Claim #10 Date Filed: 6/12/2024

Fill in this information to identify the case:

Debtor ProSomnus Sleep Technologies, Inc.

United States Bankruptcy Court for the: District of Delaware
(State)

Case number 24-10974

Official Form 410
Proof of Claim 04/22

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

Macquarie Equipment Capital Inc
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been No
acquired from

someone else? [0 Yes. Fromwhom?

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)
payments to the Macquarie Equipment Capital Inc

i 2
creditor be sent? 1301 Riverplace Blvd Floor 4

Jacksonville, FL 32207, United States
Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Contact phone 9043652094 Contact phone
Contact email Max.Lleras@macquarie.com Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if O no
anyone else has filed
a proof of claim for [ Yes. Who made the eariier filing?

this claim?
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Claim #10  Date Filed: 6/12/2024


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number D No
you use to identify the
debtor? Yes. Last 4 digits of the debtor’'s account or any number you use to identify the debtor: 9001

7. How much is the claim? $ 36704.40 . Does this amount include interest or other charges?
E No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim?
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Eguipment Lease

9. Is all or part of the claim No
secured?
D Yes. The claim is secured by a lien on property.

Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a D No
lease?

Yes. Amount necessary to cure any default as of the date of the petition. $0.00

11. Is this claim subject to a
right of setoff? D No

D Yes. Identify the property:

2410974240612000000000002
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

ENO

[ Yes. Check all that apply: Amount entitled to priority

D Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $

D Up to $3,350* of deposits toward purchase, lease, or rental of property

or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $
D Wages, salaries, or commissions (up to $15,150*) earned within 180

days before the bankruptcy petition is filed or the debtor’s business ends, §

whichever is earlier. 11 U.S.C. § 507(a)(4).
D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
D Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:
| am the creditor.

| am the creditor’s attorney or authorized agent.

| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

OoO00Q

| am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.
| declare under penalty of perjury that the foregoing is true and correct.

Executed on date 06/12/2024
MM / DD / YYYY

/s/Max Lleras
Signature

Print the name of the person who is completing and signing this claim:

Name Max Lleras

First name Middle name Last name
Title Manager
Company Macquarie Equipment Finance Ltd.

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address

Contact phone Email

Official Form 410
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Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (888) 647-1744 | International (310) 751-2628

Debtor:

24-10974 - ProSomnus Sleep Technologies, Inc.
District:

District of Delaware

Creditor:
Macquarie Equipment Capital Inc

1301 Riverplace Blvd Floor 4

Jacksonwville, FL, 32207
United States

Phone:

9043652094

Phone 2:

Fax:

Email:
Max.Lleras@macquarie.com

Has Supporting Documentation:
Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:
No
Related Claim Filed By:

Filing Party:
Creditor

Other Names Used with Debtor:

Amends Claim:

No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Equipment Lease Yes - 9001
Total Amount of Claim: Includes Interest or Charges:
36704.40 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
Based on Lease: Annual Interest Rate:
Yes, 0.00
Subject to Right of Setoff: Arrearage Amount:
No Basis for Perfection:

Amount Unsecured:

Submitted By:

Title:
Manager
Company:
Macquarie Equipment Finance Ltd.

Max Lleras on 12-Jun-2024 6:42:36 p.m. Eastern Time

VN: 32F477AB019B533D0237732CEBEDCDDS8



Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (888) 647-1744 | International (310) 751-2628

VN: 32F477AB019B533D0237732CEBEDCDD8


DocuSign Envelope ID: B91E04CA-8181-4E41-9103-5AD5059537E6

EXHIBIT NO. 1A

SPECIFICATION OF PURCHASED ASSETS
(Lease)

Executed pursuant to the Master Assignment Agreement dated as of the 10th day of October, 2019 (the “Agreement”), by and
between Macquarie Equipment Capital Inc. and Lion Technology Finance, LLC (formerly Lion Capital, LLC) ("Assignor”).

This Specification is dated and effective as of the date set forth below and incorporates the terms and conditions of the
Agreement; and constitutes a separate agreement for the sale and assignment of the transaction specified below between
the parties executing this Specification. Assignor hereby sells, assigns, delegates, transfers and sets over to Assignee, and
Assignee hereby fully accepts and assumes, all of Assignor’s rights, remedies, obligations (to the extent set forth in Sections
1(b) and (c) of the Agreement), title (if applicable), and interest in, under and to the Purchased Assets comprised of the
Contract Documents listed on Schedule A attached hereto, together with the Equipment leased or to be leased pursuant to
the Equipment Schedule; relating solely to such Contract Documents and/or such Equipment; but excluding the Excluded
Rights and Obligations.

1.

2.

3.

Lessee: ProSomnus Sleep Technologies, Inc..
Lease Agreement Number 1920119001, dated May 10, 2021.
Total Invoice Cost: $72,213.86.

Number of rental payments due or to become due under the Equipment Schedule sold and assigned pursuant to
this Specification: 60 monthly payments, in advance each in the amount of $1,457.08.

Consideration: $5,138.06.

The Contract Documents are listed on Schedule A attached hereto, which is incorporated in and made a part of this
Specification of Purchased Assets.

Equipment Residual Value: $1.

June 22, 2021

Date of Execution:

Lion Technology Finance, LLC MACQUARIE EQUIPMENT CAPITAL INC.
Assignor Assignee
DocuSigned by:

Awind Cadambi
By: By:

AFvVind Caddinbi
Name: Name:
Title: Vice President Title:
Address for notices: Address for notices and payments:

Facsimile: Facsimile:

MECI-TMT Master Assignment-



DocuSign Envelope ID: B91E04CA-8181-4E41-9103-5AD5059537E6

SCHEDULE A TO SPECIFICATION
OF PURCHASED ASSETS

e June 22, 2021
Attached to and made a part of Specification of Purchased Assets dated .

The Contract Documents are as follows:

1. Lease Agreement Number 1920119001 between Lion Technology Finance, LLC and ProSomnus
Sleep Technologies, Inc. dated May 10", 2021.

MECI-TMT Master Assignment-
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EXHIBIT No. 2

EQUIPMENT BILL OF SALE

THIS EQUIPMENT BILL OF SALE is given by Lion Technology Finance, LLC (herein the “Seller”), to
MACQUARIE EQUIPMENT CAPITAL INC. (herein the “Buyer”).

WITNESSETH:

THAT FOR TEN DOLLARS ($10.00) AND OTHER GOOD AND VALUABLE CONSIDERATION,
the receipt and sufficiency of which is hereby acknowledged, Seller does hereby bargain, sell, assign,
transfer and set over to Buyer, its successors and assigns, all of Seller’s right, title and interest in and to
the items of equipment listed on the schedule attached hereto (the “Equipment”) as was conveyed to Seller

by the transferor thereof.

The Equipment is sold hereunder AS IS WHERE IS WITHOUT WARRANTY, express or implied,
with respect to any matter whatsoever, except that Seller warrants that title thereto is conveyed free and
clear of all claims, liens and encumbrances arising by reason of any act or omission of Seller, other than
the leasehold interest of ProSomnus Sleep Technologies, Inc. (“Lessee”) pursuant to that certain Equipment
Lease Agreement Number 1920119001 dated as of May 10th, 2021 between Seller, as lessor, and Lessee.

IN WITNESS WHEREOF, Seller has caused this instrument to be duly executed as of

MECI-TMT Master Assignment-

Lion TechRstSgyrinance, LLC
EEZWM Coadamli

June 22, 2021

By: EBCEB98893AB4E—
Arvind Cadambi

Name:

Title: Vice President




LION .
TECHNOLOGY Invoice
FINANCE
Lion Technology Finance Date Invoice #
1999 Avenue of the Stars #1100 6/15/2021 1271
Los Angeles, CA 90067
BILL TO: Macquarie Equipment Capital
1301 Riverplace Blvd
Jacksonville, FL 32207
Customer Name N/A N/A2 N/A3 Total
Commission on Prosomnus Sleep Technologies, Inc. $5,138.06
Doc Fee to Lion $100.00
SUBTOTAL $ 5,238.06
TAX RATE 0.00%
Please remit payment via ACH or Wire SALES TAX $ -
ACH/Wire Instructions attached OTHER $ -
TOTAL $ 5,238.06



ADDITIONAL TERMS ADDENDUM TO [ FASE AGREEMENT

- Lessee: Lessor:
,a %iEhg:NO_ﬂl‘. sy Lion Technology Finance, L1.C ProSomnus Sleep Technologies, Lng.
 FIMANCE 1999 Ave of the Stars Ste 1100 3860 W Las Positas Blvd
Los Angeles. CA 96067 Pleasanton CA 94588

Agreement Number: 1920119001
This Additional Terms Addendum is a part of the above-referenced Lease

Agrcement between Lessor and Lessee. The terms of this Addendum
govern the rest of this Agreement 1o the extent of any Inconsistencics.

«

1y  The section entitled "Rental Payment™ shall be amended as follows:

ay  “$1.477.807 shall be deemed deleted and replaced with ~$1,457.08”
2} The section entitled ~Initial Paymett™ shall be amended as follows:

a)  ~$1.827.80™ shall be deemed deleted and replaced with ~$1.807.08"

Lessor has reviewed this page and the rest of this Agreement.

Lion Technology Finance, LLC

A
ired Signature %éﬁ \ .

-&Eu ND CAD A@m i

Authorized Signatory Name Tile




. LION Lessor:
* TECHNOLOGY  Lion Technology Finance. 1.I.C
FINANCE 1999 Ave of the Stars Ste 1100

Los Angeles. CA 90067

Lessee (full legal name):
ProSomnus Sieep Technologies. Inc.
5860 W 1.as Positas Bivd

Pleasanmon CA 94588

Agreement Number: 1920119001

Egquipment: See Schedule A
Equipment Location: See Schedule A
Suiiiier: See Schedule A
Base Term: | Payment Periods/ | Purchase Rental Service Document Advance Deposit: Initial
(in. months) Due Dates: Option: Payment: Instaliment: Fee: Rent: Payment:
Payments are due
60 on the first day of | $1 Buyout $1,477.80 §0.00 $350.00 50.00 $0.00 $1,827.80

the applicable
Monthly Paymant
Period.

T'he Document Fee., Advance Rent. and the Deposit are due together with the Kental Payment for the first Payment Period. The Service Instailment shall
be paid together with cach Rental Payment.

“Paymem Period” means the Monthly period commencing on the Aceeptance Date and each suceessive similar period through the Base Term and any
renewal term, except that the Payment Period during a renewal term is always monthly.

Lesses has reviewed this page and the rest of this Lease.
Lessee may ot cancel or terminate this Lezse except as provided
herein.

. ProSomnus Slecep Technologies, Inc. (Lessee)

Lessor has reviewed this page and the rest of this Lease,
Lessor may not cancel or terminate this Lease except as provided
herein.

Lion Technology Finance, LLC (Lessor)

W1 F/9/2/

Authorized Signaturd Datg

/10/

Athorized ngnamre

feoimy casprdy  UT

L Effectiveness. This Lease becomes fully effective only when signed by Lessee and
Lessor or when signed by L essee and Lessur paye for any portian of the Equipment,
whichever 15 the earler event Unti Fessor pavs for the Equipment. Lessce is solely
sespursiblie w Supplier for paying the purchase price for the Equipmert Any docurnent
tee pard rereunder is nonrelundable

2. Definitions. In addition to the detinitions on the first page and elsewhere i this
Lease “Acceptance Date™ means she earhier of (1) the date on whick. Lessee executes
an agueptance ceruificate ¢in form and substance acceptable to Lessor) and {1i) five ()
days from the Delivery Date -Delivery Date- means 1z date the Equipment is
delrvered to Lessee “Base Term™ means the tecm of this Lease and commences on the
Acceptance [Tate “Term” incans the Base Term and any renewals or extensions of this
Lease “Remt* meuns the Rental Payments indicated above plus Taxes and other
amounts that become of are scheduled 1o become due by Lessee hereunder. “Stupelated
Loss Value* means, as of the date for which 1 18 being determined the Rent then due;
plus the present value of all Rent Payments scheduled to become due for the rest of the
Term. discounted from their Due Dates at 2% per annum; plus the present value of the
amount that Lessee is abliged to pay or that it may opsionally pay 10 acquire gll of the
Fquipment at the end of the Term, i this Lease expressly gives Lessee the obligation or
aptionto do so, or of the fuir market value price of the Equipment otherwise, discaunied
from the last day of Term al 2% per annum. “FMV* or “fair market valye " means the
retail in-place value of the Equipment to be valued assuming thal it is in the [ncation
and condition tequired under this Lease and that all software and services necessury for
1ls use are readily avarlable i the market, as such value is determined by the Lessor.
“Drefautt* means. Lesser fails to pay Remt when due, or Lessee fails o comply wath
this Lease or any related document or other agreement with [Lessor or Lessze or any
guarantor of tus Lease is or becomes insolvent, disselves, or assigns its assets for the
benetit ot % creditors, of becomes the subject of any bankruplcy or reorganization
procevdmg. o any guaranior of this Lease dies or fails 1o comply witn i(s guaranty, or

Page | ot 3

Ferms & Coditions

Authorized Signatory Narme Title

Lessee or any guaranter of this Lease undergoes o change in ownership or contral of
any type thot in Lessor’s judgment results in a deterioration of its crediworthiness

“Trxes” means al! taxes. fees, and assessments of any kind, including penalties, fines,
wterest, hcense and regisation fees, electrome waste, recycling. and other
environmental fecs, and sales. use, and personal property tases {without proration},
whether imposed on Lessor or Lessee or any of therr affitiates, of an the Equipment,
This Lease, or any related instrument, whether any of the foregoing amounts are assessed
or arise during the Term, or thereatter and fairly auriputable 1o the Term, excluding,
however 1axes based on Lessor’s ncome  “Claims * mears Taxes. liabilities, damages,
losses, penalties, expenses (ingiuding reasonable attoracys’ fees and costs), claims, and
acrions (including those bascd on strict liabtlity, starute, regulation, commeon law, or
other legal theory) relating to the operatian, selection, manufacture, purchase {by Lessee
or Lessar), awnership, leasing, peossession, maintenance, delivery, return, servicing
(whether by Servicer or otherwise) or sale (by Lessor 1o Lessee) of the Equipment,
imposed during or fairly relating to any period preceding the expiration of the Term and
the retwn of all Equipment to Lessor. “Service Agreement” means any doeument,
agreement or understanding (however described and whether oral or in writing) under
which a Servicer agrees to provide Services. “Service Installmenr” mezns for each
Payment Period, the amount of the service installment plus fax payable in relation to
that amount, as set forth above. “Servicer” means any person with sutTicient and
relevant experience and expertise appointed by the Lessee o provide Services (and
includes that person’s replacement, successor or permitied assign). “Services” means
services provided to the Lessee in respect of the delivery, instaliation and maintenance
of Equipment.

3. Warranties and Diselaimers, Lessor did not manufacture the Equipment Lessor
does not represent the manulzcturer or Supplier Lessee has selected the Equipment and
Suppher based upon Lessee’s own judgment Lessor lzases the Equipment to Lessee
Asdds, Where-1s, and without warranfies of merchantability or fitness for a

[.essee has reviewed thss page Lessee :nitials



particular purpost or as te infringement or other warranties, exvept that Lessor
warrarts Lessee’s quiet enjoyment of the Equipment during the Term so long as no
Defau't eceurs Neither Supplier nor any salesperson, employee or agent of Supplier is
Lessor's agent or has any authority to speak for Lessor or 1o bind Lessor in any way.
Lessor assigns to lessee, for the Term, any assignable warranties made by the
manufacturer o7 Supplier that benefit Lessor. and Lessor agrees to enforce tor the
benefi of Lessee during the Term any such warrantes thal are not assignable, at
LLessee’s request and expense

4. Supplier; Acceplance. Lessee agrees that it has been informed of Supphier s wdenuty.
that Lessec may have nghis uader any Supplier congract, 2nd that Lesses may contag)
Supplier for a description of those rights. Lessee assigns to Lessor its nignts under any
Supglier contract 1t may have entered into, but nane of Lessce's obhgations Lessor's
only obhigation to Supplier 1s 0 pay tor the Equipment subject to the terms of this Lease
and 1n the amount previously appraved by Lessor Lessee shall arrange for the delivery
of the Equipment to Lessee. Lessee shall tnspect the Equipment immediately upon
receipt The Equipment is for all purposes under this Lease deemed immevocably accepled
by Lessee upon the Acceptance Date Lessor's obligation (o purchase and Jease any
Equipment is conditioned on Lessee’s ncceptance thereaf and Lessor's receiving an
accepance certiticate therefor {if requested).

5. Term and Rent. Lessee cannot terminate or cancel this Lease before the end of
the Base Term, The Rental Payment or the {irst Payment Period of the Base Term is
due as provided above. The Rental Payment for each Payment Period thereafier is due
on the Due Date of that Payment Period. All Rent and other payments wilk be paid by
ACH funds transfers initiated by Lessor, unless otherwise demanded by Lessor and
Lessee agrees to execute un Electroniz Payment Addendurm to this Lease as required by
Lessor Lessee’s obligations under this Lcase are absotuie and nnconditional sod
not subject to abatement, olfset, counterclaim, notice, or any defense whatspever,
grising under this Lease or otherwise, or arising apainst Lessor ¢r its assigns,
Supplier or the manufacturer of the Equipment, sny Servicer, or any other person.
However the foregoimg does not limit Lessee’s enforcement of any rights it may have
against [.cssor 1n a separaw action at luw for damages (I Lessee does net pay any Ren:
or other amount owed when due, Lessor may umposs lale charges of up to the greater of
S50 or 10%% af the dehnguent amount plus. for all Rent or sther amounts remaiming
unpind for mare than one menth, 18% per annum {but |esser may not impose mare than
the maimum lawiul amaum of lale charges) 1.essee shall be charged an ACH reversal
fee of $3C if any ACH payment has to be reversed.

6. Covenants. [essee will keep the Equipment 21 the Equipment Location (except
mobite Equipment intended for travel may be temporarily moved if tt remains domiciled
al the Equipment Locaiion). Lessee shall use the Equipment only for its business
operalions, on'y for the purposes for which it was designed, and only in compliance
with al} applicable manufacturer operabng standards and insurance requirements.
l.cssee shall comply with all Jaws and oblain all govemmental permissions necessary
Jor it 10 50 comply {or that may be required of Lessor in so complying). Lessee shail
make all alterations or addiiuns w the Equipment that may be required by the
manufacturcr or other maintenance provider or that may be required to comply with the
preveding sentence. Any  alterations, additions, and replacements will become
Equipment and Lessor’s sole property without cost to Lessor. Except as required in this
section or as permitled under the loss pravisions of this Lease, Lessee will make no
altcrations, edditions, or replacements to the Equipment. Lessee shall permit Lassor 1o
Inspect the Equipment and Lessee’s applicable maintenance agrecments and records at
any reasonzble time (subject 10 Lessee’s usual, reasonsble security procedures) Lessee
wll keep the Fquipment in geod working order and useasble, reesonably clean and
cosmeticully good, and in the same condiion 83 when shipped 10 Lesses, reasonabie
wear and tear excepted. l.essce 5 solely responsible for obiaming uny sofiware or
services thal may te appiicable to the bquipinent or that 11 may need o use the
Equipment. and Lessee shall perform its obligations under thus Lease regardiess of the
availabiity. tailure. or quality of any software, services. and other non-hardware matters
{even if the ¢osts thereot are financed hereunder) Lessee agrees that 1o discharge its
obligations with respect to the Equipment’s maintenance, Lessee must, among other
things. procure the appomntment ol a Servicer Lo provide Services in respect of the
Equipment wiir sufficient regularity for the duration of the Term o ensure the
[:quipment 18 maintained :n good working arder and condition The terms of the Service
Agreement with the Servicer mus: provide that. (i) the Lessee 15 liable at all tmes for
all and any 2mounis payable to the Servicer under the Service Agreement; (i) the Lessee
shail pay all amounts payable ta the Servicer {other than for the supply by the Servicer
to the [essee of parts or consumable goods required in connection with the use of the
Lquipment) to the Lessor and that the Servicer shall receive from the Lessor such
amounts in nccordance with this Lease. The Lessee acknowledges and agrees that: (i)
any payments the Lessor receives (fom the Lessee in respect of Services are received
by the lessor as a conduit only and not in any other capacity {whether as agent or
otherwise) for the Servicer and that the Lessee is liable at all times for al] and any
amounts payable o the Servicer under the Service Agreement; (ii) the Servicer shall be
entitled ta be reimbursed by the Lessor only to the extent of sums received by the Lessor
from the Lessee for Services provided by the Servicer, provided that the Servicer is so
entitied and provided further that the Lessos has first received from the Lessee all
amounts duc and payable to it by the Lessee at that time whether under this |ease or
otherwnse The Lessee agrees to provide to the Lessor certified copies of (1) the original
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Service Agreement as e condition precedent to Section 4 of this Leass; and (iii) any
replacement Service Agreement within five (5) business days of its execution. The
Lessee acknowledges and agrees that (i) it witl not amend, vary, suspend Or terminate a
Service Agreement without the prior written consent of the Lessor;, and {it} the Lessor
is nat responsible in any respect for the provision of Services or other maintenance in
respect of the Equipment

7. Net Lease; Taxes. This | ease 15 4 net lease and Lessee will indemnily Lessor for all
Clayms, and, W the extent Lessor so notifies Lessee, pay disectly and hold Lessor
harmless Irom a2 Clamms; except 1o the extent of Lessor’s gross negligence or wellful
misconduct As between Lessee and Lessor, unless Lessor otherwise directs i writing,
tessor 15 exclusively entitled Lo file tor and pay personal property 1axes imposed dunng
the Term un the Equipment (regardless of who owns it). Taxes billed with the Rental
Payments are due with the Renlai Payment, and any other Taxes are due ondemand At
Lessor’s option, Lessee will semit, along with the Rental Payments under this Lease, an
amount equal to a percentape of Lessor’s reasoneble estimate of the persenal property
Taxes that will be assessable against the Equipment. In addition, at Lessor’s option,
Lessor may include inthe Rental Payment an amount for any Taxes that may be imposed
at the inception of the Lease (such as “up-front” sales or use Taxes), financed af an
interest rate reasonably determined by Lessor, and. if it 15 stated on the first page of this
Lense that the Rental Payment includes sales tax, the sales or use saxes included are only
eslimates and subject to adjustment by Lessor based on actusl Tax amounts, as Lessor
tay advise Lessee frum time to time by invoice or other writing. Lessee will remain
obligated for any deficiency, if such amounts ere insufficient to fully reimburse Lessar
the actual amount of such Taxes, and any surplus will be ¢ither credited to Lessee’s
other obligations to Lessor or retumed to Lessee. Lessor may impose a tax
administration fee (which it may bill as part of the underlying Tax) of up to 5% of Taxes.
Il requested, Lessee agrees to file promptly on behalf of Lessor all requested Tax returns
and reporis concerning the Equipment in form satisfactory to Lessor, with all
appropriate governmenta! agencies and to mall a copy 1o Lessor cuncurrently with the
filing therzot' 1f an individual Tax-retated hiabitity or payment in geestion under this
secuon 15 less than $1,000 tessor may, and on Lessee’s request it will, ceclify the
amount and existence of the hablity 1 Lessee, und such certificatian shail be conclusive
evidence therea! | without Lessor having o provide other evidence)

B. End-0f-Term Chptions. [essce may exercise une anc only one of the followiag end-
of-Term options by giving Lessor written nalice of 1he election at least 50 days before
the end of the Term and duly performing the clected option by the end of the Term

{a) Lessee may elect 10 return not iess then all of the Equipment 1o Lessor so as 10 be
recewved by Lessor by the last day of the Term, or (b) 1t'a Purchase Option is provided
in this Lease, Lessee may elect w purchase not less than all of the Equipment on the tast
day of the Term for the specified Purchase Option price whereupon, on the last day of
the Term, 1f’'such price end all Taxes and gther Rents heve been prid and no Default has
occurred Lessor will self the kquipment to Lessee, or {c} Lessee may elect any other
end-of-lerm option that may be stated herein. [f Lessee does not give Lessor such a
written election natice or it Lessee does not duly perform the elected option, the eleclion
notice, of given, will lerminate and the Term will automatically renew for successive
one-menth rerewal terms untl Lessec gives a written clection notice and performs the
end-of-Term option 1t duly elects therein. During any such renewal terms the ameunt of
each Rental Payment will remain the same {or become the average Rental Payment in
effect during the previously appticable portion of the Term—whether it be the Base
Term ot a renewal term—if Rerval Payments were not constant for each Payment Period
of such portion ol the Term}, and the other terms of this Lease will remaim the same. If
Lessee performs an end-uf-Term option elected duly by it before the lasl day of the
Term, Lessee’s obligubions under this Leuse, including for the payment of Rent, shall
noneineless continue tirough the scheduled end ol the Term

Y. Risk of Loss. Lessec shall bear all nsk of luss (ineluding by way of thett, destruction,
damage. governmental requisttion ot taking. or otherwise) 10 the Equipment at all times
until the Equipment 15 returned 10 Lessor hercunder No such loss shall cunditien, limit.
or affect Lessee’s gbtigation to pay Rent [In the event of a loss with respect to any
FEcuipment, Lessee shail either (a} place suck Equipment 1 goed repair. condition, and
working order, (b) replace such kquipment with equipment ol the same manufacturer,
year, make, model, and accessories in good repair. condition and wurking order, ot
() pay Lessor the Stipulated Loss Value If Lessee elects a repair or replacement under
subsections (a) o (b) above and the repair or replacement 15 fur any reason not
completed within 30 days of the less, Lessee shall pay the Stipulated Loss Yalue under
subsection (c) above Upon Lessor’s receipt of the Stipulated Loss Yalue under this
section, along with all Taxes and other Rents due hereunder, this Lease shall terminate
and Tessos shall transfer the Equipment to 1essee.

10. Insuranee. Lessee shall keep in etfect an “alk risk” extended caverage property
insurance policy covering the Equipment for its full replacement value. Lessee shall
also carry a comprehensive general liability insurance pelicy. Such policies shall be in
form, amount, and with insurers reasonably acceptable to Lessor The property
insurance policy shall name Lessor and its nssigns as loss payee and the general Dhabiliry
insurance policy shall name Lesser and its assigns as additional insweds. Each policy
shall provide: (a) for no less than 30 days prior written notice of cancellation or non-
renewal to Lessor, and (b} that such policy shatt not be invalidated as ugainst Lessar or
its assigns far the violation of any term of the policy by Lessee. Lessee appoints Lessor
as Lessee’™s agent o cequest required insurance coverage, make claims, recelve

1.essee has reviewsd this page Lessee snitwsls ”‘L‘



payments, and sign and ¢ndorse o\l documents, checks. drafts or other imstruments
necessary or advisabie to secure payments due under any poiscy coniemglated hereby.
The toregoing shall not relieve Lessee from its obligabions 1o procure the nsurance
policies required herein, to make timely insurance claims and to otherwise coaperate
with insurance carners and Lessor n seeking insurance coverage and recoveries in
connegtion with the Equipment. Proceeds from any general liability policy shall be
made payable first on behall of the Lessor to tiw extent of its liakility, ifany. All policies
of insurance camed by Lessee, whether primary or excess, shall be primary as to any
policies maintained by Lessor {and Lessee has no right to the benefit of any insurance
maintaned by Lessor generally, and not specifically cbtained in connection with the
Equipment or this Lease under this section). [ Lessee feils to maintain the insurance
required hereunder, or provide satisfactory proof of the existence and terms of the
insurance to Lessor, 1.essor may at its sole discretion obiain nsorance 1o protect Lessor
and us interest in the Equipment. Lessee agreas to pay Lessor for all expenses which
Lessor mcurs as a result thereof,

11. Remedies. Lessor may upon a Default: () terminate this Lease; (ii) declare the
Supulated Loss Yalue immediately due, as liquidated damages for Lessor's loss of its
bargatn and not as a penalty {and upon Lessor’s full receipt of the Stipulated Loss Yalue
as a result of Lessor’s deciaration under this section, plus all Taxes and Rent owtstanding
hercunder this Lease. this Lease will kerm:nate and {.essor will transfer 10 Lessee any
Equipment shifl in Lessee’s possession, free of liens created by Lessor), and (11} require
Lessee tq rewen the Equipment 1o Eessor or peacetu’ly repossess the Equipment withou
court order ané withaut hatility for entry or damage to property Lesses aprees 1o pay
all Clauns meurred by Lessarin enforcing Lessoe's rights aguinst Lessee 1'he remedies
stated m this Lease are m addiion o all other nghts or revnedies now o hercafter
enistiip under this Lease or at law of in equity and mey be enforced concurrently and
from ume to ume [t Lessee fails to make any payment 10 a third party or perform any
other act required hereunder, Lessor may, but need not, make such payment or perform
such act at the expense of Lessee, reimbursable to Lessor on demand, and Lessor’s
action shall not be deemed a cure or waiver of Lessee’s Failure.

12. Title; LCC. No payment of Rental Paymenis shall enutle Lessee to any equify
interest 1n the Equipment, and unless & Purchase Optien 15 provided in this Lease and
duly elected and performed by Lessee, Lessor shall at all times be the owner and
titleholder of the Equipment. Lessee will keep the Equipment feee of all liens and
encurnbrances other than these created by Lessor or its assigns. If the Uniform
Commercial Code—Leases (Article 2A) applies to this Lease, this Lease is o be
considered a “finance lease™ as that term 15 defined therein. To the extent permitted by
applicuble law, Lessee waives any and all rights and remedies conferred upon g lessee
under Sections 516-522 of Article 2A. Lessor may file financing statements giving
public nouce of 11s interest 1n any goods Lessor may bease to Lessee and any related
aliachments, additions, substitutions, products, replacements, rentals, and proceeds
(including insurance proceeds). Lessee agrees to promptly, at Lessee's expense, deliver
such ather reasonable documents and assurances. and take such further action as Lessor
may request, in order to etfectively camy oul the intent and purpose of this Lease

13. Assignment. Lessor may. without nonfying [essec. and with or without delegating
any o [essor’s obligations hereunder, 1 whole or in part assign thus Lease o7 fransfer
the Equiprment 'L e rights of wny such assignee shall not be subject to uny defense,
counterclaim or set ofT which Lesser may have sgainst Lessor.  Lessee agrees any
assignments or transfers by Lessor will not materially change l.essee™s obligutons
hereunder |.cssee may 7ot assign this Lease or transfer or sublease the Fquipment, in
whols or in part Subject i the faregoing, this Lease binds and benefits the paries’
successars and assigns.

14. Equipment Return, (a) Whenever Lessee must or may return Equipment
hercunder, 1t will dewnstall, properly pack, transport, and deliver the Equipment (o
Lessor by the date required at a place in the continental United States Lessor specifies.
When receved hy Lessor, the Equipment shall be: usegble and in good working order;
reasonably ¢lean and eosmetically good; in the same condition as when shipped to
Lessee, reasonable wear and tear excepted; free of password protection, application
programs, data, consumables, and, if applicable, fuel, chemicals, wastes, or toxic,

Puge 3013

hazardous. or dangerous matersals not oniginally ‘nciuded by the manafacturer as par
af the Equipment, and. exvept for personal computers, at the manufacturer's current
engineering change level, and ceriified by the manctacturer as eligible for s
maintenance ¢antract, it generally available, at then prevailing rates, without the need
for Lessor to incur any repair, rehabiliation, or certification expense (b) If the
Equipment is returned 10 Lessor but nat in accordange with subsection {e), then Lessee
must pay Lessor an amourt which reflects the Reduction in Yatue of the Equipment
{including, without limitation, an amount reflecting the cost to repair and Testore the
Equipment to the conditions specified in subsection (8), “Reduction in Value™ means,
as of any day, the Equipment's value 10 Lessor had the Equipment been retumed in
sccordance with subsection (a), less the Equipment's value to Lessor on that day. Such
Redoction in Value may be determined by Lessor acting reasonably or by a value or
dealer in goods similar to the Equipment nominated by Lessor

15. Representations. All financial information made available by Lessee is accurate
and provides v good representation of Lessee’s financial condition. As a condiuon to
Lessor's obligations hereunder, Lessee shall provide Lessor on request with evidence
satisfaciory to Lessor of the names, titles, signatures, and authority of any persons
executing this Leasz or any related dotumenmts and such other satisfactory
documentation or information Lessor may request,

16. Miscellnneous. A provision of this Lease that is or becomes invalid does not affect
the remainder of that provision or Lhis Lease Amendments to this Lease must be 1n
wnting and signed by the party to be bound L.essor may. without notice to Lessee, insen
nto this Lease a Lease Number - any missing snfarmation and correct obvious errors
mthis Lease Terms olincusion are without :mnation Time 1sof'the essenze A party’s
waiver o failure 1o reguire strict observanee of this Lease will not constitute a warver
ot any other breach of the same ar any other provision of this Lease or any other tease
between the parties All notices shall be given in writing by the party sending the notice
and shall be erfective when received, or, if arlier, on the fifth day after being deposited
in the US mail, postage prepatd, or on the next business day afler being accepted by a
nationally recognized ovemnight delivery service, addressed to the party receiving the
naotice at its address shown on the front of this Lease {or to any other address specified
by that party by notice}. This Lease will survive the Term, and any return or sale of the
Equipment, and remain in ful]l force and effect, with respect to events or conditions
occurring o7 existing during {or fairly auribuiable 1) the Term or Lesser’s possession
of the Equipment. The parties intend not to viclate eny applicable usury laws or to
exceed the maximum smount of time price differential or interest, as appticable,
permitied 1o be charged or collected by epplicable law, end any such excess payments
that would otherwise be charged or collected will instead be applied to Rental Payments
or refunded to Lessee. In any proceeding relating to this Lease, & party may produce a
photocopy or scanned copy of 2 document rather than an originel and such copy will
have the same force es an original. Lessor may obtain credit reports from or make
inquirées 1o credit bureaus or ather sources as it deterrmines appropriate -Lessor may also
impose an adminsirative surcharge of up $175 with respect 1o any on-site inspection of
the Equipment 1z makes hereunder Lessor may provide copies of this Lease or related
docuinents or information concerning Lesses and sts obligations hereunder to any
current or prospeclive assignee. atfilate. credit apency, or service provider (or other
persan iLmay reasonably determine). and none of such infermation shall te cons dered
confidential or proprictary to lessee The terms uf this Lease that precede Secuon |
govern the test of $ns Lease to the extent of any aconsistencies This Lease is
poverned by the internal laws of Florida. Each party sabmits to the jurisdiction of
the United States District Court for the Middte District of Florida ¢t any State of
Florida court sitting in Duval County. To the extent permitied by upplicable Iaw,
each party expressly waives trial by jury. The terms and conditions containcd in
this Lease are the entire agreement between Lessee and Lessor regarding the
Equipment, end this Lease is separate and independent of any other sgreement or
contract that Lessor or Lessee may have with any person, or the abligations of any
person to provide any sérvices, licenses or maintenance in connection with any
Equipment or otherwise.

Lessee has reviewed this puge Lessae inir.lals"
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% 4 LION Lessor: Agreement Number: 1520119001
Y. #1 ' TECHNOLOGY lion Teehnalogy Finance, LLC
W;F" " FINAMNCE 1999 Ave of the Siars Ste 1100 Lessee: ProSomnus Sleep Technologics, Inc.

Los Angeles, CA 90067 |
|

This Acceptance Certificate is a part of the above-referenced Lease
Apgreement between Lessce and Lessor,

3

O TR A S A e SRR e el BEMCSGR " |
1. Lessee hereby certifies to Lessor that all of the Equipment described in the above-referenced Agreement between Lessee and Lessor has been
received and inspected by Lessee at the Equipment Location identified in the Agrecment, and all such Equipment is fully installed and operational.

2. Lessee imcvocably accepts of all of the Equipment for all purpeses, including under the Agreement and any Supplier contract or other related
documents.

3. Lessee hereby restates and reaffirms each of the representations and covenants given to Lessor in the Agreement, and further represents that no event
or condition hns occurred that constitutes a Default under the Agreement, or that with notice or the [apse of time or both would constitute a Default.

Lessee: ProSomnus Sleep Technologics, Inc. J,)
7 Acceptance Date

Lessee io fill in if blank

Authorized Signaturel/
Mynsnthnae/ s CFO

Authorized Sjgﬁalory Na@é Title




o LION
L TECHNQLOGY
FINANCE

Lessor:

Lien Technology Finance, LLC
1399 Ave of the Stars Ste 1100
Los Angeles, CA 90067

Agreement Number: 1920119001

Lessce: ProSomnus Sleep Technologies, Ing.

This Schedule A is a part of the above-referenced Lease Agreement between
Lessee and Lessor.

SUPPLIER

QUANTITY

EQUIPMENT LOCATION

FULL DESCRIPTION OF EQUIPMENT, INCLUDING
MAKE, MODEL AND SERIAL NUMBER

Parachute Technology

1

5860 W Las Positas Bivd, Pleasanton, PowerEdge R740xd

Inc CA, 94582
Parachute Technology 1 5860 W Las Positas Blvd, Pleasanton, Replibit - Reck2-180(0
Inc CA, 94538
Sgnalures
Lessee: Lessor: -

ProSomnus Sleep Technologies, Inc.

Lion Technolopy Finance, LLC

N Hrgt—

SH /ey

_Authorized Si gmnuru

Date

/")_\—__'_-‘.\ —
g #{_“a_ﬁlczlf___
Aditharize Signature Dare

M i1y /ﬁm serwan.

R

At?_\)a/\fd CAOA I { (>

Authorized Linami Nafe Title Authorized Siﬁatoi Name Title

Page | of |

Lessce has revicwed this page. Lessee initiald



COTFA-230-M REV. 3 (2-18)

STATE OF CALIFORNIA
PARTIAL EXEMPTION CERTIFICATE FOR CALIFORNIA DEPARTMENT OF
MANUFACTURING, RESEARCH AND DEVELOPMENT EQUIPMENT TAX AND FEE ADMINISTRATION

Section 6377.1

This is a partial exemption from sales and use taxes at the rate of 4,1875 percent from July 1, 2014, to December 31, 2016, and at the
rate of 3.9375 percent from January 1, 2017, to June 30, 2022. You are not relleved from your obligations for the remalning state tax and
local and district taxes on this transaction. This partial exemption also applies to lease periods occurring on or after July 1, 2014, and
before July 1, 2022, for leases of qualified tangible personal property even if the lease agreement was entered into prior to July 1, 2014,

| hereby certify that the tangible personal property described below and purchased or leased from:

Lion Technology Finance, LLC, 1999 Ave of the Stars, Ste 1100, Los Angeles, CA 90067

is qualified tangible personal property and will be used by me primarily (please check one):

1, for manufacturing, processing, refining, fabricating, or recycling;
2. O forresearch and development;

3. O to maintain, repair, measure, or test any property being used for (1) or (2) above; or
4. O as a special purpose building and/or foundation.

Description of qualified tangible personal property purchased or leased’

Milling Machines, production equipment and computers

If this is a specific partial exemption certificate, provide the purchase order or sales Invoice number and a precise description of the
property being purchased. If you want this certificate to be used as a blanket certificate for future purchases, describe generally the type
of property you will be purchasing and ask your vendor to keep this certificate on file,

1, as the undersigned purchaser, hereby cerlify | am primarily engaged in manufacturing, processing, refining, fabricating, or recycling
as described in codes 3111 to 3399 in the North American Industry Classification System (NAICS)? or | am primarily engaged in

biotechnology, or physical, engineering, and life sciences research and development as described in codes 541711 and 541712 of the
NAICS.

| understand that by law, | am required to report and pay the state tax (calculated on the sales price/rentals payable of the property} at the
time the property is purchased, removed, converted, or used if:

* the purchase exceeds the $200 million limitation;

¢ the property is removed from California within one year of the date of purchase or lease;

* the property is converted for use in a manner not qualifying for the exemption; or

* the property is used in a manner not qualifying for the partial exemption.

A OF PURGIUSER SIGNATURE Py PURCHASER, PURCHASER'S EMPLOVEE, OR AUTHORIZED REPRESENTATVE
ProSomnus Sleep Technologies, Inc. W%&L’——\

PRINTED NAME OF PERSON SIGNING TME [/

Mindy Hungerman CFO

ADDRESS OF PURCHASER

5860 W Las Positas Blvd #25 Pleasanton, CA 94588

PERMIT NUMBER ﬁ/lyou are not uqﬁ?ljo‘_hjolq?onn?ll,g(m why) TELEPHONE NUMBER
(03~ (925 ) 9974410

EMAILADDRESS OF PERSON SIGNING DATE
mhungerman@prosomnus.com 4/26/21

' See Regulation 1525.4 (b)(9) for a description of what is included and excluded from “qualified tangible personal property.”
*Official 2012 US NAICS Manual, U.S. Office of Management and Budget, 2012 edition.
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