remedies at faw, in equily, or under statule. Lessee waives notice
of sale or other disposition (and the time and place thereof), and
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the manner and place of any advertising. Lessee shall pay
Lessor's actual altorneys’ fees, agency fees, collection costs and
expenses and any other costs and expenses incurred in
connection with the enforcement, assertion, defense or
preservation of Lessor's rights and remedies under this
Agreement, or if prohibited by law, such lesser sum as may be
permitted. Waiver of any default shalt not be a waiver of any other
of subsequent defautt.

1. INDEMNIFICATION: Lesses hereby agrees to indemnify
Lessor, its agents, employees, successors and assigns (on an
after tax basis) from and against any and alf losses, damages,
penalties, injuries, claims, actions and suils, including legal
expenses, of whatsoever kind and nature arising out of or relating
to the Equipment or this Agreement ("Claims™). This indemnity
shall include, but is not fimited to, Lessor's strict liability in tort and
Claims, arising out of (i}the selection, manufacture, purchase,
e of rejection of Equipment, the ownership of Equipment
during the term of this Agreement, and the delivery, lease,
possession, maintenance, uses, condition, retum or operation of
Equipment (including, without limiation, latent and other defects,
whether or not discoverable by Lessor or Lessee and any claim for
patent, trademark or copyright infringement or environmental
damage) or (i} the condition of Equipment sold or disposed of after
use by Lessee, any sublessee or employees of Lessee. Lessee
shall, upon request, defend any actions based on, or arising o of,
any of the foregoing. Al of Lessor's rights, privileges and
indemnities contained in this Section 11 shall survive the expiration
or other termination of this Agreement. The rights, privileges and
indemnities contained herein are expressly made for the beneftt of,
and shall be enforceable by Lessor, s successors and assigns,

12. DISCLAIMER: LESSEE ACKNOWLEDGES THAT iT HAS
SELECTED THE EQUIPMENT WITHOUT ANY ASSISTANCE
FROM LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR
DOES NOT MAKE, HAS NOT MADE, NOR SHALL BE DEEMED
TO MAKE OR HAVE MADE, ANY WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, WRITTEN
OR ORAL, WITH RESPECT TO THE EQUIPMENT LEASED
UNDER THIS AGREEMENT OR ANY COMPONENT THEREOF,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AS TO
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF
MATERIALS OR WORKMANSHIP, MERCHANTABILITY,
FITNESS FOR ANY PURPOSE, USE OR OPERATION, SAFETY,
PATENT. TRADEMARK OR COPYRIGHT INFRINGEMENT, OR
TITLE.  ALL SUCH RISKS, AS BETWEEN LESSOR AND
LESSEE, ARE TO BE BORNE BY LESSEE. LESSEE FURTHER
AGREES THAT LESSOR AND ITS REPRESENTATIVES HAVE
NO LIABILITY TO LESSEE FOR () ANY PENAL, PUNITIVE,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES
SUCH AS LOST PROFIT OR REVENUE, (It} ANY ASSISTANCE
NOT REQUIRED UNDER THE SCHEDULE, OR (lif) ANYTHING
OCCURRING AFTER THE END OF A SCHEDULE., THISIS A
COMMERCIAL LEASE TRANSACTION. ANY CLAIM RELATED
TO THIS CONTRACT WILL BE COVERED SOLELY BY
COMMERCIAL LEGAL PRINCIPLES. LESSOR, (TS
REPRESENTATIVES AND ASSIGNS WILL NOT HAVE ANY
NEGLIGENCE OR OTHER TORT LIABILITY TO LESSEE OR
ANY PERSON OR ENTITY, ARISING FROM THIS AGREEMENT
AND ANY OTHER DOCUMENT OR ANY USE OF ANY
EQUIPMENT.

13. REPRESENTATIONS, WARRANTIES AND COVENANTS
Lessee makes each of the following
representations, warranties, and covenants to Lessor on the date
hereof and on the date of execution of each Schedute.

(8) Lessee has full power and capacity to enter into, and
perform under, this Agreement, the Schedules and all related
documents (together, the "Documents™). Lessee is duly qualified
to do business wherever necessary {o cary on its present
business and operations, including the jurisdiction(s) where the
Equipment is or is to be located.
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(b) The Documents have been duly authorized, executed
and delivered by Lessee and constitute valid, legat and binding
agreements, enforceable in accordance with thelr terms, except to
the extent that the enforcement of remedies may be limited under
applicable bankruptey and insolvency laws.

(c) No approval, consent or withholding of objections is
required from any governmental authority or any person or entity
with respect to the entry into or performance by Lessee of the
Documents except such as have aiready been obtained.

(d) The entry into and performance by Lessee of the
Documents will not. (i) violate any judgment, order, law or
reguiation applicable to Lessee or any provision of Lessee’s
organizational documents; or (ii) result in any breach of, constitute
a default under or resuft in the creation of any fien, charge, security
interest or other encumbrance upon any Equipment pursuant to
any indenture, morigage, deed of trust, bank loan or credit
agreement or other instrument (other than this Agreement) to
which Lessee is a party.

(e} There are no sults or proceedings pending or
threatened in court or before any comwmission, board or other
administrative agency against or affecting Lessee, which if decided
against Lessee will have a material adverse effect on its business
or operations or its abifity to futfit s obligations under this

Agreement.

(f) The Equipment is and will remain tangible personal
property.

(9) Each financial statement defivered to Lessor has been
prepared in accordance with generally accepted accounting
principles consistently appfied. Since the date of the most recent
financial statement, there has been no material adverse change in
the financial condition of Lessee.

(h) Lessee's exact legal name is as set forth in the fast
page of this Agreement and Lessee is and will be at afl times
validly existing and in good standing under the laws of the State of
its formation (specified in the first senfence of this Agreement).

()  The Equipment will at all times be used for commercial
of business purposes.

14. END-OF-TERM OPTIONS: At least 180 days prior to the
expiration of the term of a Schedule, Lessee must elect, by written
notice to Lessor sent via certified mall to 20225 Watertower Bivd.,
Suite 300, Brookfield, W1 53045, Atin: VP Asset Management, one
of the following end-of-term options: (f) Lessee's purchase of all
{but not less than aft) of the Equipment as set forth in Section 15
below; or (i) Lessee's retum of all (but not less than alf) of the
Equipment to (essor upon expiration of the Term pursuant to and
in accordance with the terms and conditions of Section 16 hereof.
Shoutd Lessee fail to make an election as required pursuant to and
in accordance with the immediately preceding sentence, Lessee
shall be deemed for all purposes of this Agreement and such
Schedule to have elected the option described in clause (i) above.

18. PURCHASE OPTION:

(a) Lessee may at lease expkation purchase all (but not
less than afl) of the Equipment in any Schedule on an AS IS,
WHERE (S BASIS for cash equal to #ts then Fair Market Value
(pius 8l rent and other sums due hereunder on or prior to the
purchase date, to the extent not previously paid, plus all taxes and
charges due in connection with such sale and ali other expenses
inourred by Lessor in connection with such sale). Lessee must
notify Lessor of ils intent to purchase the Equipment in writing at
least 180 days in advance. If Lessee is in default or i the
corresponding Schedule has already been terminated Lessee may
not purchase the Equipment. ‘

(b)  “Fair Market Value” shall mean the price that a willing
buyer would pay for the Equipment in an arm's-length transaction
to a wiling selter under no compulsion to sell. in determining the
Fair Market Value the Equipment shall be assumed to be in the
condition in which it is required to be maintained and returned
under this Agreement. The Equipment shall be valued on a fully
assembied, installed and operational basis. if Lessor and Lessee
are unable to agree on the Fair Market Value, Lessor shall appoint,
8t least 135 days before lease expiration, an independent
appraiser (reasonably acceplable to Lessee) to determine Falr
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Market Value. The independent appraiser's determination shall be
final, binding and conclusive. Lessee shall bear all costs
agsociated with any such appraisal.

{¢) Lessee shall be deemed to have waived this option
unless # provides Lessor with written notice of its irrevocable
election to exercise the same within 15 days after Fair Market
Value Is told to Lessee.

16. REMOVALS AND RETURN OF EQUIPMENT;

{a) At the expiration or earlier termination of a Schedule,
Lessee will arrange for the removal and return of the Equipment at
its expense, including all transportation to a business address
designated by Lessor within the Continental United States of
America. If Lessor has not designated a business address as
contemplated in the immediately preceding sentence on or prior to
the expiration or earlier termination of a Schedule, Lessee shall
request Lessor to so designate a business address, which request
shall be in writing and delivered to Lessor in the manner provided
in Section 23(b). If Lessee makes modifications to is premises
after the Equipment has been instafied which impede the removal
of the Equipment, the cost of removing the impediments and
restoring the premises will be at Lessee’s expense. The
Equipment will be retumed fo Lessor or its assigns on the
expiration or earlier termination of a Schedule in the same
condition and appearance as when received by Lessee
{reasonable wear and tear excepted) and in good working order
and condition, operable in accordance with the Supplier's then
prevailing performance specifications for it. AN waste material and
flid must be removed from the Equipment and disposed of by
Lessee in accordance with the then current waste disposal laws. If
the Equipment is not so returned. Lessor, st Lessee’s sole
expense, may have the Equipment restored to such a condition. [f
Lessor so requires, the units of Equipment sha# be de-installed
and crated by an authorized Supplier's representative or such
other sefvice person as is reasonably satisfactory to Lessor.

(b) |If Lessor so requires, 8t Lessor's sole discretion,
Lessee shall obtain a policy of transkt insurance for the return of
the Equipment to Lessor in an amount equal to the replacement
value of the Equipment. Such transit insurance must name Lessor
as the loss payee. Lessee shall pay for all costs of complying with
this section.

{¢) Lessce shall provide o Lessor a detailed inventory of
all components of the Equipment including model and serial
numbers. Lessee shall also provide an up to date copy of aif other
documentation pertaining to the Equipment.

(d) AKX service manuals, blueprints, process flow diagrams,
operating manuats, inventory, maintenance records and clinical
fmages (for diagnostic imaging equipment onlty) not older than 30
days with patient data erased, shali be given to Lessor at least 90
days, and not more than 120 days, prier to the Agreement
termination,

(¢) Lessee shal make the Equipment available for
Lessor’s on-site operational inspection by potential purchasers st
least 120 days prior to and cortinuing up 1o Agreement
termination. Lessor shall provide Lessee with reasonable notice
prior to any inspection. Lessee shall provide personnel, power and
other requirements necessary to demonstrate electrical, hydraufic
and mechanical systems for each item of Equipment.

(M In the event that Lessee is required fo retumn the
Equipment to Lessor pursuant to and in accordance with this
Section 16, including, without imitation, in the event that Lessee
elects, or is deemed to have elected, the end-of-term option
described in clause (i) of Section 14 hereof, and fails to so return
the Equipment as and when required, Lessee shalf continue 10 pay
fo Lessor Monthly Rental payments as and when required
pursuant to Section 1(d) hereof as if the Term of the relevant
Schedule had not expired or terminated, and the amount of each
such Monthly Rental payment shall be equal to the last Monthly
Rental payment {or if such last Monthly Rental payment k& the
lowest of all Monthly Rental payments dufing such Term, the
highest Monthly Rental payment) due and payable by Lessee
under the relevant Schedule prior to the expiration or termination of
the Term of such Schedule (regardiess of whether such payment
has been made by or on behalf of Lessee). Lessee shall continue

(Rev. 07/0105)



13-22840-rdd Doc 529-2 Filed 01/07/14 fEntered 01/07/14 16:14:08 Exhibit A
Pg 6 of 7

to make such Monthly Rental payments until Lessee has so
returned the Equipment pursuant to and in accordance with this
Section 16. Lessor may, but shall not be obligated to, invoice
Lessee for such Monthly Rental payments at the same intervals
and in the same manner as Lessor had invoiced Lessee for
Monthly Rental payments prior to the expiration or termination of
such Schedule, provided, however, that the failure of Lessor fo
invoice Lessee for such.Monthly Rental payments following the
expiration or termination of such Schedule shaft not refieve Lessee
from, or otherwise affect, its obligations to make such Monthiy
Rental payments following such expiration or termination.
Notwithstanding the foregoing, nothing herein is intended to
provide, nor shall be interpreted as providing. (x) Lessee with a
legally enforceable option to extend or renew the Term of this
Agreement or any Schedule, or (y) Lessor with a tegally
enforceable option to compel any such extension or renewal.

(g} Al of Lessee's duties and obligations, and all of
Lessor's rights, under this Section 16 shall survive the expiration or
other termination of this Agreement and each Schedule.

17.  ASSIGNMENT: LESSEE SHALL NOT SELL, TRANSFER,
ASSIGN, ENCUMBER OR SUBLET ANY EQUIPMENT OR THE
INTEREST OF LESSEE IN THE EQUIPMENT OR THE RIGHTS
OR OBUIGATIONS OF LESSEE UNDER THIS AGREEMENT
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.
Lessor may, without the consent of Lessee, assign this Agreement,
any Schedule or the right to enter into a Schedule, provided that
any such assignment shall not relieve Lessor of its obfigations
hereunder. Lessee ggrees that if Lessee receives written notice of
an assignment from Lessor, Lessee will pay all rent and afl ather
amounts payable under any assigned Schedule to such assignee
or as instructed by Lessor. {essee also agrees to confirm in
writing receipt of the notice of assignment as may be reasonably
requested by Lessor or assignee. (essee hereby waives and
agrees not to assert against any such assignee any defense, sef-
off, recoupment claim or counterciaim which Lessee has or may at
any time have against Lessor for any reason whatsoever.

18. NO THIRD PARTY BENEFICIARIES: This Agreement is
solely for the benefit of Lessee and Lessor and no person of legat
entity is, or shall be considered, an intended third party beneficiary
hereof, and no persan other than Lessee and Lessor shall have an
enforceable right to any benefits under this Agreement.

18. PROTECTED HEALTH INFORMATION. Lessee shall not
disclose any Prolected Heatth information fo Lessor during the
term of this Agreement. In the event Lessor exercises fts rights to
proceed againsl, or otherwise oblains possession of. the
Equipment, whether by event of default, termination of this
Agreement, or otherwise, Lessee shall purge and/or remove any
and all Protected Health Information from that part of the
Equipment, including from any refated hardware or software, and
ensure that the transfer of the Equipment shall not result in
Disclosure of any Proteoted Health Information. *Protected Health
Information” has the meaning as set forth in 45 C.F.R. § 164.501.
“Disclosure” has the meaning set forth in 45 C F.R. § 164.501.

20. TAX BENEFIT INDEMNIFICATION: Lessor and Lessee
agree that should either the United States government or any state
or local tax authority disallow, efiminate, reduce. recapture, or
disqualify, in whole or in part, the tax benefits claimed under 3
Schedule by Lessor, Lessee will then indemnify Lessor by
payment, at its choice, of either: (i) supplemental rent to Lessor
during the remaining petiod of the term of such Schedule in an
amount necessary to permit Lessor to receive {on an after tax
basis over the fufl term of such Schedule) the same rate of return
that Lessor would have realized had there not been 8 loss or
disaliowance of such benefits, together with any interest or
penallies which might be assessed by the governmental
authority(ies) with respect to such loss or disallowance, or (i) a
lump sum, payabie on demand, to Lessor which will be equal to
the amount necessary to permit Lessor o receive {on an after-tax
basis over the full term of that Schedule) the same rate of retuen
that Lessor would have realized had there not been a loss or
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disallowance of such benefits, together with the amount of any
interest or penalties which might be assessed by the governmental
authority(les) with respect to such loss or disallowance. Aff
references to Lessor in this Section include Lessor and the
consolidated taxpayer group of which Lessor is a member. All of
Lessor’s rights, privileges and indemnities contained in this Section
shall survive the expiration or other termination of this Agreement.
The rights, privileges and indemnities contained herein are
expressly made for the benefit of, and shall be enforceable by
Lessor, its successors and assigns.

21. COMPLIANCE WITH REPORTING RESPONSIBILITIES:
Lessee agrees to fully and accurately account for, and report in
any applicable cost reports, alf €ems and services received from
Lessor under this Agreement and all Schedules, in a way which
complies with ali applicable faws and reguletions, including the
Federat Social Security Act and implementing regulations relating
to Medicare. Medicaid and the Federal Health Care Programs.

22. FILING: Lessee will sign and retum to Lessor when
requested such instrument(s) as applicable law requires or permits
to give public notice of Lessor's interest in the Equipment. In
addition, Lessee hereby authorizes Lessor fo file a precautionary
financing statement and amendments thereto describing the
Equipment described in any and all Schedules now and hereafter
executed pursuant hereto and adding any collateral described
therein and confaining any other information required by the
applicable Uniform Commercisi Cade. If and to the extent that this
Agreement or 8 Schedule is deemed a security agreement, Lessee
hereby gives, grants and assigns to Lessor, #s successors and
assigns, a security inferest in all of Lessee's rights under and
interest in the Equipment, the general intangibles related thereto,
the accounts created thereby and all proceeds of the faregoing.
Such security interest shafl secure Lessee’s obligations with
respact to all Schedules and agreements between Lessee and
Lessor. Lessee hereby irevocably appoints Lessor or its
designee as Lessee’'s agent and attorneydn-fact to sign such
instrument(s) on Lessee’s behalf and to file them.

23. MISCELLANEOUS:
(a) LESSEE AND LESSOR UNCONDITIONALLY WAIVE

THEIR RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE
OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT, ANY OF THE DOCUMENTS, ANY DEALINGS
BETWEEN LESSEE AND LESSOR RELATING TO THE
SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED
TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING
ESTABLISHED BETWEEN LESSEE ANO LESSOR. THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING
OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT. THIS WAIVER IS IRREVOCABLE. THIS WAIVER MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING. THE
WAIVER ALSO SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, ADDENDA OR MODIFICATIONS
TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO
ANY OTHER DOCUMENTS QR AGREEMENTS RELATING TO
THIS TRANSACTION OR ANY RELATED TRANSACTION. THIS
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

(b) Time Is of the essence of this Agreement. Lessor's
faiture at any time to require strict performance by Lessee of any of
the provisions hereof shall not waive or diminish Lessor's right at
any other time to demand strict comptiance with this Agreement. If
more than one Lessee is named In this Agreement, the liabiity of
each shall be joint and several. Al notices required o be given
hereunder shall be deemed adequately given if sent by registered
or certified mail to the addressee at #s address stated herein, or gt
such other place as such addressee may have specified in writing
by notice as prescribed i this Agreement. This Agreement and
any addendum, schedule and annexes hereto constitute the entire
agreement of the parties with respect to the subject matter hereof,
No prior proposals, statements, course of dealing, or usage of
trade will be a part of this ment. NO VARIATION OR
MODIFICATION OF THIS AGREEMENT OR ANY WAIVER OF
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ANY OF ITS PROVISIONS OR CONDITIONS. SHALL BE VALID
UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED
REPRESENTATIVE OF EACH OF THE PARTIES HERETO.

(¢} If Lessee does not comply with any provision of this
Agreement, Lessor shall have the right, but shall nof be obfigated,
to effect such compliance, in whole or in part. All reasonable
amounts spent and obligations incurred or assumed by Lessor in
effecting such compliance shall constifute additional rent due fo
Lessor. Lessee shall pay the additional rent within five days after
the date Lessor sends notice to Lessee requesting payment.
Lessor's effecting such compliance shall not be a waiver of
Lessee’s default.

(d) Any provisions in this Agreement, any Schedule,
addendum or amendment hereto that are in conflict with any
statute, faw or applicable rute shall be deemed omitted, modified or
akered to conform thereto, but the remaining provisions shall
remain enforceable as written.

{e) This Agreement and the rights and obligations of the
parties hereunder shall in all respects be govemed by, and
construed in accordance with, the internal laws of the State of New
York (without regard to the conflict of laws principles of such State)
including all matters of construction, validity and performance.
regardless of the location of the Equipment,

(f)  Any canceliation or termination by Lessor, pursuant lo
the provisions of this Agreement, any Schedule, addendum or
amendment hereto, of the lease of any Equipment hereunder, shal
not release Lessee from any then outstanding obligations to
Lessor hereunder.

{g) Lessee agrees that neither & nor its affilates will in the
fdure issue any press refease or other public disclosure using the
name of General Electric Capital Corporation or any of iis affifiates
or refeyring to this Agreement without at least two (2) business
days’ prior natice to Lessor and without the prior written consent of

IN WITNESS WHEREOF, Lessee and Lessor have caused this
date first above written,

Lessor
General Electric Capitaf Corporation

By: g
Nare: Aales A FOree
Tile: Duly Authorized Signatory
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Lessor unless (and only to the extent that) Lessee or its affiiate is
required to do so under law and then, in any event, such Lessee or
affiiate will consult with Lessor before issuing such press release
or other public disciosure. Lessee consents lo the pubfication by
Lessor of a tombstone or simitar advertising material relating to the
transactions contemplated by this Agreement,

(h)  There Is no restriction either express or implied on any
disclosure or dissemination of the structire or tax aspecis of the
transactions contemplated by this Agreement. Further, Lessor
acknowledges that it has no proprietary rights to any tax matter or
tax idea or to any element of the fransaction structure.

()  This Agreement and any related documents may be
authenticated by manual signature, facsimile of, if approved in
wiling by Lessor, electronic means, all of which shalf be equatly
valid.

() The parties agree that this Agreement and each
Schedule constitules a “Finance Lease® under Uniform
Commercial Code Section 2A-103(g). It is the infent of the parties
that this Agreement will be a true lease and not a “cenditionai
sale”, and that Lessor shail at all times be considered to be the
owner of the Equipment for the purposes of alf Federel, state, city
and focal income taxes, and that this Agreement conveys to
Lessee no right, title or interest in any of the Equipment except as
lessee. Accordingly, Lessee agrees (i) to treat Lessor as the
owner of the Equipmert, (ii} not lo take any actions or positions
inconsistent with such treatment on or with respect to any income
tax return, and (i) not to claim any tax benefits available to an
owner of the Equipment on or with respect fo any income tax
retum.

(k) LESSEE ACKNOWLEDGES AND CONFIRMS THAT
IT HAS NOT RECEIVED ANY TAX, FINANCIAL OR
ACCOUNTING ADVICE FROM LESSOR OR SUPPLIER.

Agreement to be executed by their duly authorized representatives as of the

Page 6of 6

Lessee:

The Mount Vernon Hospital

By M ﬁ_—;
Name: (10004 /. Farinb.
e SPOr VP Financt, (FO

(Rev. 07/01/05)
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Healthcare Financial Services

Internal Contract Ref. # 8459662-001
Internal Order Ref. # 2869803

EQUIPMENT SCHEDULE
DATED AS OF 06/09/2010

TO MASTER LEASE AGREEMENT
DATED AS OF 06/09/2010

This Schedule is executed pursuant to, and incorporates by reference the terms and conditions of the Mastler Lease Agreement identified
above ("Agreement,” said Agreement and this Schedule being coliectively referred to as the “Lease™). Except as provided herein, capitatized
terms not defined herein shall have the meanings assigned to them in the Agreement. This Schedule constitutes a separate instrument of lease.

1. EQUIPMENT: Subject to the terms and conditions of the Lease, Lessor agrees to lease to Lessee the Equipment described below (the

"Equipment")
Number . Model, VIN #, Unit # and/or Type Of
Of Units Site Supplier/ Manufacturer Equipment
Mount Vernon Hospital GE Heatlthcare .
1 12 North 7th Avenue 3000 North Grandview Bivd G&::;”’;‘”"f Secential
Mount Vemon, NY 10550 Waukesha, Wi 53188 0graphy Sys!

2.  TERMS AND RENTALS:

A m__of . 48 months. The term of this
Schedule will commence on the Lease Commencement Date
specified in the “Lease, Term and Rent Payments” section of the
Agreement and continue for the term specified immediately above,
subject to and in accordance with the terms and conditions of this
Schedule. In the event that the Lease Commencement Date does
nol occur on or prior to 08/20/2010, Lessor may at anytime
thereafter, at its option, by written notice to Lessee. terminate this
Schedule, afler which termination this Schedule shall be of no
further force or effect.

B. d : §$10.276.56. Lessor will apply the
Advance Rental to Lessee's Monthly Rentat obligation under this
Schedude to Month 1.

C. Moanthly Rental: 12 Month(s) @ $10.276.56; 36
Month(s) @ $6384.89, plus all applicable taxes. In states
assessing upfront sales and use tax, your Monthly Rentals will be
adjusted to include the applicable sales and use tax amortized
over the Term using a rate that preserves Lessor's economic yield
for the transaction described in the Lease. Lessee's payment of
Monthly Rentals to Lessor will be in accordance with the "Lease,
Term and Rent Payments” section of the Agreement. On the
Lease Commencement Date, the Monthly Rental may be adjusted
by Lessor in its discretion based on the number of basis points that
the Index Rate {as defined in this paragraph) has changed from
2.04% per annum. The “Index Rate” shall mean the per annum
rate of interest which is the higher of the per annum rates of
interest published on the date selected by Lessor, which date shall
be no eardier than seven (7) business days immediately preceding
the Lease Commencement Date by the Federal Reserve Board in
Federal Reserve Statistical Release H.15(519) entitied “Selected
interest Rates” as (j) the 4 Year Treasuries constant maturities rate
{the “T-Rate"), plus 0.37% (representing the difference between
the Swap Rate (as defined below) and the T-Rate at the time of the
calculalion of the above Monthly Rental) and {ii) the 4 Year Interest
Rate Swap (the "Swap Rate™). If there is no T-Rate or Swap Rate
$0 published for the applicable term set forth in clauses @ or (i)
above, then the T-Rate and/or the Swap Rate, as the case may be,

Equip Schto Leage
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shall be the rate determined by straight line interpolation (based on
a period of years) between the rates so published for the terms
immediately preceding and immediately following such term.  in
the event that any adjustment to the Monthly Rental is made
pursuant to this paragraph, Lessor may elect that no adjustment be
made to the First Monthly Rental (as defined below) due
hereunder, but rather that each Monthly Rental payment following
the First Monthly Rental be adjusted to reflect the adjustment to be
made pursuant to this paragraph, as well as to reflect that no
adjustment will be made to the First Monthly Rental As used
herein, “First Monthly Rental” shall mean the first payment due
under this Schedule which is greater than zero ($0) dollars.
Interest shalkf be calculated on the basis of a 360-day year for the
actual number of days accurring in the period for which interest is

payable.

D. interi nt.  if the Lease Commencement Date is
not the 1st or the 15th of any calendar month (a "Payment Date™),
the initiat Term shall be exiended by the number of days between
the Lease Commencement Date and the Payment Date which
occurs after the Lease Commencement Date {the “Interim Rent
Period”). Lessee shall pay interim rent for the Interim Rent Period,
The interim rent will be due on the first payment due date and
caiculated as the Average Daily Rental Payment times the number
of days in the Interim Rent Period. For purposes of this
calculation, the “Average Dailly Rental Payment” shall equal the
aggregate Monthly Rental payments due under the Term of this
Schedule divided by the product of the total number of Monthly
Rentals times 30.

E. Property Tax: Lessee agrees that it wiit not list any of
the Equipment for property tax purposes or report any property tax
assessed against the Equipment untit otherwise directed in writing
by Lessor. Upon receipt of any property tax bill pertaining to the
Equipment from the appropriate taxing authority, Lessor will pay
such tax and will invoice Lessee for the expense. Upon receip! of
such invoice, Lessee will promptly reimburse Lessor for such
expense. Lessee’s obligations under this paragraph shall survive
any expiration or termination of this Schedule, Nothing in this
paragraph shall be deemed to prohibif Lessee from reporting, for

(Rev. 9/26/08)
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informational purposes only and to the extent required under
applicabte faw, that it leases the Equipment.

3.  AUTODRAFTING

A.  Lessee hereby authorizes Lessor to initiate debit
entries for Lessee's payment of the charges which are due
periodically under this Schedule and any service contracts relating
to the Equipment and the financial institution indicated below to
debit with the amounts thereof the account listed below {the
“Account™).

Financial Institution Name: G/)&Sé

Financial Institution

adaress: o Yty Shree ]

City: Abl.) 6%}/{, State: /(/. )’ Zip: Z'Qé"Qz

B.  The following information can be obtained from 3
check in respect of the Account (please attach a copy of a voided
check for verification purposes):

Account Name: MO«/’/TV@//IDI/ /‘/ Mb /
Nine-digit Financial Institution 1D Number: 0 0/0@03/

Your Financial Institution Account Number: 3 / é 2@9& 2 4

C.  Lessee further authorizes Lessor to adjust the dollar
amount transferred from the Account to cofrespond to periodic
changes in the payment due, if any, under the terms of this
Schedule.

D. Lessee hereby authorizes Lessor to automatically
debit from the Account ali current or past due property taxes (if
applicabie).

E. Rules and Regulations

()  Lessee understands that due to the difference in
timing between the Lease Commencement Date and
the booking of this Schedule, the initial debit may be
for more than one periodic charge but wili not be more
than the actual total monthly amounts due at that time.
(#} Failure to have adequate funds in the Account
shall constifite an event of default under this
Schedule.

() Lessee understands that # will continue to
receive an invoice each month as notification of the
amount to be debited from the Account.

(iv) Lessee agrees that it will not revoke, terminate
or modify this authorization or the information
contained herein, without the prior writfen consent of
Lessor. In the evenl Lessee revokes or lerminates
this authorization, Lessee must remit its periodic
charges directly to Lessor at the address specified in
the Agreement. Failure to pay the periodic charges on

tessor;

General Electric Capital Corporation

By: /%/% %:;c—/

Name: ‘Q)lq.‘e/ /\/. \/‘E"or‘ce u

Tite:  Duly Authorized Signatory

Equip Sch to Lease
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or before the due date shafl constitute an event of
defauit under this Schedule.

{v} W a deduction is made in error, Lessee has the
right to be immediately refunded by Lessor for the
amount of the erroneous deduction provided that
Lessee provides written notification of the erfonecus
deduction within 15 days after its account statement is
issued or 45 days after the monies are paid to Lessor.

4. ARTICLE 2A NOTICE: IN ACCORDANGCE WITH THE
REQUIREMENTS OF ARTICLE 24 OF THE UNIFORM
COMMERCIAL CODE AS ADOPTED IN THE APPLICABLE
STATE, LESSOR HEREBY MAKES THE FOLLOWING
DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE
LEASE, (A) THE PERSON(S) SUPPLYING THE EQUIPMENT 1S
REFERENCED IN SECTION 1 ABOVE (THE "SUPPLIER(S)"),
(B) LESSEE IS ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THOSE OF ANY THIRD PARTY,
PROVIDED TO THE LESSOR BY THE SUPPLIER, WHICH IS
SUPPLYING THE EQUIPMENT IN CONNECTION WITH OR AS
PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED
THE EQUIPMENT AND (C) WITH RESPECT TO SUCH
EQUIPMENT, LESSEE MAY COMMUNICATE WITH
SUPPLIER(S} AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES,
INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM
OR OF REMEDIES. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE IN
ARTICLE 2A AND ANY RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE WHICH MAY
LIMIT OR MODIFY ANY OF LESSOR'S RIGHTS OR REMEDIES
UNDER THE DEFAULT AND REMEDIES SECTION OF THE
AGREEMENT.

§.  STIPULATED LOSS TABLE: The Stiputated Loss Value for
any unit of Equipment shall be the Lessor's capitalized cost of such
unit (as referenced in the Stipulated Loss Table to be delivered by
Lessor to Lessee) multiplied by the appropriate percentage derived
from a Stipulated Loss Table. In the event that the Lease is for
any reason extended, then the last percentage figure shown in the
Stipulated Loss Table shall controt throughout any such extended
term.

6. Lessee does further certify that as of the date hereof {i)
Lessee is not in default under the Lease; {ii} the
representations and warranties made by Lessee pursuant to
or under the Lease are true and correct on the date hereof and
{iii) Lessee has reviewed and approves of the purchase
documents for the Equipment, if any.

7.  Any modified or additional terms and condilions of fhis
Schedule are set forth in the following attachments to this
Schedule: Acceptance Certificate, Stipulated Loss Table,

8. Except as expressly modified hereby. all terms and
provisions of the Agreement shall remain in ful force and effect,

Lessee:

The Mount Vernon Hospital

Y. 7

Name: ﬂ/b/}l’v”' /77. FMW
e Senl o VP ﬁ/uncfj R

{Rev. 9/1/06)
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Healthcare Financial Services Internal Contract Ref. # 8459662-001
internal Order Rof. # 2869803

ACCEPTANCE CERTIFICATE
RELATING TO EQUIPMENT SCHEDULE DATED AS OF 06/09/2010
TO MASTER LEASE AGREEMENT
DATED AS OF 06/09/2010
EQUIPMENT DESCRIPTION: GE SENOGRAPHE ESSENT IAL MAMMOGRAPHY SYSTEM

To: General Electric Capital Corporation (Lesson)

Pursuant to the provisions of the abave referenced Equipment Schedule and Master Lease Agreement, the undersigned, on behalf of, and as
authorized and instructed by, Lessee, hereby certifies that the Equipment described in the above-referenced Equipment Schedule has been
delivered and received; that the Equipment has been fully assembled as required; that instailation or other work necessary prior to the use of the
Equipment has been fully completed as required; that the Equipment has been examined and/or tested and is in good order and operating
condition and Is in af respects satisfactory; and that Lessee has accepted the Equipment unconditionalty.

Upon request of Lessor, Lessee shall promptly provide to Lessor copies of Invoice(s) or other documentation acceptable to Lessor which show
the date the Equipment was delivered to Lessee,

Lessee has read and reviewed the above-referenced Master Lease Agreement and Equipment Schedule, and hereby reaffims and
acknowledges its terms and conditions. memmmmmatwmmaﬂmwmmewmmm
Equipmede\etheandMasterLe&eAgreemmtmmmmtemnuigmalymadeawaremandmateasofthedateset
forth below.

The undersigned hereby cestifies and represents that the undersigned is duly authorized to execute and deliver this ACCEPTANCE
CERTIFICATE on behalf of the Lessee.

Lessee:
The Mount Vernon Hospital

¢
By: A
Name: A/ tc e DA,{:{@J}D
e S VL2 Deciatsone
Date: Z/-?o’ /0

Acceptance Certificate- Master Lease Agreement Page 1of 1 Rev. 02/16/2010
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Healthcare Financial Services
MASTER LEASE AGREEMENT
DATED AS OF 05/15/2009

THIS MASTER LEASE AGREEMENT (this
*Agreement”} is between General Electric Capital Corporation
(together with its successors and assigns, if any, "Lessor") and
the undersigned lessee ("Lessee™). Lessor has a malling address
20226 Watertower Blvd., Brookfield, WI 53045, Attn: Operations
Dept. Lessee is a Notfor-Proft Corporation organized and
existing under the laws of the State of New York. Lessee's
mailing address and chief place of business is 16 Guion Place,
New Rochelle, NY 10802. This Agreement contains the general
terms that apply to the leasing of Equipment (defined below) from
Lessor to Lessee. Additional terms that apply to the Equipment
shail be contgined on a schedule (“Schedule®). Capitalized terms
used, but not otherwise defined, herein and which are defined in &
Schedule shafl have the respective meanings assigned to such
terms in such Schedute.

1. LEASE, TERM AND RENT PAYMENTS:

(a) Lessor agrees lo lease fo Lessee, and Lessee agrees
to lease from Lessor, all units of equipment and other property
described in the Scheduie{s), and all accessories, upgrades,
additions, substitutions, repiacement parts and tools pertaining
thereto (“Equipment™ and individually & “unit of Equipment”)
described in any Schedule signed by both parties.

(b) This Agreement shafl be effective as of the date stated
above and, unless sooner {erminated by Lessor as hereinafter
provided, shal continue until aft of Lessee’s obligations hereunder
or under any Schedule(s) are fulfiled. The term of each Schedule
is as specified in such Schedule and commences upon the Lease
Commencement Date (defined in subparagraph (c) below). in the
event of a conflict between provisions of this Agreement and a
Scheduls, the provisions of the Schedule shall control.

{c) The rent payable for the Equipment and Lessee's
acceptance and right to use the Equipment shall occur on the
eatfier of (i) five days after the date Lessee Is notified that the
Equipment has been assembled and is operating in accordance
with the manufacturer’s published performance specifications,
(¥) the date Lessee first uses the Equipment or (ii}) the date when
Lessee has accepled the Equipmert under a cestificate of
acceptance (“Lease Commencement Date”).

(d) Lessee shall pay rent to Lessor at its address stated
above, except as otherwise directed by Lessor. Rent payments
shall be in the amount set forth in the applicable Schedufe and are
due In advance begbning on the Lease Commencement Date and
an the same day of each consecutive month thereafter. {f any
advance rent or advance charge (as stated in the applicable
Schedule) is payable, & shall be due on or before Lessee signs
such Schedule and shall be applied in the manner set forth under
such Schedule. In no event shall any advance rent or advance
charge or any other rent payments be refunded to Lessee. If rent
is not paid within ten days of its due date, Lessee agrees to pay a
late charge of five cents ($.05) per dollar on, and in addition to, the
amount of such rent but not exceeding the lawful maximum, If any.
All other paymerns seceived by tessor shah first be applied to any
accrued late charge(s) and other monies due Lessor hereunder
and then to any unpaid rents.

2. TRANSPORTATION AND RISK OF LOSS: The Equipment
wifl be shipped to the site identified in a Scheduie by the supplier
or manufacturer of the Equipment identified in the Schedule
{“Supplier"). Lessee or the Supplier will bear responsibility for

Master Lease -NTX.doc
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transportation and risk of loss of the Equipment at all times. At no
time will Lessor bear the risk of loss. The use of the term “risk of
loss" herein shail include, without limitation, the entire risk of any
foss, theft, damage to, or destruction of any unit of Equipment from
any cause whatsoever.

3. NET LEASE: This Agreement constitutes a net lease, and
Lessee's obligation to pay the rents and other amounts due
hereunder (and the continuing effectiveness and enforceabifity of
this Agreament) are absolute, unconditional, noncancelable and
independent obtigations not subject to abatement, diminution,
suspension, deferment or reduction of, or offset against, Lessees
obligations hereunder for any reason inciuding without fimitation:
(i) any clims of Lessee against the Supplier of the Equipment; (i)
any defect in, damage to, or loss of destruction of any unit of
Equipment however arising; or (jii) any interference with Lessee’s
use of any unit of Equipment by any third party (including any
governmentat body). It is the express intention of the parties
hereto that all rents and other amounts payable by Lessee to
Lessor hereunder shali continue to be promptly and uncanditionally
paid in all events.

4, RENT ADJUSTMENT:

(a) f, solely as a result of Congressional enactment of any
law (including, without limitation, any modification of. or
amendment or addition to, the Internal Revenue Code of 1986, as
amended, “Code"), the maximum effective corporate income tax
rate (exclusive of any minimum tax rate) for calendar-year
taxpayers ("Effective Rate™) is higher than 35% for any year
during the lease term, then Lessor shall have the right to increase
such rent payments by, at Lessor's option, (i) requiring payment of
a single additional sum, or (i) increasing the amount of the rent for
the remaining term. The additional sum shail be equal to the
product of (1) the Effective Rate (expressed as a decimal) for such
year less .35 (of, In the event that any adjustment has been made
hereunder for any previous year, the Effective Rate (expressed as
a declimal) used in calculating the hext previous adjustment) times
(i) the present value of the aggregate rents remaining under a
Schedule discounted at 6%, divided by (ifi) the difference between
the new Effective Rate (expressed as a decimal) and one (1). if
Lessor chooses the first option, Lessee shall pay to Lessor the Rull
amount of the additional rent payment on the later of (i) receipt of
notice of (ii) the first day of the year for which such adjustment is
being made. If Lessor chooses the second option, the rental
payments for each month subsequent to when Lessor provided
Lessee notice of such rent shall be increased accordingly.

(b} Lessee's obligations under this Section 4 shall survive
any expiration or termination of this Agreement.

(c) Until the Lease Commencement Date, Lessor shall
have the right fo adjust the rent as set forth in the Schedule(s). in
addition, Lessee ackno! that Lessor may adjust the rent, up
or down, by no more than 10% within each Schedule to account for
Equipment change orders, Equipment retums, invoicing ervors,
and similar matters. Lessor shall send Lessee a writen notice
stating the final rent, if it has changed.

5. TAXES: [f permitted by law, Lessee shall report and pay
promptly alt taxes, fees and assessments due, imposed, assessed
or levied agalnst any Equipment (or purchase, ownership, defivery,
leasing. possession, use or operation thereof), this Agreement {or
any rents or receipts hereunder), any Schedule, Lessor or Lessee

{Rev. 07/01/05)
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by any governmental entity or taxing authority during or related to
the term of this Agreement, or ta any other period during which the
Lessee had use or pessession of the Equipment, including, without
limitation, ab ficense and registration fees, and all sales, use,
personal property, excise, gross recelpts, franchise, stamp or other
taxes, imposts, duties and charges, together with any penalties,
fines or interest thereon {coflectively "Taxes™). Lessee shall have
no liability for Taxes imposed by the United States of America or
any state or political subdivision thereof which are on or measured
by the net income of Lessor except as provided in Sections 4 and
20. Lessee shall promptly reimburse Lessor {on an after tax basis)
for any Taxes charged to, assessed against or paid by Lessor.
Lessee shall show Lessor as the awner of the Equipment on all tax
reports or returns, and send Lessor a copy of each report or return
and evidence of Lessee's payment of Taxes upon request by
Lessor. Lessee's obligations under this Section 5 shafl survive any
expiration or termination of this Agreement.

6. REPORTS:

(a) If any tax, charge or other fien shailt attach io any
Equipmert, Lessee will notfy Lessor in writing, within ten days
after Lessee becomes aware of the tax, charge or lien. The notice
shall include the full particulars of the tax, charge or lien and the
location of such Equipment on the date of the notice.

(b} Lessee will defiver to Lessor, lessee's compiete
financial statements, certified by a recognized firm of cerlified
public accountants within 80 days of the close of each fiscal year
of Lessee. Lessee will deliver to Lessor copies of Lessee's
quarterly financial report certified by the chief financial officer of
Lessee, within 30 days of the close of each fiscal quarter of
Lessee. Lessee wiE deliver to Lessor all Forms 10-K and 10-Q, if
any, fiied with the Securities and Exchange Commission within 30
days after the date on which they are filed. Upon the written
request of Lessor, Lessee will deliver to Lessor any addiional
information reasonably requested by Lessor, including but not
limited to accounts receivable agings, activity reports and budget
compatison reports.

{c) Lessor may inspect any Equipment during normal
business hours after giving Lessee reasonable prior notice (except
as otherwise provided in Section 10).

(d) If any Equipment is lost or damaged (where the
estimated repair costs would exceed the greater of ten percent
(10%) of the original Equipment cost or ten thousand dolfars
($10,000)), or is otherwise involved in an accident causing
personal injury or property damage, Lessee will promptly and fully
report the event to Lessor in writing.

(e) Lessee will not change its stete of incorporation or
organization or its name as i appears in official filings in the state
of s incorporation or organization without giving Lessor st least 10
days' prior written notice.

7. USES, OPERATION ANDO MAINTENANCE:

(a) Except as otherwise agreed to by Lessor, all
Equipment shall be shipped directiy to Lessee.

(b) Lessee agrees that the Equipment wilt be used by
Lessee solely in the conduct of its business and in a manner
complying with all applicable laws, regulations and insurance
policies.

() Lessee will not move any Equipment from the focation
specified on the applicable Schedule, without the prior written
consent of Lessor.

{d) Lessee will keep the Equipment free and clear of all
fiens, claims and encumbrances other than those, which resuft
from acts of Lessar.

{e) Lessor shall not disturb Lessee's quiet enjoyment of
the Equipment during the term of the Agreement unless a defaull
has occurred and is continuing urider this Agreement.

() Lessee’s use of the Equipment shall be subject to the
Supplier’s terms and conditions of sale, including, but not limited to
any requirements regarding site preperation. Lessee further
acknowledges that in the event the Equipment contains embedded
software, such software is subject to the proprietary rights of the
owner thereof andt Lessee’s use of such software wili be subject to
the terms of any related software licenses.

Master Lease -NTX.doc
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{q) Lessee will, at its sole expense, maintain each unit of
Equipment in good operating order and repair, normal wear and
tear excepted and aiso maintain the Equipment in accardance with
Supplier's recommendations. Lessee shall make all afterations or
modifications required to comply with any applicable iaw, rule or
regulation during the term of this Agreement. If Lessot requests.
Lessee shall affix plates, lags or other identifying labels showing
ownership thereof by Lessor.

(h) Lessee wil- not attach or install anything on any
Equipment that will impair the onginally intended function or use of
such Equipment without the prior written consent of Lessor. Alt
additions, parts, supplies, accessores, and equipment
(“Additions”) fumished or atfached to any Equipment that are not
readily removable shall become the properly of Lessor. All
Additions shall be made only in compliance with applicabie faw.

8. INSURANCE: Lessee agrees gt s own expense, to keep

the Equipment insured with companies acceplable to Lessot _for

such amounis and against such hazards as Lessor may require,

including, but not limited to, alf risk physical damage insurance for

the Equipment itself, with losses under the policies payable to

Lessor or #s assigns, if any, and Rabifity coverage for personal

injuries, death and/or property damages on terms safisfactory to

Lessor. Lessor andior its officers, agents, employees andior
suoccessors and/or assigns shall be named as an additional insured
under all such insurance policies with loss payable clauses under
sald policies payable in Lessor's favor, as Lessor's interest may
appear. Said Equipment shafl be insured for not less than its
Stipulated Loss Value (see Schedule) or such other amount as
Lessor shall specify. Said Kability insurance shai be in an amount
of not less than two miliion doliars ($2,000,000.00) or such other
amount as Lessor shall specify. Lessee hereby appomts Lessor
as its attorney-infact to make proof of loss and claims for
insurance and to make adjustments with insurers and to receive
payment of and execute or endorse all documents, checks or
drafis in conneclion with payments made with respect to such
insurance policies. Lessee may not meke adjustmenis with
insurers except with Lessor's prior written consent. The policies
will provide that the insurance may not be altered or canceled by
the insurer unfil after thirfy days written notice to Lessor. in the
event of damage to or loss, secretion, destruction or theft of the
Equipment, o any portian of the Equipment, whether in whale arin
part, Lessee will pay to Lessor the Stipulated Loss Value of all
Equipment, or of the portion of the Equipment affected if the value
and use of the remainder of the Equipment are not affected at the
fime of such occurrence (except to the extent that Lessor
indefeasibty receives proceeds of insurance covering such
Equipment). Lessor may, at Lessor's option, apply proceeds of
insurance, in whole or in part, (i) to repair or comparably replace
the Equipment or any portion of it or, (i) to satisfy any of Lessee's
obligations pursuant to this Agreement or a Schedule. Upon the
request of tessor, Lessee shall deliver fo Lessor evidence
reasonably satisfactory to Lessor that Lessee Is in complance with
all insurance requirements set forth in this Section 8, which
evidence so requested may include insurance certificates from
each refevant insurer.

9.  STIPULATED LOSS VALUE: If for any reason (including,
without fimitation, in connection with the return of such Equipment
pursuant to Section 14 hereof) any unit of Equipment becomes
worm out, lost, stolen, destroyed, kreparably damaged of unusable
("Casualty Occurrences™) Lessee shall pramptly and fudly notify
Lessor in wrtting. Lessee shall pay Lessor on the Casualty
Payment Date (defined beiow), the sum of (j) the Stipulated Loss
Velue (see Schedule(s)) of the affected unk determined as of the
rent payment date prior to the Casusity Occumrence; and (i) alt rent
and other amounts which are then currently outstanding and due
under this Agreement for the affected unit. The “Casually
Payment Date" shall be the next rent payment date after the
Casualty Occurrence. Upon Payment of alf sums due hereunder,
the term of this Agreement as fo such unit of Equipment shatt
terminate.

{Rev. 07/01/05)
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10. DEFAULT AND REMEDIES:

(a) ‘lessor may declare this Agreement in default ifZ
(i) Lessee breaches its obligation to pay rent or any other sum
owing to Lessor (under this Agreement or otherwise) when due
and fails to cure the breach within ten days; (i) Lessee breaches
any of Its insurance obfigations under Section 8 above; (i) Lessee
assigns any of its interests in this Agreement or In the Equipment
without Lessor's prior written consent; (iv) Lessee breaches any of
its other obligations under this Agreement and fails to cure that
breach within 30 days after written notice ffom Lessor; (v) any
representation or warranty made by Lessee in connection with this
Agreement shall be incotrect, false or misleading In any material
respect; (vi) Lessee or any guarantor or other obfigor for Lessee's
obligations hereunder ("Guarantor™) becomes insolvent or ceases
to do business as a going concem; (vii} if Lessee or any Guarantor
is a natural person, any death or incompetency of Lessee or such
Guarantor; (viii) a pefition is filed by or against Lessee or any
Guarantor under any bankruptcy or insolvency laws (in which
event it shalt be an immediate event of default) and in the event of
an involuntary petition, the pefition is not dismissed within 45 days
of the filing date; or (ix) any material adverse change occurs in
Lessee's financial condition or business operations (or of any
Guarantor) or any material change occurs in the ownership of
Lessee (or of any Guarantor}. Lessee's defauft under a Schedule
or a default by Lessee, any principal of Lessee or any entity
managed or cortrolled by Lessee or any principat of Lessee under
any other agreement or conlract with Lessor, will at Lessor's sole
option, constitute a defaull of this Agreement and ail Schedules
entered info pursuant to this Agreement.

(b)  Upon the occutrence of an event of default hereunder,

Lessor shell have the non-exclusive option to: (i) declare the
aggregate rents or the Stipulated Loss Value (see Schedule)
payable under any or ail of the Schedules immediately due and
payable; (§) declare all other amount(s) due Lessor hereunder
immediately due and payable; {iil) terminate this Agreement as to
any or aff of the Equipment; {iv) collect from Lessee, on all monies
due but unpaid for more than ten days, a late charge of five cents
per dotlar on, and in addiion to, the amount of ali such monies, but
not exceeding the lawful maximum; {v) take possession of the
Equipment and remove same from its existing location(s) without
notice to or consent of Lessee; and atore and/or dispose (by public
sale or otherwise) of the Equipment at its then existing location(s)
at no charge to Lessor, (vi)sell or lease any or all items of
Equipment at public or private sale or lease at such time or times
as Lessor may determine and ¥ notice thereof is required by law,
any notice in wrifing of any such sale or lease by Lessor to Lessee
not less than ten days prior to the date thereof shall canslitite
reasonable notice thereof to Lessee; (vil) otherwise dispose of,
hold, use, operate, or keep idle such Equipment, aff as Lessor, in
its sole diacretion, may determine, and (vill) assert any other
remedies available to Lessor at law or in equity. (including, without
limitation, under the Uniform Commercial Code).

(¢} After deducting ait expenses of retaking, repairing,
holding, transporting, selling andor reletting the Equipment, the
net proceeds (if anyj from such sale or refetting by Lessor shalt be
applied against Lessea’s obligation hereunder. The proceeds of
any sale, re4ease, or other disposition (il arty) shall be applied in
the following priorities: (i} first, to pay all Lessor's costs, charges
and expenses In taking, removing, holding, repairing, sefling, re-
leasing and disposing of the Equipment; (i) second, to the extent
not previously paid by Lessee or by a2 Guarantor of Lessee's
obtigations hereunder to pay Lessor alf amounts due from Lessee
hereunder; and (li) fastly, any surphus shalf be retained: by Lessor.
Lessor shall have the right to seek a deficiency from Lessee
notwithstanding Lessor's repossession or abandonment of the
Equipment, or Lessors sale or reletting the Equipment to a third
party.

{d) The foregoing remedies are cumulative and
nonexclusive of any other rights and remedies that Lessor may
have under any other agreement or at law or in equity and may be
exercised individually or concurrently, and any or at thereof may
be exercked instead of or in addition to each other or any
remedies at law, in equily, or under statute. iessee waives notice
of sale or other disposition (and the lime and place thereof), and
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_Lessor's actual attomeys’ fees, agency fees, collection costs and

the manner and place of any advertising. Lessee shall pay
expenses and any other costs and expenses incuifed in
connection with the enforcement, assetion, defense or
preservation of Lessors rights and remedies under this
Agreement, or if prohibited by law, such lesser sum as may be
permitted. Waiver of any default shali not be a waiver of any other
ot subsequent default.

11. INDEMMIEICATION: Lessee hereby agrees to indemnify
Lessor, its agents, employees, SuCCESSOrS and assigns (on an
after tax basis) from and against any and all losses, damages,
penalties, injuries, claims, actions and suits, including legat
expenses, of whatsoever kind and nature arising out of or relating
to the Equipment or this Agreement (“Clalms™}. This indemnity
shall include, but is not limited to, Lessor's strict liability in tort and
Claims, arising out of (i)the selection, manufaciure, puchase,
acceptance or rejection of Equipment, the ownership of Equipment
during the term of this Agreement, and the delivery, lease,
possession, maintenance, uses, condition, retum or operation of
Equipment (including, without fimitation, latent and other defects.
whether or nat discoverable by Lessor or Lessee and any claim for
patent, trademark or copyright infringement or environmental
damage) or {#) the condition of Equipment sold or disposed of after
use by Lessee, any sublessee or employees of Lessee. Lessee
shall, upon request, defend any actions based on, of arising out of,
any of the foregoing. Al of tessors rights, privileges and
indemnitias contaired-in this Section 11 shall survive the expiration
or other termination of this Agreement. The rights, privileges and
indemnities contained herein are expressly made for the benefit of,
and shall be enforceable by Lessor, its successors and assigns.

12. DISCLAIMER: LESSEE ACKNOWLEOGES THAT IT HAS
SELECTED THE EQUIPMENT WITHOUT ANY ASSISTANCE
FROM LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR
DOES NOT MAKE, HAS NOT MADE, NOR SHALL BE DEEMED
TO MAKE OR HAVE MADE, ANY WARRANTY OR
REPRESENTATION, ETHER EXPRESS OR IMPLIED, WRITTEN
OR ORAL, WiTH RESPECT TO THE EQUIPMENT LEASED
UNDER THIS AGREEMENT OR ANY COMPONENT THEREOF,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AS TO
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF
MATERIALS OR WORKMANSHIP, MERCHANTABILITY,
FITNESS FOR ANY PURPOSE, USE OR OPERATION, SAFETY,
PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT, OR
TITLE. ALL SUCH RISKS, AS BETWEEN LESSOR AND
LESSEE, ARE TO BE BORNE BY LESSEE. LESSEE FURTHER
AGREES THAT LESSOR AND ITS REPRESENTATIVES HAVE
NO LIABILITY TO LESSEE FOR (D ANY PENAL, PUNITIVE,
SPECIAL. INCIDENTAL, OR CONSEQUENTIAL DAMAGES
SUCH AS LOST PROFIT OR REVENUE, {l) ANY ASSISTANCE
NOT REQUIRED UNDER THE SCHEDULE, OR (i) ANYTHING
OCCURRING AFTER THE END OF A SCHEDULE. THIS IS A
COMMERCIAL LEASE TRANSACTION. ANY CLAIM RELATED
70 THIS CONTRACT WiLL BE COVERED SOLELY 8Y
COMMERCIAL LEGAL PRINCIPLES. LESSOR, [TS
REPRESENTATIVES AND ASSIGNS WiLL NOT HAVE ANY
NEGLIGENCE OR OTHER TORT UABILITY TO LESSEE OR
ANY PERSON OR ENTITY, ARISING FROM THIS AGREEMENT
AND ANY OTHER DOCUMENT OR ANY USE OF ANY
EQUIPMENT.

13. REPRESENTATIONS, WARRANTIES AND COVENANTS
OF LESSEE: tessee makes each of the following
representations, warmanties, and covenants to Lessor on the date
hereof and on the date of execution of each Schedule.

(a) Lessee has full power and capacity to enter Into, and
perform under, this Agreement, the Schedules and all related
documents (togethrer, the "Documents™). Lessee is duly qualified
to do business wherever necessary to camry on s present
business and operations, including the jurisdiction(s) where the
Equipment is or is to be focated.

(Rev. 07/01/05;
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{b) The Documents have been duly authorized, executed
and delivered by Lessee and constitute valid, legal and binding
agreements, enforceable in accordance wih their terms, except to
the extent that the enforcement of remedies may be limited under
applicable bankruptcy and insolvency laws.

(c) No approval, consent or withhokding of objections is
required from any governmental authority or any person or entity
with respect to the entry into or performance by Lessee of the
Documents except such as have akeady been obtained.

(d) The entry into and performance by Lessee of the
Documents will not: (i) viclate any judgment, order, law or
regulation applicable to Lessee or any provision of Lessee's
organizationa! documents; or (i) resut in any breach of, constitute
a default under or result in the creation of any lien, charge, security
interest or other encumbrance upon any Equipment pursuant to
any indenture, mortgage, deed of trust, bank loan or credit
agreement or other instrument (other than this Agreement) to
which Lessee is a party.

(e) There are no suits or proceedings pending or
threatened in court or before any commission, board or other
administrative agency against or affecting Lessee, which if decided
against Lessee will have a material adverse effect on its business
or operations or ils ability to fulfif #s obligations under this
Agreement,

(f  The Equipment is and will remain tangible personat
property.
{g) Each financlal stalement delivered to Lessor has been
prepared in accordance wih generally accepted accounting
principles consistently applied. Since the date of the most recent
financial statement, there has been no material adverse change in
the financial condition of Lessee.

(h) Lessee’s exact legal name is as set forth in the last
page of this Agreement and Lessee i3 and will be at all times
validly existing and in good standing under the laws of the State of
its formation (specified in the first sentence of this Agreement).

()  The Equipment will at all times be used for commercial
or business purposes.

14. END-OF-TERM OPTIONS: At least 180 days prior to the
expiration of the term of a Schedule, Lessee must elect, by written
notice to Lessor sent via certified mail to 20225 Watertower Bivd,,
Suite 300, Brookfield, Wi 53045, Attn: VP Asset Management, cne
of the following end-of-term aptions: (i) Lessee’s purchase of all
(but not less than all) of the Equipment as set forth in Section 15
below; or (i} Lessee’s return of all (but not less than all) of the
Equipment to Lessor upon expiration of the Term pursuant to and
in accordance with the terms and conditions of Section 16 hereof.
Shoutd Lessee fail to make an election as required pursuant to end
In accordance with the immediately preceding sentence, Lessee
shalt be deemed for all purposes of this Agreement and such
Schedule to have elected the oplion described in clause (lf) above.

15. PURCHASE OPTION:

(a) Lessee may at lease expiration purchase all (but not
tess than alfl) of the Equipment in any Schedule on an AS IS,
WHERE 1S BASIS for cash equal to its then Fair Market Value
{plus all rent and other sums due hereunder on or prior to the
purchase date, to the extent not previously paid. plus all taxes and
charges due in connection with such sate and all other expenses
incurred by Lessor in connection with such sale). Lessee must
notify Lessor of its iment to purchase the Equipment in writing at
least 180 days in advance. |If Lessee is in default or if the
corresponding Schedule has already been terminated Lessee may
not purchase the Equipment.

(b) “Fair Market Value™ shall mean the price that a willing
buyer would pay for the Equipment in an arm's-length transaction
to a willing seller under no compulsion to sell. In determining the
Fair Market Value the Equipment shali be assumed to be in the
condition in which it is required to be maintained and returned
under this Agreement. The Equipment shall be valued on a fuily
assembled, instaled and operational basis. If Lessor and Lessee
are unable to agree on the Fair Market Value, Lessor shall appoint,
at least 135 days before lease expiration, an independent
appraiser (reasonably acceptable to Lessee) to determine Fair
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Market Value. The independent appraiser's determination shall be
final, binding and conclusive. lessee shak bear all costs
associated with any such appraisal.

(c) Lessee shall be deemed to have waived this option
unless it provides Lessor with written notice of ils irrevocable
eleclion to exercise the same within 15 days after Fair Market
Value is told to Lessee.

16. REMOVALS AND RETURN OF EQUIPMENT:

(a) At the expiration or earlier termination of a Schedule,
Lessee will arrange for the removat and retum of the Equipment at
its expense, Including all transporiation 1o a business address
designated by Lessor within the Continental Unifed States of
America. If Lessor has not designated a business address as
contemplated in the immediately preceding sentence on of prior to
the expiration or eardier termination of a Schedule, Lessee shall
request Lessor to so designate a business address, which request
shall be in writing and delivered to Lessor in the mannes provided
in Section 23(b). ¥f Lessee makes modifications to ifs premises
after the Equipment has been installed which impede the removal
of the Equipment, the cost of removing the impediments and
restoring the premises will be at Lessee's expense. The
Equipment will be returned to Lessor or s assigns on the
expiration or earfier termination of a Schedule in the same
condition and appearance as when received by Lessee
(reasonable wear and tear excepted) and in good working: order
and condition, operable in accordance with the Supplier's then
prevailing performance specifications for #. All waste materiat and
fiid must be removed from the Equipment and disposed of by
Lessee In accordance with the then current waste disposal laws. If
the Equipment is not so returned, Lessor, al Lessee's sale
expense, may have the Equipment restored to such a condition. If
Lessor so requires, the units of Equipment shail be de-installed
and crated by an authorized Supplier's representative or such
other service persan as is reasonably satisfactory to Lessor.

(b) If Lessor so requires, at Lessor's sole discretion,
Lessee shali abtain a palicy of transt insurance for the return of
the Equipment to Lessor in an amount equal fo the replacement
value of the Equipment. Such transit insurance must name Lessor
as the loss payee. Lessee shall pay for all costs of complying with
this section.

(c) Lessee shall provide to Lessor a detailed inventory of
all components of the Equipment including modet and serial
numbers. Lessee shall also provide an up to date copy of all other
documentation pertaining to the Equipment. _

(d) Al service manuais, biueprints, process flow diagrams,
operafing marnuals, inventory, maintenance records and clinical
images (for diagnostic imaging equipment only) not older than 30
days with patient data erased, shall be given to Lessar at least 80
days, and not more than 120 days, prior to the Agresment
termination.

() Lessee shsll make the Equipment avaliable for
Lessor's on-site operational inspection by potential purchasers at
least 120 days prior to and continuing up to Agreemeni
termination. Lessor shail provide Lessee with reasonable notice
prior to any inspection. {.essee shall provide personnel, power and
other requirements necessary to deronstrate electrical, hydraulic
and mechanicat systems for each item of Equipment.

(0 In the event that Lessee is required to return the
Equipment to Lessor pursuant to and in accordance with this
Section 16, including, wikhout limitation, in the event that Less;ee
elects, or is deemed to have elected, the end-of-term option
described in clause (i) of Section 14 hereof, and fails to so return
the Equipment as and when required, Lessee shall continue to pay
to Lessor Monthly Rental payments as and when required
pursuant to Section 1(d) hereof as i the Term of the refevant
Schedule had not expired or terminated, and the amount of each
such Monthly Rental payment shall be equal to the iast M9nth|y
Rental payment (or if such last Monthly Rental payment is the
lowest of all Monthly Rental payments during such Term, the
highest Monthly Rental payment) due and payable by Lessee
under the relevant Schedule prior to the expiration or termination of
the Term of such Schedule (regardiess of whether such payment
has been made by or on behalf of Lessee). Lessee shall continue
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fo make such Monthly Rental payments untit Lessee has so
returned the Equipment pursuant te and in accordance with this
Section 16. Lessor may, but shall not be obligated to, invoice
Lessee for such Monthly Rental payments at the same intervals
and in the same mannper as Lessor had invoiced Lessee for
Monthly Rental payments prior to the expiration or termination of
such Schedule; provided, however, that the failure of Lessor to
Invoice Lessee for such Monthly Rental payments following the
expiration or termination of such Schedule shall not relieve Lessee
from, of otherwise affect, its obligations to make such Monthiy
Rental payments following such expiration or termination.
Notwithstanding the foregoing, nothing herein is intended to
pravide, nor shall be interpreted as providing, (x) Lessee with a
iegally enforceable option to extend or renew the Term of this
Agreement or any Schedule, or (y) Lessor with a legally
enforceable option to compel any such extension of renewal.

(@) ANl of Lessee's duties and obligations, and all of
Lessor's rights, under this Section 16 shall survive the expiration or
other termination of this Agreement and each Schedule.

17. ASSIGNMENT: LESSEE SHALL NOT SELL, TRANSFER,
ASSIGN, ENCUMBER OR SUBLET ANY EQUIPMENT OR THE
INTEREST OF LESSEE IN THE EQUIPMENT OR THE RIGHTS
OR OBLIGATIONS OF LESSEE UNDER THIS AGREEMENT
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.
Lessor may, without the consent of Lessee, assign this Agreement,
any Schedule or the right to enter into a Schedule, provided that
any such assignment shall not relieve Lessor of ifs obligations
hereunder. Lessee agrees that if Lessee receives written notice of
an assignment from Lessor, Lessee will pay &t rent and all other
amounts payable under any assigned Schedule to such assignee
or as Instructed by Lessor. Lessee also agrees fo confirm in
writing receipt of the notice of assignment as may be reasonably
requested by Lessor or assignee. Lessee hereby waives and
agrees not to assert agalnst any such assignee any defense, set-
off, recoupment claim or counterciaim which Lessee has or may at
any time have against Lessor for any reason whatsoever.

18, NO THIRD PARTY BENEFICIARIES: This Agreement is
solely for the benefit of Lessee and Lessor and no person or legal
entity is, or shall be considered, an intended third party beneficiary

hereof, and no person ather than Lessee and Lessor shall have an.

enforceable right to any benefits under this Agreement.

19. PROTECTED HEALTH INFORMATION. Lessee shall not
disclose any Protected Heatth Information to Lessor dwing the
term of this Agreement. in the event Lessor exercises its rights to
proceed against, or otherwise obtains possession of, the
Equipment, whether by event of defauit, termination of this
Agreement, of otherwise, Lessee shall purge and/or remove any
and all Protected Health Information from that part of the
Equipment, including from any related hardware or software, and
ensure that the transfer of the Equipment shafl no! result in
Disclosure of any Protected Health information. “Protected Heatth
Information” has the meaning as set forth in 45 C.F.R. § 164.501.
“Disclosure™ has the meaning set forth in 45 C.F.R. § 164.501.

20, TYAX BENEFIT INDEMMIFICATION: Lessor and Lessee
agree that should either the United States government or any state
or local tax authority disallow, efiminate, reduce, recapture, or
disqualify, in whole or in part, the tax benefits claimed under a
Schedule by Llessor, Lessee will then indemnify Lessor by
paymeni, at its choice, of efther: (i) eupplemental rent fo Lessor
during the remaining perlod of the term of such Schedule in an
amount necessary to permit Lessor to receive {(on an after tax
basis over the fulf term of such Schedule) the same rate of return
that Lessor would have realized had there not been a loss or
disallowance of such benefits, together wih any interest or
penalties which might be assessed by fthe governmental
authority(ies) with respect to such loss or disallowance, or (i) a
fump sum, payable on demand, to Lessor which will be equal to
the amount necessary to permit Lessor to receive (on an after-tax
basls over the full term of that Schedute) the same rate of return
that Lessor would have realized had there not been a loss or
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disallowance of such benefits, together with the amaunt of any
interest or penalties which might be assessed by the governmental
authority(les) with respect to such loss or disaliowance. All
references to Lessor in this Section include Lessor and the
consolidated taxpayer group of which Lessor is a member. AI! of
Lessor's rights, privileges and indemnities contained in this Section
shall survive the expiration or other termination of this Agregment,
The rights, privileges and indemnities contained herem are
expressly made for the benefit of, and shali be enforceable by
Lessor, its successors and assigns.

21, COMPLIANCE WITH REPORTING RESPONSIBILITIES:
Lessee agrees to fully and accurately account for, and report in
any applicable cost reports, ali items and services received frgm
Lessor under this Agreement and all Schedules, in a way which
complies with all applicable lfaws and regulations, including the
Federal Social Security Act and implementing regulations refating
to Medicare, Medicaid and the Federal Health Care Programs.

22. FILING: Lessee will sign and retum to Lessor when
requested such instrument(s) as applicable law requires or permits
to give publfic notice of Lessor's interest in the Equlpmer_u. In
addition, Lessee hereby authorizes Lessor to file a precautionary
financing statement and amendments thereto describing the
Equipment described in any and afl Schedules now and heregﬂer
executed pursuant hereto and adding any collateral described
therein and containing any other information required by the
applicable Uniform Commercial Code. !f and to the extent that this
Agreement or 2 Schedule is deemed a security agreement, Lessee
hereby gives, grants and assigns to Lessor, ks successors and
assigns, a security interest in all of Lessee's rights under and
interest in the Equipment, the general intangibles related thereto,
the accounts created thereby and afi proceeds of the foregoing.
Such security interest shall secure Lessee's obligations with
respect to all Schedules and agreements batween Lessee and
Lessor. Lessee hereby urevocably appoints Lessor or #s
designee as Lessee's agent and attorney-in-fact to sign such
instrument(s} on Lessee's behaif and to file them.

23. MISCELLANEOUS:

(@) LESSEE AND LESSOR UNCONDITIONALLY WAIVE
THEIR RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE
OF ACTION BASED UPON OR ARISING OQUT OF THIS
AGREEMENT, ANY OF THE DOCUMENTS, ANY DEALINGS
BETWEEN LESSEE AND LESSOR RELATING TO THE
SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATED
TRANSACTIONS, AND/OR THE RELATIONSHIP THAT {$ BEING
ESTABLISHED BETWEEN LESSEE AND LESSOR. THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING
OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT. THIS WAIVER IS IRREVOCABLE. THIS WAIVER MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING. THE
WAIVER ALSO SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, ADDENDA OR MODIFICATIONS
TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO
ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO
THIS TRANSACTION OR ANY RELATED TRANSACTION. THIS
AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

(b) Tmme is of the essence of this Agreement. Lessor's
failure at any time to require strict performance by Lessee of any of
the provisions hereof shall not waive or diminish Lessor's right at
any other time to demand strict compliance with this Agreement. if
more than one Lessee is named In this Agresment, the {labiiity of
each shall be joint and several. Al notices required to be given
hereunder shall be deemed adequately given if sent by registered
or certified mail to the addressee at its address stated herein, or at
such other place as such addressee may have specified in writing
by notice as prescribed in this Agreement. This Agreement and
any addendum, schedule and annexes hereto constitute the entire
agreement of the parties with respect to the subject matter hereof.
No prior proposals, statements, course of dealing, of usage of
trade will be a part of this Agreement. NO VARIATION OR
MODIFICATION OF THIS AGREEMENT OR ANY WAIVER OF
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ANY OF {TS PROVISIONS OR CONDITIONS, SHALL BE VALID
UNLESS IN WRITING AND SIGNED BY AN AUTHORIZED
REPRESENTATIVE OF EACH OF THE PARTIES HERETO.

{c) If Lessee does not comply with any provision of this
Agreement, Lessor shaif have the right, but shall not be obligated,
to effect such compliance, in whole or in part. Al reasonable
amounts spent and obligations incurred or assumed by Lessor in
effecting such compliance shall constitute additional rent due to
Lessor. Lessee shall pay the additional rent within five days after
the date Lessor sends nolice to Lessee requesting payment.
Lessors effecting such compliance shall not be a waiver of
Lessee's default.

(d) Any provisions in this Agreement, any Schedule,
addendumn or amendment hereto that are in conflict with any
statute, law or applicable rule shall be deemed omitted, modified or
attered to conform thereto, but the remaining provisions shall
remain enforceable as written.

(e) This Agreement and the rights and obligations of the
parties hereunder shall in alfl respects be govemed by, and
construed in accordance with, the internal taws of the State of New
York (without regard to the conflict of laws principles of such State)
including all matters of construction, validty and performance,
regardless of the focation of the Equipment.

(D Any cancellation or termination by Lessor, pursuant to
the provisions of this Agreement, any Schedule, addendum or
amendment hereto, of the lease of any Equipment hereunder, shalt
not release Lessee from any then outstanding obligations (o
Lessor hereunder.

(g) Lessee agrees that nefther it nor its effifiates will in the
future issue any press release or other public disclosure using the
name of General Electric Capital Corporation or any of its affifiates
or referting to this Agreement without at least two (2) business
days' prior notice to Lessor and without the prior written consent of

Lessor unless {and only to the extent that) Lessee or its affiliate is
required to do so under law and then, in any event, such Lessee or
affiiate will consult with Lessor before issuing such press release
or other pubfic disclosure. Lessee consents to the publication by
Lessor of a tombstone or similar advertising material reiating to the
transactions contemplated by this Agreement.

(h) There is no restriction efther express of implied on any
disclosure or dissemination of the structure of tax aspects of the
transactions contemplated by this Agreemert. Further, Lessor
acknowledges that & has no proprietary rights to any tax matter or
tax idea or to any element of the transaction structure.

()  This Agreement and any related documents may be
authenticated by manual signature, facsimile or, if approved in
writing by Lessor, electronic means, all of which shall be equally
valid.

§) The parlles agree that this Agreement and each
Schedule constitttes a “Finance Lease™ under Uniform
Commercial Code Section 2A-103(g). It is the intent of the parties
that this Agreement will be a true lease and not a “conditional
sale”, and that Lessor shail et all fimes be considered to be the
owner of the Equipment for the purposes of alt Federal, state, city
and focal income taxes, and that this Agreement conveys to
Lessee no right, title or interest in any of the Equipment except as
lessee. Acoordingly, Lessee agrees (i) fo treat Lessor as the
owner of the Equipment, (i) not {o take any actions of positions
inconsistent with such treatment on or with respect to any income
tax return, and (lii) not to ctaim any tax benefits available to an
owner of the Equipment on or with respect {o any income tax
return.

(k) LESSEE ACKNOWLEDGES AND CONFIRMS THAT
IT HAS NOT RECEIVED ANY TAX, FINANCIAL OR
ACCOUNTING ADVICE FROM LESSOR OR SUPPLIER.

N WITNESS WHEREOF, Lessee and Lessor have caused this Agreement to be executed by their duly authorized representatives 2s of the

date first above written.

Lessor:

General Electric Capitat Corporation

BY . f’/(-)%ﬂ//fl 72':4«,‘

ki
Name: aniel N /{or4¢y0 -

Title: Duly Authorlzed Signatory
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Lessee:

Sound Shore Medical Center of Westchester

Name:
Title:
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GE

Healthcare Financial Services

Internal Contract Ref. # 8419783-001
internal Order Ref. # 2813920

MAXISERVICE® SCHEDULE
DATED AS OF 05/15/2009

TO MASTER LEASE AGREEMENT

DATED AS OF 05/15/2009

This Schedule is executed pursuant to, and incorporates by reference the terms and conditions of, the Master Lease Agreement identified
above (“Agreement,” said Agreement and this Schedule being coliectively referred to as the “Lease™). Except as provided herein, capitafized
terms ot defined herein shall have the meanings assigned to them in the Master Agreement. This Schedule constitutes 2 separate instrument
of lease that applies to the leasing of Equipment from Generat Electric Capital Corporation (the *Lessar”) and the provisions of Support Services
mentioned balow by GE Healthcare, a division of General Electric Company ("GE"} or an affiliate entity of GE.

1. EQUIPMENT: Subject to the ferms and conditions of the Agreement, Lessor agrees 10 lease the Equipment described below {the

"Equipment”™) to Lessee.
Number - § i g oL T T | Maodet, VIN S, Unig # andlor Type Of
Of Unifs |- - o _SIte: Supp!igfl-l?lgnufaqhq:e;: : 2 Equipment -
1 Sound Shore Medical Center of Westchester GE Healthcare GE Senographe Essential

16 Guion Place
New Rochelle, NY 10802

3000 North Grandview Bivd
Waukesha, Wl 53188

Mammography System

2. SUPPORT: During the term of this Schedule, GE will
provide “Support” as described in the Support Exhibit attached
hereto.

3. TERMS AND RENTALS:

A. Term of Schedute: 60 months. The term of this
Schedule will commence on the Lease Commencement Date
specified in the *Lease, Term and Rent Payments” section of the
Master Agreement and continue for the term specified immediately
ahove, subject to and in accordance with the terms and copditions
of this Schedule. In the event that the Lease Commencement Date
does not occur on or prior to 07/25/2009, Lessor may at anytime
thereafter, at its option, by writfen notice to Lessee, terminate this
Schedute, after which termination this Seheduie shall be of no
further fotce or effect.

B. Advance Charge: $10,540.05. Lessor will apply the
Advance Charge to Monthly Charge obligation under this Schedule
to Month 1.

C. Monthly Charge: 60 Month(s) @ $10,540.05, pius all
applicable taxes. In states assessing upfront sales and use tax,
your Monthly Rentais wilt be adjusted to include the applicable
sales and use tax amortized over the Term using & rate that
preserves Lessor's economic yield for the transaction described in
the Lease. Lessee's payment of Monthly Gharges o Lessor will be
in accordance with the “Lease, Term and Rent Payments” section
of the Agreement. On the Lease Commencement Date, the
Monthly Charge, as it relates to Equipment, may be adjusted by
Lessor in ifs discretion based on the number of basis points that
the index Rate (as defined in this paragraph) has changed from
2.57% per annum. The “Index Rate" shali mesn the per annhum
rate of interest which is the higher of the per annum rates of
interest published on the date selected by Lessor, which date shali
be no earlier than seven (7) business days immediately preceding
the Lease Commencement Date by the Federal Reserve Board in
Federal Resefve Statistical Release H.15(519) entitfed “Selected
interest Rates™ as (i) the § Year Treasuries constant maturities rate

Maxi Sch to Lease
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the Swap Rate (as deflned below) and the T-Rate at the time of the
calculation of the above Monthly Charge) and (ii) the S Year
Interest Rate Swap (the “Swap Rate"). {f there is no T-Rate or
Swap Rate so published for the appficable term set forth in clauses
(® or (i) above, then the T-Rate and/or the Swap Rate, as the case
may be, shail be the rate determined by straight ine interpolation
(based on a period of years) between the rates so published for
the terms immediately preceding and immediately following such
term. In the event that zny adjustment to the Monthly Charge is
made pursuant to this paragraph, Lessor may elect that no
adjustment be made to the First Monthly Charge (as defined
below) due hereunder, but rather that each Monthly Charge
payment following the First Monthly Charge be adjusted to reflect
the adjustment to be made pursuant {o this paragraph, as well as
to refiect that no adjustment will be made to the First Monthly
Charge. As used herein, "First Monthly Charge™ shall mean the
first payment due under this Schedule which is greater than zero
($0) dollars. Interest shall be calcufated on the basis of a 380-day
year for the actual number of days ocourting in the periad for which
interest is payable.

D. Propety Tax: Lessee agrees that it wil not list any of
the Equipment for property tax purposes of report any propeirty tax
assessed against the Equipment until otherwise directed in writing
by Lessor. Upon receipt of any property tax bill perfaining fo the
Equipment from the appropriate taxing authority, Lessor will pay
such tax and will invoice Lessee for the expense. Upon teceipt of
such invoice, Lessee will promptly reimburse Lessor for such
expense. Lessee's obligations under this paragraph shall survive
any expiration or temmination of this Schedule. Nothing in this
paragraph shal be deemed to prohibit Lessee from reporting, for
informational purposes only and to the extent required under
applicable faw, that it leases the Equipment.

4. SERVICE WARRANTY/MDISCLAIMERS/REMEDIES: GE
warrants that it will provide the Support specified in the Support
Exhibll in a workmanlike manner. For any claim that Support was
not performed in a workmanfike manner in accordance with the

(Rev. 9/26/08)
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Support imied warranty in this Section 4, Lessee’s sole and
exclusive remedy is for GE to re-perform that Support. In view of
the Support GE provides under this Schedule, and except for any
tisted diagnostic imaging accessories product warranties provided
by GE, no product warranties are offered under the Agreement: all
parts and items are provided AS IS. Any apphicable additional
wamranty disclaimers are specified in the Support Exhibit.

5. END OF SUPPORT ANNOUNCEMENT: In the event GE
makes a general commercial announcement that it will no longer
offer Support agreements for an #em of Equipment or Equipment
component or provide a particutar Support feature or option, then
upon no less than 12 months' prior written notice to Lessee, Lessor
may, &t is option, remove any such itemm(s) of Equipment,
component(s), feature(s), or option(s) from this Schedule, with an
appropriate adjustment of charges, without otherwise affecting this
Agreement.

6. RECORD RETENTION AND ACCESS: #f Section
1861(v)1)(T) of the Social Security Act applies to this Schedule,
subsections (i) and (i) of that Section are made a pact of this
Schedule. In such an event, GE agrees to retain and make
available and to insert the requisite clause to each applicable
subcontract requiring GE's subcontractor to retain and make
available, the contract({s), book(s), document(s) and record(s} to
the person(s), upon the request(s), and for the period(s) of time as
required by these subsections.

7. EXCUSABLE DELAYS AND PERFORMANCE. Lessor
shall not be liable for delays or faitures in performance of any
obligation under a Schedule or the Agreement due to a cause
beyorid its reasonable control.

8. AUTODRAFTING

A. Lessee hereby authorizes lLessor to initiate debit
entrles for Lessee's payment of the charges which are due
periodically under this Schedule and the financial institution
indicated below to debit with the amounts thereof the account
listed below (the “"Account™).

Financial Institution Name: o, PM@’W %}Ké

Financial Institution ~ j
Address: GG Mua Street

B. The following information can be obtained from a
check in respect of the Account (please attach a copy of a voided
check for vedification purposes):

Account Name: :,S:.Qomj .ﬂlﬂfﬁ /Mé&‘é’#/ ééﬂ)éf’
Nine-digit Financial Institution (D Number: _3/3 0003
Your Financial Institution Account Number: & #0¢ 204830

C. lesses further authorizes Lessor to adjust the doflar
amount transferred from the Account to correspond. to periodic
mah:%ss in the payment due, if any, under the terms of this
Schedule.

_ 0. Lessee hereby authorizes Lessor to automaticafly
debit from the Account alf current or past due property taxes (if
applicable).

E.  Rues snd Regufations

(}  Lessee understands that due to the difference in
timing between the Lease Commeancement Date and
the booking of this Schedule, the initial debit may be

Maxi Sch to Lease
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for more than one periodic charge but will not be more
than the actual total manthly amounts due at that time.

(i) Failure to have adequate funds in the Account
shall constitute an event of default under this
Schedule.

(i) Lessee understands that # will continue fo
receive an invoice each month as notification of the
amount to be debRed from the Account.

(iv) Lessee agrees that it will not revoke, terminate
or modify this authorization or the information
contalned herein, without obtaining Lessor's prior
written consent. In the event Lessee revokes or
terminates this authorization, Lessee must remit fis
pericdic charges directly to Lessor at the address
specified in the Agreement. Fallure to pay the periodic
charges on or before the due date shall constitute an
event of default under this Schedule.

(v) If a deduction is made in efrar, Lessee has the
fight to be immediately refunded by Lessor for the
amount of the eroneous deduction provided that
Lessee provides written notification of the erroneous
daduction within 15 days after its account statement is
issued or 45 days after the monies are pald to Lessor.

10. ARTICLE 2A NOTICE: IN ACCORDANCE WITH THE
REQUIREMENTS OF ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE AS ADOPTED IN THE APPLICABLE
STATE, LESSOR HEREBY MAKES THE FOLLOWING
DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE
LEASE, (A) THE PERSON(S) SUPPLYING THE EQUIPMENT IS
REFERENCED IN SECTION 1 ABOVE (THE “SUPPLIER(S)"),
(B) LESSEE IS ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THOSE OF ANY THIRD PARTY,
PROVIDED TO THE LESSOR BY THE SUPPLIER, WHICH 1S
SUPPLYING THE EQUIPMENT IN CONNECTION WITH OR AS
PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED
THE EQUIPMENT AND (C) WITH RESPECT TO SUCH
EQUIPMENT, LESSEE MAY COMMUNICATE ~ WITH
SUPPLIER(S) AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES,
INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM
OR OF REMEDIES. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE IN

-~ ARTICLE—2A - AND— ANY - RIGHTS -NOW--OR -HEREAFTER--

CONFERRED BY STATUTE OR OTHERWISE WHICH MAY
LIMIT OR MODIFY ANY OF LESSOR'S RIGHTS OR REMEDIES
UNDER THE DEFAULT AND REMEDIES SECTION OF THE
AGREEMENT.

11. STIPULATED LOSS TABLE: The Stipulated Loss Value for
any unit of Equipment shall be the Lessor's capltalized cost of such
unit (as referenced in the Stiputated Loss Tabie to be detivered by
Lessor ta Lessee) muitiplied by the appropriate percentage derived
from a Stipulated Loss Table. In the event that the Lease is for
any reason extended, then the last percentage figure shown in the
Stipulated Loss Table shall control throughout any such exiended
term.

12. Lessee does further certify that as of the date hereof (i)
Lessee Is not In defauit under the Agreement; (i) the
reptesentations and warranties made by Lessee pursuant to
or under the Agreement are true and correct on the date
hereof and (iiij Lessee has reviewed and approves of the
purchase documents for the Equipment, if any.

13. Any modified or additional terms and condgions of this

Schedule are set forth in the following attachments to this
Schedule: Service Documents, Stipulated Loss Table.

(Rev. 9/26/08)
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14. Except as expressly modified hereby, all terns and
provisions of the Agreement shall remain in full force and effect.

Lessor: Lessee:

General Electric Capital Corporation Sound Shore Medical Center of Westchester

o (i e o DR S

Name: é)a.,"'g/ . /;rceQ/ ) Name: }fi—f :'-/g- .vai"é"ri’-'

Tite: Duly Authorized Signatory Thle: Aotes pecs L C

General Electric Company

By:

0\ Foe
Name?) eemies AV //f\;/&;?

Title:  Duly Authorized Signatory

Maxi Sch to Lease Page3of 3 {Rev. 5/26/08)
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Healthcare Financial Services Internal Contract Ref. # 8679470-001
Internal Order Ref. # 2921026
EQUIPMENT SCHEDULE
DATED AS OF 05/04/2011

TO MASTER LEASE AGREEMENT
DATED AS OF 05/15/2009

This Schedule is executed pursuant to, and incorporates by reference the terms and conditions of the Master Leas_e Agreen_nent idgnt@ﬁed
above ("Agreement,” said Agreement and this Schedule being collectively referred to as the "Lease™). Except as provided herein, capitalized
terms not defined herein shall have the meanings assigned to them in the Agreement. This Schedule constitutes a separate instrument of lease.

1. EQUIPMENT: Subject to the terms and conditions of the Lease, Lessor agrees to lease to Lessee the Equipment described below (the

"Equipment")

Number R N “Model, VIN #, Unit # and/or Type Qf
Of Units- L Site Supptier/ Manufacturer - “Equipment - . _ .
Sound Shore Medical Center GE Healthcare ; Ar
1 16 Guion Place 3000 North Grandview Bivd GE OEC gg%oy;/l:ri MTS C-Arm
New Rochelle, NY 10802 Waukesha, WI 53188

2, TERMS AND RENTALS:
A Term_of Schedule: 60 months. The term of this

Schedule will commence on the Lease Commencement Date
specified in the “Lease, Term and Rent Payments® section of the
Agreement and continue for the term specified immediately above,
subject to and in accordance with the terms and conditions of this
Schedule. In the event that the Lease Commencement Date does
not occur on or prior to 07/21/2011, Lessor may at anytime
thereafter, al its option, by written notice to Lessee, terminate this
Schedule, after which termination this Schedule shall be of no
further force or effect.

8 : $3,144.85. Lessor will apply the

___B. Advance Rental
Advance Rental to the Monthly Rental under this Schedule for
Month 1.

C. Moathly Rental: 60 Month(s) @ $3,144.85, plus all
applicable taxes. In states assessing upfront sales and use tax,
your Monthly Rentals will be adjusted to include the applicable
sales and use tax amortized over the Term using a rate that
preserves Lessor’s ecanomic yield for the transaction described in
the Lease. Lessee’'s payment of Monthly Rentals to Lessor will be
in accordance with the "Lease, Term and Rent Payments® section
of the Agreement. The Monthly Rental payments refiect the 5 Year
Swap Rate(1) of 2.16% (the “Initlal Swap Rate”). Lessor reserves
the right to adjust such payments on the Lease Commencement
Date based on the number of basis points that the Swap Rate has
changed from the initial Swap Rate, or for other changes in market
conditions as determined by Lessor in its sole discretion. in the
event that any adjustment to the Monthly Rental payments is
required to be made pursuant to this paragraph, Lessor may elect
that no adjustment be made to the First Monthly Rental (as defined
below) due hereunder, but rather that each Monthly Rental
payment following the First Monthly Rental be adjusted to reflect
the adjustment required to be made pursuant to this paragraph, as
well as to reflect that no adjustment will be made to the First
Monthly Rental. As used herein, “First Monthly Rental” shail
mean the first Monthly Rental payment due under this Schedule
which is greater than zero ($0) doilars. Interest shall be calculated
on the basis of a 360-day year consisting of twelve (12)

Equip Sch to Lease
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consecutive thirty (30)day months for the actual number of days
occurring in the period for which interest is payable.

M «“swap Rate” means the interest tate for swaps that most
closely approximates the initial term of this Schedule as published
on the date selected by Lessor, which date shalt be no earlier than
seven (7) business days immediately preceding the Lease
Commencement Date, by the Federal Reserve Board in the
Federal Reserve Statistical Release H.15 entitled “Selected
Interest Rates” cumently available onfine at
http:/iwww.federalreserve.govireleases/h15/update/ or such other
nationally recognized reporting source or publication as Lessor
may specify.

D.  Property Tax: Lessee agrees that it will not list any of
the Equipment for property tax purposes or report any property tax
assessed against the Equipment until otherwise directed in writing
by Lessor. Upon receipt of any property tax bill pertaining to the
Equipment from the appropriate taxing authority, Lessor will pay
such tax and will invoice Lessee for the expense. Upon receipt of
such invoice, Lessee will promptly reimburse Lessor for such
expense. Lessee's obligations under this paragraph shall survive
any expiration or termination of this Schedule. Nothing in this
paragraph shall be deemed to prohibit Lessee from reporting, for
infformational purposes only and to the extent required under
applicable law, that it leases the Equipment.

3. AUTODRAFTING

A. Lessee hereby authorizes Lessor to initiate debit
entries for Lessee’s payment of the charges which are due
periodically under this Schedule and any service contracts relating
to the Equipment and the financial institution indicated below to
debit with the amounts thereof the account listed below (the
“Account”).

Financial Institution Name: JP Morgan Chase
Financial Institution
Address: 491 Main Street

City: New Rocelle State: NY Zip: 10801

(Rev. 9/26/08)
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B.  The following information can be obtained from a
check in respect of the Account (please attach a copy of a voided
check for verification purposes):

Account Name: Sount Shore Medical Center

Nine-digit Financial institution 1D Number: 021000021

Your Financial Institution Account Number: 6701702520

C.  Lessee further authorizes Lessor to adjust the dotlar
amount fransferred from the Account to correspond to periodic
changes in the payment due, if any. under the terms of this
Schedule.

D. Lessee hereby authorizes Lessor to automatically
debit from the Account all current or past due property taxes (if
applicable).

E. ules and ulation:

()  Lessee understands that due to the difference in
timing between the Lease Commencement Date and
the booking of this Schedule, the initial debit may be
for more than one periodic charge but will not be more
than the actual totat monthly amounts due at that time.

(i) Failure to have adequate funds in the Account
shall constitute an event of default under this
Schedule.

(i) Lessee understands that it will continue to
receive an invoice each month as notification of the
amount to be debited from the Account.

(iv) Lessee agrees that it will not revoke, terminate
or modify this authorization or the information
contained herein, without the prior written consent of
Lessor. In the event Lessee revokes or terminates
this authorization, Lessee must remit its periodic
charges directly to Lessor at the address specified in
the Agreement. Failure to pay the periodic charges on
or before the due date shall constitute an event of
default under this Schedule.

(v) If a deduction is made in error, Lessee has the
fight to be immediately refunded by Lessor for the
amourt of the erroneous deduction provided that
Lessee provides written notification of the erroneous

issued or 45 days after the monies are paid to Lessor.

Lessor:

General Electric Capital Corporation

By: 5&%{4«// T4

_deduction within 15 days. after its account statement is . ...

Name: ‘\\3 Adnie / A ‘///—'arceq (_/7

Titte: _Duly Authorized Signatory
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4, ARTICLE 2A NOTICE: IN ACCORDANCE WITH THE
REQUIREMENTS OF ARTICLE 2A OF THE UNIFORM
COMMERCIAL CODE AS ADOPTED IN THE APPLICABLE
STATE, LESSOR HEREBY MAKES THE FOLLOWING
DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE
LEASE, (A) THE PERSON(S) SUPPLYING THE EQUIPMENT (S
REFERENCED IN SECTION 1 ABOVE (THE "SUPPLIER(S)"),
(B) LESSEE IS ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THOSE OF ANY THIRD PARTY,
PROVIDED TO THE LESSOR BY THE SUPPLIER, WHICH (S
SUPPLYING THE EQUIPMENT IN CONNECTION WITH OR AS
PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED
THE EQUIPMENT AND (C) WITH RESPECT TO SUCH
EQUIPMENT, LESSEE MAY COMMUNICATE WITH
SUPPLIER(S) AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES,
INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM
OR OF REMEDIES. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES CONFERRED UPON A LESSEE N
ARTICLE 2A AND ANY RIGHTS NOW OR HEREAFTER
CONFERRED BY STATUTE OR OTHERWISE WHICH MAY
LIMIT OR MODIFY ANY OF LESSOR'S RIGHTS OR REMEDIES
UNDER THE DEFAULT AND REMEDIES SECTION OF THE
AGREEMENT,

[ STIPULATED LOSS TABLE: The Stipulated Loss Value for
any unit of Equipment shall be the Lessaor’s capitalized cost of such
unit (as referenced in the Stipulated Loss Table to be delivered by
Lessor to Lessee) multiplied by the appropriate percentage derived
from a Sfipufated Loss Table. in the event that the Lease is for
any reason extended, then the last percentage figure shown in the
Stipulated Loss Table shall control throughout any such extended
term,

6.  Lessee does further certify that as of the date hereof (l)
Lessee is not in default under the Lease; (il} the
representations and warranties made by Lessee pursuant to
or under the Lease are true and correct on the date hereof and
(ili} Lessee has reviewed and approves of the purchase
documents for the Equipment, if any.

7.  Any modified or additional terms and conditions of'th@s
Schedule are set forth in the following attachments to this
Schedule: Acceptance Certificate, Stipulated Loss Table.

8. Except as expressly modified hereby, all terms and

—--~—provisions of the Agreement shall remainr-in-fufl force-and-effect.

Lessee:

Sound Shore Medical Center of Westchester

By: M// §
Name: Wb‘//}’ m . }’&////WL/
Tte 51 VP E}’)aﬁU’, (FO

(Rev. 8/1/06)
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GE

Healthcare Financial Services {nternal Contract Ref. # 8679470-001
Internal Order Ref. # 2921026

ACCEPTANCE CERTIFICATE
RELATING TO EQUIPMENT SCHEDULE DATED AS OF 05/04/2011
TO MASTER LEASE AGREEMENT
DATED AS OF 05/15/2009
EQUIPMENT DESCRIPTION: GE OEC 9900 VAS MTS C-ARM SYSTEM

To: General Electric Capital Corporation (Lessar)

Pursuant to the provisions of the above referenced Equipment Schedule and Master Lease Agreement, the undersigned, on behalf of, and as
authorized and instructed by, Lessee, hereby certifies that the Equipment describad in the above-referenced Equipment Schedule has been
delivered and received; that the Equipment has been fully assembled as required; that installation or other work necessary prior to the use of the
Equipment has been fully completed as required; that the Equipment has been examined and/or tested and is in good order and operating
condition and is in alt respects satisfactory; and that Lessee has accepted the Equipment unconditionally.

Upon request of Lessor, Lessee shall promptly provide to Lessor copies of invoice(s) or other documentation acceptable to Lessar which shaw
the date the Equipment was delivered to Lessee.

tessee has read and reviewed the above-referenced Master Lease Agreement and Equipment Schedule, and hereby rmfﬁfms and
acknowiedges its terms and conditions. Lessee further represents and warrants that all representations and warranties made by Lessee in such
Equipment Schedule and Master Lease Agreement were true and accurate when originally made and are true and accurate &s of the date set
forth below.

The undersigned hereby cerdifies and represents that the undersigned is duly authorized to execute and deliver this ACCEPTANCE
CERTIFICATE on behalf of the Lessee.

Lessee.

Sound Shore Medical Center of Westchester

Acceptance_Ceriificate.doc Page 1 0of 1 Rev. 02/16/2010
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