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UNITEh STATESBANKRUPTCY COURT, United States Courts

Southern District of Texas

SOUTHERN DISTRICT OFTEXAS FILED
HOUSTON DIVISION MAR 22 2019

David J. Bradley, Clerk of Court
In re: §

§ Chapterl1
Neighbors Legacy Holdings, Inc., et al, §

§ Case No. 18-3386
Sam Alam, Creditor #197 §

ALAM’S SUPPLEMENT TO HIS PROOF OF CLAIM AND OBJECTION TO
CONFIRMATION OF DEBTORS PROPOSED CHAPTER 11 PLAN

COMES NOW Sohail Alam, Creditor, hereby serves this Supplement to his Proof of
Claim and Objection to Confirmation of the Debtor(s) proposed Chapter 11 Plan. This Creditor #
197 filed a Proof of Claim on or about October 23, 2018 indicating that the total amount of claim
at the time the case was filed was $818,000 related to the Debtor Companies Neighbors Health,
LLC; Neighbors GP, LLC, EDMG, LLC on the ground that the Debtor Companies entered into a
Contract with Creditor Alam and Alam has performed under the Contract. Sohail Alam is a Party

in Interest:

1. At the hearing held on March 22, 2019, at 9:30am, Mr. Higgins, the Debtors attorney
from Porter & Hedges made an assertion that Alam's Software was returned back to Alam. This

statement is fundamentally FALSE and MISLEADING to this Court. Mr. Higgins cannot

and should not make a blatant statement of this magnitude. See [Exhibit 14] Mr. Higgins has no-
knowledge of the Agreement between Alam and Neighbors Health, LLC, Neighbors GP, LLC,
EDMG, LLC. Mr. Higgins was deceptive in his argument to the Honorable judge because the
Debtor Neighbors Health, LLC has been in possession of Creditor's Software for several years

under the Software License Agreement marked herein as [Exhibit 14], which according to the
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Agreement has been in the hands all Debtor Companies and its assigned personnel for many

years. They have thus enjoyed the benefits of the Software. Importantly, Mr. Chad Shandler, as
late as March 6, 2019, has refused to hand over all documents including the Software that is

currently in his possession. [Exhibit 17]

2. The Honorable Court and Honorable Judge Isgur should note that the SOFTWARE

IS NOT a hard-asset, like a Desk, a Chair, an Automobile, a House, a Building, or a widget

that can be returned and no-harm done. Software is just what it is - it is a ''soft line of

code' that can be copied, changed, replicated, modified, concealed, and disguised to ones

desires. The FACT Neighbors Health, LLC has been in possession of Alam's software under the
Agreement, signed by Dr. Setul Patel since 2017 gives credence to the fact that Alam's Software
has been copied, must have been copied, and has been used by many including Neighbors

Health, LLC, its personnel, and friends and no-telling who else. More importantly, Neighbors

Health, LLC/EDMG, LLC has had, in their possession, Alam's Software since 2017. Period.

3. Creditor Alam has a Contract with Neighbors Health, LLC and EDMG, LLC.

4. Alam’s Employment Contract was written by Neighbors Health, LLC, Neighbors GP,
LLC, EDMG, LLC lawyer Mr. Thomas Gruenert who also represented Alam. Gruenert
confirmed to Alam that his Contract was non-terminable.

5. Under the business judgment test regarding contracts the Courts look to the context in
which Alam’s Employment Contract was negotiated, who were involved and what went in the
drafting and ultimate approval of the Contract. More importantly, the "non terminable" provision
was also the basis for Alam's contribution of his Software. In other words, EDMG, LLC
employed Alam and EDMG, LLC would pay Alam. The provision of $10,000 dollar

compensation for 60-months had no bearing on whether Alam was present on site or not, or
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worked full time or not. In fact, Alam was even allowed to engage in other businesses and
professional activities. All of this clearly shows that the contract was mere an exchange for his
Software. Alam provided his Software to Debtor Neighbors Health, LLC and Neighbors
Telehealth, LLC accepted Alam's Software as part of the contract. Alam therefore performed his
part of the contract fully and completely. As such, the debtor-in-possession's obligations or,

stated differently, the rights of the creditor become administrative expenses of the estate.

CONCLUSION

Mr. Higgins, the Debtors attorney from Porter & Hedges has misled this Court. Alam,
contracted with Neighbors Health/ EDMG, LLC to provide his Software in exchange of $818,000
dollars on a S-year payout. Dr. Setul Patel, accepted the Software under Exhibit 14. Alam
performed his side of the bargain. Neighbors Health, LLC/EDMG, LLC did not. Alam is owed

$818,000 dollars.
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OFTEXAS
HOUSTON DIVISION

Inre: §

§ Chapter 11
Neighbors Legacy Holdings, Inc., et al, §

§ Case No. 18-3386
Sohail (Sam) Alam, Creditor §

CREDITOR SOHAIL ALAM'S RESPONSE TO DEBTORS EMERGENCY MOTION TO
COMPEL SOHAIL ALAM TO PRODUCE DOCUMENTS AND TO PRECLUDE SOHAIL
ALAM FROM OFFERING EVIDENCE IN SUPPORT OF HIS

OBJECTIONS TO CONFIRMATION

Submitted By:
Creditor # 197

Lo de

Sohail (Sam) Alam
7505 Fannin, Suite 300
Houston, Texas 77054
713-385-7979
samalam2(@gmail.com

Certificate of Service

I hereby certify that on March 22, 2019, I served a true and correct copy of the foregoing response
to the emergency motion by first class mail postage prepaid to the address listed below:

John F, Higgins

1000 Main Street, 36th Floor
Houston, Texas 77002
713-226-6000

Counsel for Debtors



Case 18-33836 Document 848 Filed in TXSB on 03/22/19 Page 5 of 28

Exhibit 14
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SOFTWARE LICENSE AGREEMENT
This Software License Agreement (this "Agreement") is made and entered into as pf March 31,

2017 (the “Effective Date”), by and between Neighbors Telehealth, LLC, a Texas lix
company ("Licensor"), and Neighbors Health, LLC, a Texas limited liabil

nited liability
ty company

("Licensee"). Licensee and Licensor may be referred to in this Agreement collegtively as the

"Parties” or individually as a "Party.”

WITNESSETH:

WHEREAS, Licensor has developed and owns certain proprietary softwar
documentation for use in a variety of telemedicine applications; and

WHEREAS, Licensee wishes to obtain the rights to use the Licensed Produg
herein), and Licensor wishes to grant Licensee a license for such use under th
conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
which are hereby acknowledged, and in further consideration of the mutual prom|
herein, Licensor and Licensee agree as follows:

1. Definitions. Whenever used in this Agreement, the capitalized terms quote
have the meaning ascribed to them in this Section.

E and related

bt (as defined

e terms and

fficiency of
ses set forth

d below will

a. "Acceptance" means the date Licensee accepts the Licensed Product.

b. "Agreement" means this Software License Agreement.

c. "Copy" or "Copies" means the Licensed Product (including the |components
thereof), any Releases, Error Correction, or Enhancement pertaining| thereto, and
any reproductions of the Licensed Product or any Release, Error Cprrection, or
Enhancement pertaining thereto.

d. "Delivery Date" means the date of Licensee's receipt of the Origifal Licensed
Product; provided, however, that if any required training has not occurred by such
date, then the Delivery Date shall not occur until the completion of sufh training.

e. "Designated Location" means the pre-approved physical locatiods at which
Licensee may use the Licensed Software as set forth on Exhibit ‘|A” attached
hereto.

f. "Designated Machine(s)" means the computers, including laptop compfiters, owned

by Licensee and located at the Designated Locations, on which Licen

the Licensed Software.

see may use

Page 1 of 19
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|

"Enhancement" means a modification of the Licensed Software by L
provides (i) a capability not defined in the Product Specificati
improvement in the efficiency of the Licensed Software. Licensor

of 28

censor which
s or (1) an
ay designate

an Enhancement as "Major" or "Minor" depending on (i) Licensof's reasonable

assessment of the Enhancement's value and (i) whether the Enhan

functional extension to the preexisting Licensed Software. An Enh

entail a modification to the Product Specifications and/or the Object
be provided to Licensee in the form of an Upgrade.

"Error" means a failure of the Licensed Software to conform in all ma:
to the Product Specifications. Provided, however, any nonconforn

ent adds a
cement may
Code or may

erial respects
hity resulting

from Licensee's improper use of the Licensed Software, combining of merging the

Licensed Software with software not approved by Licensor for
Licensed Software, or modification of the Licensed Software which
performed by Licensor, shall not be considered an Error.

"Error Correction” means a modification of the Licensed Software
which corrects Errors discovered in the Licensed Software and enables
Software to substantially conform to the Product Specifications.

hse with the
has not been

by Licensor
the Licensed

"Intellectual Property Rights" means all proprietary information, pItents, patent

applications, trademarks, trade names, service marks, certific
collective marks, designs, processes, inventions, licenses, copyright

tion marks,
5, know-how

and trade secrets relating to the origin, design, manufacture,

ogramming,

operations, function, configuration, or service of the Licensed Produqt.

"Licensed Documentation" means all written materials, binders, trainihg disks, and

other materials supplied by Licensor and related to the Licensed S
than the Licensed Software.

are, other

"Licensed Product" means collectively the Licensed Software ahd Licensed

Documentation.

"Licensed Software" means all source codes for NTH’s telehe
products, including all Error Corrections, Enhancements, and Rel
supplied by Licensor, and all permitted copies of the foregoing. In thi
Licensed Software shall refer to the software in Object Code only.

“Major Enhancement” means a version of the Licensed Software w
new features or substantially improved functions from those con
Original.

th software
ases thereof
b Agreement,

ich contains
ined in the

0. "Multi User File Server" means an environment, including applicatigns software,
which may enable one Copy of the Licensed Software to be used orfaccessed by
more than one Operator at one time or may enable the Licensed Softwdre to be used
or accessed over a computer network.

Software Licensing Agreement — Neighbors Telehealth Page 2 0of 19
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p- "Object Code" means machine readable computer programs.
q. "Operators" means the employees, or agents of Licensee.
I. "Original” means the first edition of the Licensed Product delivered by Licensor to

Licensee pursuant to this Agreement.

. "Product Specifications" means the technical and performance furItions of the

Licensed Software, as specifically set forth in the Product Specificati
the Licensed Documentation.

t. "Release" or "Releases” means the edition(s) of the Licensed Softw
to the Original Licensed Product. A Release may include Licensed D
provided by Licensor for Error Correction or Enhancement.

u. "Software Maintenance" means the Error Correction support provided

v. "Software Maintenance Services" means the procedure for ongo
maintenance set forth in this Agreement.

w. "Source Code" means the plain text, readable computer prograr
associated procedural code, and supporting documentation for
Licensed Software and any Releases, Error Corrections, or E
pertaining thereto.

X. “Technical Support and Consulting Services” means services provideq
under a statement of work and may include installation, config]

ns section of

e subsequent
cumentation
by Licensor.
ng software
hming code,

the Original
hhancements

by Licensor
iration, data

mapping, formatting and conversion, and other professional services|provided by

Licensor subject to payment of additional fees.

y. “Third Party Software” means software and related materials that ar:‘:‘Eumished by

a third party and subject to a separate license agreement between
that software and the Licensee.

licensor of

z. "Upgrade" means software which is marketed by Licensor as a sepagate software

product and which is subject to a separate license fee. An Upgrade
Major Enhancements.

2. Grant of License and Limitations.

may include

and nontransferable license to install, execute, and use the Licensed

oduct in the

a. Grant. Licensor grants to Licensee and Licensee accepts a perpetual, inexclusive,

United States in the manner described in this Agreement. Licen:
reserves all right, title, and interest in and to the Licensed Product.

Software Licensing Agreement — Neighbors Telehealth

r explicitly

Page 3 of 19
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b. Limitations of Grant.

i.  Licensee must use the Licensed Product only in a manner and fog} the purposes
for which the Licensed Product was designed and only for Licenpee's sole and
exclusive benefit.

ii. Licensee may make copies of the Licensed Software only fof backup and
archival purposes. Licensee shall provide Licensor a written description of
the procedures under which it makes backup copies, including pny that may
involve backup of the Software, and Licensor shall promptly approve or
disapprove those procedures, which approval shall be at Licenpors sole and
absolute discretion.

iii. Except as provided herein, Licensee shall not change thg Designated
Locations in any respect without the prior written consent of Ligensor.

C. Other Uses Prohibited. Uses not permitted under this Section are prphibited. By
way of example and without limitation, Licensee may not: (i) |disassemble,
decompile, reverse engineer, or modify the Licensed Software; (ii)|examine the
Licensed Software with debugging, memory inspection, or disk insgection tools;
(iii) rent or sublicense the Licensed Product; (iv) permit use of the Lidense Product
by a person who is not an Operator; (v) transmit an electronic copy offthe Licensed
Software by any means; or (vi) use the Licensed Software in the operation of a
service bureau or time sharing arrangement or to provide outsourcing|services.

3. Ownership. Licensor owns the media on which the Licensed Software is joriginally or
subsequently recorded; provided, however, subject to the terms and conditions of thi$ Agreement,
Licensee may store and use the Licensed Software in electronic form on the Designafed Machines
for use solely by Licensee and Licensee’s Operators. As between Licensor and Licengee, Licensor
retains all right, title, and interest in and to the Licensed Software (both as recorded o
media and on any subsequent media), the Licensed Documentation, and any Copies

discretion. Licensee agrees not to remove, deface, or destroy any copyright, patent notice,
trademark, service mark, other proprietary markings, or confidential legends placed jon or within
the Licensed Software, the Licensed Documentation, and any Copies thereof in any

4. Delivery Installation and Acceptance.

a. Installation Services. Licensor shall install or assist in the instalﬂation of the
Software. Technical services shall be provided by Licensor in connection with the

Software Licensing Agreement — Neighbors Telehealth Page 4 of 19
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5. Charges and Payment.

a.

Software Licensing Agreement — Neighbors Telehealth

of 28

installation of the Software at Licensee's site at no charge other thgn the cost of

travel and reasonable living expenses.

Testing. Licensor shall conduct tests of the Software upon its i
Licensee’s premises.
specifications devised for testing of the Software by Licensor, using

by Licensee.

Acceptance. Acceptance shall be deemed to have occurred thirty (3

stallation at

All testing shall be conducted in accdrdance with

ata provided

0) days after

the Delivery Date or the date by which the Licensee places the Licens¢ Product into

productive use, whichever occurs first. Licensee shall be responsible
the required environment for the Licensed Software, including prep;
Designated Machine and Designated Location.

License Fees. There are no License Fees, Service Fees, or Software
Fees for use of the Licensed Software.

Other Compensation. As compensation for the license provided in th

for providing
iration of the

Maintenance

s Agreement

for each Copy of the Licensed Software, other than any backup or 4rchival copy

permitted under this Agreement, Licensee shall provide Licens
opportunity to continue developing the Licensed Software and s
feedback from Licensee’s use of the Software.

Expenses. If Licensee requests technical assistance services under thy

or with the
hall provide

s Agreement

at Licensee's Premises, Licensee shall be responsible for all redsonable and

necessary travel, food, lodging, and related out of pocket expenses in

Licensor personnel providing the technical assistance services in

payment of any applicable hourly rates.

Reporting.

curred by the
addition to

Licensee shall provide Licensor with a statement setting forth the

number of Copies of the Licensed Product, or any component thereof}in existence.
Licensee shall provide said statement within ten (10) days of Licensde's receipt of

any reporting request from Licensor.

Audit of Use. Licensor may, at its expense, audit Licensee's use of
Product. Audits shall be conducted during regular business hours
place or places of business and shall not unreasonably interfere wi

the Licensed
ht Licensee's
th Licensee's

business activities. Audits shall be conducted no more than once anngally. If, as a
result of any such audit, Licensor identifies unauthorized use of the Licensed
Software, Licensee shall pay, in addition to a full License Fee for each copy of the
Licensed Software in use by Licensee, the reasonable expenses off Licensor in

conducting the audit.

Page 5 0of 19
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6. Technical Assistance.
~ technical assistance services provided herein.

a.

7. Software Maintenance.

| of 28

Payment. All License Fees shall be due and payable in full in U.S. durrency upon
Licensee's execution of this Agreement. All other fees or amounts due Licensor

under this Agreement shall be due and payable in full in U.S. currency
(30) days of the date of Licensor's invoice for said fees or amounts. I
have no right of offset or withholding under this Agreement.

within thirty
icensee shall

Interest on Late Payments. All fees and amounts due to Licensor jand not paid
within thirty (30) days after the date such amounts are due and payable shall bear

interest at the lesser of one and one half percent (1.5%) per month or
rate of interest allowable by law.

€ maximum

Taxes and Other Charges. All License Fees, Service Fees, Ind Software

Maintenance Fees are exclusive of media charges, shipping, han
charges, and all state, local, and other taxes, or other taxes or chargg
income or franchise taxes payable by Licensor) directly applicable to
installation, support or use of the Licensed Product. Licensee shall p3

ing, custom
s (other than
he licensing,
y all charges

or taxes or provide Licensor with an appropriate certificate of exenjption within

thirty (30) days of the date of any invoice or statement of Licensor

br the taxing

authorities. If Licensee elects to challenge the applicability of any thx or charge,

Licensee shall pay the tax or charge to Licensor or give Licensor

evidence of

payment to the taxing authorities or charging entity, and Licensee mpay thereafter

challenge such tax or charge and seek a refund.

During the term of this Agreement, Licensor S}Tall offer the

Training. Licensor shall provide Licensee software training and instryctions on the

operation of the Licensed Software.

the Licensed Software. Such support services shall be provided

ia telephone

Support Services. Licensor shall provide Licensee with supplementi support for

during Licensor's regular hours of operation or, at Licensee's request
the availability of Licensor's systems specialists, at Licensee's Premis

Notification of Suspected Licensed Software Defects. If Licensee belj

d subject to
ES.

eves there is
uch Error in

an Error in the Licensed Software, Licensee must notify Licensor of
writing, or by telephone with written confirmation sent within
thereafter. After Licensor's analysis of the reported Error, Licensor

o (2) days
ill: (i) notify

Licensee whether Licensor has verified the Error; (ii) where an Erfor has been

verified, advise Licensee of available remedies; and (iii) where a r
immediately available, notify Licensee of the need for further investig:
reported to Licensor and subsequently verified by Licensor will be
accordance with this Agreement at no charge to Licensee. Licensor
right to determine the disposition of any and all reported Errors.

Software Licensing Agreement — Neighbors Telehealth

edy is not
ition. Errors
corrected in
reserves the

Page 6 of 19
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b. Licensee’s Remedies for Licensed Software Defects. In all situatigns involving

nonperformance of the Licensed Software, Licensee's exclusive ri
correction or workaround of software Errors by Licensor.

C. Licensee’s Remedies for Defective Media. As Licensee's exclusiv

defective media on which the Original is provided by Licensor,
replace such defective media returned to Licensor within ninety (90)
by Licensee.

d. Error Correction and Enhancement Releases

il.

iii.

Provided Licensee has paid the License Fees and all other fees

emedy is the

e remedy for
cﬁccnsor will

ys of receipt

and amounts

due and owing Licensor under this Agreement, Licensor shall provide Error
Correction Releases (which do not contain any Enhancements), if any, and

Minor Enhancement Releases, if any, at no charge.

Licensor shall provide a Major Enhancement or Upgrade, if apy, at a price

established by Licensor, which price shall be consistent with Li
to other licensees of similar quantities of the Licensed Software;

Error Correction and Enhancement Releases are the property
Error Correction and Enhancement Releases are licensed to Lic

bensor's price

of Licensor.
ensee subject

to the terms and conditions of this Agreement and, upon releape, become a

part of the Licensed Software and the Licensed Product, as the
Each Release shall consist of one or more Licensed Sofiware pr:
files in Object Code. Each Release shall also provide d
informing Licensee of the Error Correction or Enhancement, i
significant operational differences known to Licensor. The docy
any Releases shall be a part of the Licensed Documentation.

case may be.

ams and/or
cumentation
hcluding any
mentation in

iv. Licensee shall be responsible for the installation of all Error Correction or
Enhancement Releases. Installation services are not included jn Licensor's
prices for Releases and shall be separately billed to and paid by Licensee, if
Licensee requests such services.

€. Software Maintenance Services. Licensee shall receive Software Maintenance

Services for the Licensed Software, provided, however, that:

1.

il

Software Licensing Agreement — Neighbors Telehealth

Licensor shall only offer the Software Maintenance Services where, as of the

commencement or renewal date of such program, Licensee has
latest Release of the Licensed Software; and

Licensor will not provide maintenance for any modifications to
Software which have not been provided by Licensor.

installed the

the Licensed

Page 7 of 19
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8. Licensee's Representations and Warranties.

a.

B of 28

iii. Software Maintenance Services include Error detection and Enhancement

services offered by Licensor, and entitles Licensee to receive al

new Release

announcements, application notes, Error Correction Releases and Minor

Enhancement Releases, if any.

Compliance with Terms. Licensee shall monitor the Licensed Prod
that it is used only in compliance with the terms of this Agreement.

be responsible and liable for any and all non-compliance with this A
Licensee or by any person or entity who obtains access to the Licq
through Licensee.

Suitability of Licensed Product. Licensee represents and warrants |
time of Acceptance, Licensee will have evaluated, tested, and ¢
Licensed Product and has determined independently that the Licens
suitable for the use intended by this Agreement. Licensee assumes all 1
and risk of selection, installation, use, efficiency and suitability of
Product, and subject to the provisions of Section 9, Licensor shall hay
therefor.

Notification of Defects. Licensee shall notify Licensor in writing of]
defect Licensee believes exists in the Licensed Product, and Licensee
to Licensor all information known or reasonably available to Licens
the alleged defect.

Third Party Material. With respect to all computer programs and data
not provided by Licensor and to be used or reproduced during Licenssg

t and ensure
Licensee shall
\greement by
hsed Product

hat as of the
xamined the
bd Product is
lesponsibility
the Licensed
e no liability

any material
shall provide
ee regarding

ind hardware
e's use of the

Licensed Software, Licensee represents that it has all necessary rights to use or

reproduce the computer programs and that no use of the Licensed} Software in
connection therewith shall be made that causes an infringement of th¢ right of any

third party.

e. Licensee's Responsibility. Licensee shall be exclusively respongible for the
supervision, management, and control of its use of the Software, inclyding, but not
limited to (i) assuring proper configuration of equipment or Hevices; (ii)
establishing adequate operating methods; and (iii) implementing procedures
sufficient to satisfy its obligations for security under this Agreemeht, including
appropriate action between it and its employees to prevent misuse, hnauthorized
copying, modification, or disclosure of the Software.

Licensed Documentation for backup and archival purposes. Each and every such cqpy, in whole
or in part, of the Licensed Software shall contain all of Licensor's restrictive and proprietary notices
in the form and content as they appear on or in the Licensed Software or Licensed Ddcumentation
provided by Licensor. All Copies shall remain the property of Licensor.

9. Reproduction. Licensee may make up to two (2) copies of the Licensed:;‘gﬁware and

Software Licensing Agreement — Neighbors Telehealth Page 8 of 19
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Limited Warranty.

a.

1

Limited Warranty. = LICENSOR WARRANTS THAT THE
SOFTWARE, IN UNMODIFIED FORM AND WHEN USED AS AU
BY THIS AGREEMENT, WILL CONFORM IN ALL MATERIAI]
TO THE PRODUCT SPECIFICATIONS.
WARRANTIES OR REPRESENTATIONS RELATING TO THE
SOFTWARE OR ITS PERFORMANCE OR WITH RESPEC
LICENSED DOCUMENTATION. ALL OTHER WARRANTIES, E
IMPLIED, INCLUDING ANY IMPLIED WARRAN
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSY
INFRINGEMENT, ARE EXPRESSLY DISCLAIMED AND EXCLJ

Licensor’s Warranty Obligations; Limitations of Limited Warranty. [j
breach of the Limited Warranty provided in this Agreement, Licqg

of 28

LICENSED
I THORIZED
RESPECTS

LICENSOR MAKES [NO OTHER

LICENSED
I' TO THE
XPRESS OR
TIES  OF
E OR NON-
UDED.

h the event of
nsor’s entire

liability and Licensee’s exclusive remedy will be to exchange the defective

Licensed Software.

Limited Warranty Non-Applicability. The Limited Warranty does
problems resulting from:

i.  improper installation of the Licensed Software by Licensee, or ar
other than the Licensor, or the installation of the Licensed
improper hardware;

il. modification of the Licensed Software not undertaken or p
Licensor;

not apply to

y other party
Software on

erformed by

iii. malfunctions in any computer hardware or software or systdms files not

provided by Licensor;
iv.  accident of Licensee or at the Licensee’s premises;
v.  neglect of Licensee;

vi. misuse of the Licensed Software by Licensee;

vil. use of the Licensed Software with data of any entity other than Licensee; or

viil. a power surge or failure at the Designated Location.

Licensor does not warrant (i) that the Licensed Software will me
requirements; (ii) that operation of the Licensed Software will be

(1i1) that the Licensed Product is error free; (iv) that all defects in
Product will be corrected; or (v) any change or modification of
Software made by Licensee; provided, however, any change or

Software Licensing Agreement — Neighbors Telehealth

t Licensee's
interrupted,
e Licensed
e Licensed

modification

Page 9 of 19
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11.  Limitation of Liability; Actions.

a.

12.  Indemnity.

a.

Software Licensing Agreement — Neighbors Telehealth

properly made by Licensee in accordance with instructions confained in the
Licensed Documentation for the Licensed Software shall not void jthe warranty
provided by Licensor herein.

The remedies set forth in this Agreement are Licensee's sole and exclugive remedies
for any breach of warranty by Licensor. LICENSOR SHALL NOT [BE LIABLE
FOR ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, |INDIRECT,
STATUTORY, PUNITIVE OR EXEMPLARY DAMAGES OF ANY SORT,
EVEN IF LICENSOR HAS BEEN ADVISED OR SHOULD HAVE KNOWN OF
THE POSSIBILITY OF SUCH DAMAGES, INCLUDING, | WITHOUT
LIMITATION, (i) ANY DAMAGES FOR LOST PROFITS, (i) ANY
DAMAGES RESULTING FROM LOSS OF USE OR LOSS OF DA'A. UNDER
NO CIRCUMSTANCE SHALL LICENSOR BE LIABLE FOR AMOUNT
IN EXCESS OF THE LICENSE FEES PAID BY LICENSEH FOR THE
LICENSED PRODUCT THAT IS THE SUBJECT OF A W
INFRINGEMENT CLAIM. INNO EVENT, SHALL LICENSOR BE|LIABLE TO
LICENSEE FOR ANY ACTION OR REMEDY BEYOND THOSE IDESCRIBED
IN THIS AGREEMENT.

NO ACTION SHALL BE BROUGHT FOR ANY CLAIM RELATING TO OR
ARISING OUT OF THIS AGREEMENT. OTHER THAN AN ACTION BY
LICENSOR TO COLLECT ANY FEES DUE HEREUNDER, MORE|THAN ONE
(1) YEAR AFTER THE ACCRUAL OF SUCH CAUSE OF ACTION.

THE PROVISIONS OF THIS SECTION STATE THE SOLE AND
EXCLUSIVE REMEDIES AVAILABLE TO LICENSEE, AND
LICENSOR'S SOLE AND EXCLUSIVE LIABILITY, FOR
OF WARRANTY CLAIM AND ANY CLAIM REG
PERFORMANCE OR NONPERFORMANCE OF THE
PRODUCT.

Indemnity by Licensee. Licensee shall be solely responsible fdr, and shall
indemnify, defend, and hold Licensor free and harmless from 34ll damages,
liabilities, charges, and expenses (including reasonable attomeys' fges) from all
claims, lawsuits, or other proceedings arising out of or relating to (i) Licensee's use
of the Licensed Product in a manner not permitted by this Agreement, got permitted

who have access through Licensee to the Licensed Product, or (iii)
infringement of any right resulting in any way from the use of
Software with other software or materials not licensed to Licensge by or not
approved by Licensor.
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Indemnity of Right of Use. Licensor shall defend or settle, at its own|
claim made against Licensee that the Licensed Product, in whol
infringes any United States patent, published patent application, co

)
b

of 28

expense, any
or in part,
yright, trade

secret, or other proprietary right, and Licensor shall indemnify and Hold harmless
Licensee against any final judgment, including an award of attorneys' fees, that may
be awarded by a court against Licensee as a result of the foregoing; provided,

however, Licensee shall (i) give Licensor written notice of such clai
(30) days of the date Licensee first knows or should know of the
provide Licensor with reasonable cooperation and all information

within thirty
aim and (ii)
Licensee's

possession related to said claim. Licensor shall have sole control of the defense of

such claims and all related settlement negotiations. Reasonable
expenses incurred by Licensee in providing assistance to Licensor 1
such a claim shall be reimbursed by Licensor.

or any portion thereof, infringes any United States patent, copyright|
or other proprietary right, Licensor, at its sole expense and option, sl

t of pocket
rn defense of

Remedy for Claimed Infringement. If a claim is made that the Licefsed Product,

trade secret,
all either: (i)

procure for Licensee the right to exercise the rights and licenses gran

d hereunder

with respect to the Licensed Product; (it) modify the Licensed Prodyct to make it
non-infringing but continue to meet the Product Specifications; (iii
Licensed Product with equivalent but non-infringing software of like
that meet the Product Specifications; or (iv) terminate this Agreemegt and refund
the License Fee and, upon the return to Licensor of the Licensed Prodict; provided,
however, that the liability of Licensor pursuant to this Section shall pe subject to
the limitations set forth in this Agreement, and Licensor shall have n liability for
any claim of infringement based on use of a superseded or altered Rlelease of the
Licensed Product if the infringement would have been avoided by the use of the

most current, unaltered Release of the Licensed Product.

Limitation of Indemnity. Licensor shall have no liability to Lic
assignee, transferee, or sub-licensee of Licensee for any claim of infri
is based upon any combination of the Licensed Software with software
by or authorized by Licensor if such claim would have been avoided,
combination; or any modifications to the Licensed Software other t]

nsee or any
hgement that
not supplied
but for such
han Releases

provided by Licensor or otherwise approved by Licensor.

13. Termination and Default.

a. Termination by Licensor. Licensor may terminate this Agreement

granted to Licensee upon the occurrence of any of the following ev

a:%d the license

€njys:
i.  Licensee fails to pay Licensor any fee, charge, tax, or other re|
when due and the failure to pay is not cured within ten (10) days
receipt of Licensor's written notice thereof;

'mbursement
bf Licensee's

Software Licensing Agreement — Neighbors Telehealth Page 11 of 19
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Licensee transfers title to or possession of the Licensed Prd
Licensor's prior written consent;

il

Licensee breaches any material obligation of Licensee under th
and such breach is not cured within thirty (30) days of License
written notice thereof from Licensor;

ii.

iv. Licensee becomes insolvent, or is adjudicated bankrupt, or voly
protection under any bankruptcy or insolvency law; or
v.  Licensee makes an assignment of its assets for the benefit of crg

arrangement with its creditors.

b. Termination by Licensee. Provided Licensee is not in defaul
Agreement, the Agreement may be terminated by Licensee by giv]
ninety (90) days prior written notice of termination. Any such tes
Licensee shall be without refund of any License Fee, Service Fee,
amount paid or then due and payable to Licensor. '

C.

Agreement:

Licensee shall cease all further use of the Licensed Product, of
thereof, in all forms and on all media and computer memory,
shall immediately: (i) surrender and deliver the Licensed Pr
Copies thereof to Licensor; or (ii) at the option of the Licenso
Copies of Licensed Product, including backup and archival
provide satisfactory evidence of such destruction to Licensor w
month following termination;

1.

il.

date of termination;
iii. Licensor may cease performance of Licensor's obligations
Agreement, without liability to Licensee;

Jou

of 28

duct without

s Agreement

e's receipt of

ntarily seeks

ditors or any

under this
ing Licensor
mination by
or any other

Licensor Remedies Upon Termination. In the event of any terrniqation of this

any portion
d Licensee
ct and all
F, destroy all
copies, and
ithin one (1)

Licensee shall pay all outstanding fees and amounts owed to HCGASOI‘ as of the

under this

iv. where such termination is the result of a breach or threatened byeach of this
Agreement by Licensee, Licensor may apply for and obtain injynctive relief
against the breach or threatened breach; and

v.  Licensee shall promptly return to Licensor all of Licensor’s [Confidential

Information.

Software Licensing Agreement — Neighbors Telehealth

Equitable Relief. The Parties acknowledge and agree that there may be
remedy at law for the failure of the other Party to comply with any of
terms and conditions of this Agreement, including, without limitation

no adequate
the material
, a failure to

Page 12 0of 19




14.

Case 18-33836 Document 848 Filed in TXSB on 03/22/19 Page 1211 of 28

Confidentiality.

a.

cease the use of the Licensed Product upon termination of the licens
of confidentiality, and the Parties agree that, in the event of any sud
non-breaching Party shall be entitled to equitable relief by way

e or a breach
h failure, the
pf temporary

restraining order, temporary injunction and permanent injunction a.id such other
ti

and further relief as any arbitration tribunal of competent jurisdic
proper.

Remedies Cumulative. The rights and remedies of Licensor and Lis
Section shall be cumulative and in addition to all other rights and reme
at law and in equity.

n may deem

tensee in this
Hies available

Survival. The provisions of this Agreement which by their sensq and context

should survive any termination or expiration of this Agreement

termination of this Agreement and shall remain binding on the Parties.

khall survive

Confidential Information. As used in this Agreement, the term fConfidential
Information” means: all information, including, but not limited to, thq trade secrets

and know-how of the respective Parties, any information marked "Co
"Proprietary” and, in the case of Licensor, the Licensed Produ

gﬁdential" or
°t; provided,

however, Confidential Information shall not mean any information thht:

1. is known to the receiving Party at the time of disclosure by the disclosing

Party;

ii. is developed independently by the receiving Party withouf use of the

disclosing Party’s Confidential Information;

ili. 1s within, or later falls within, the public domain without b
Agreement by the receiving Party;

reach of this

iv. is publicly disclosed with written approval of the disclosing Party; or

v. becomes lawfully known or available to the receiving Phrty without
restriction from a source having the lawful right to disclose thg¢ information

without breach of this Agreement by the receiving Party.

Burden of Proof. The receiving Party shall have the burden of] proof as to

establishing by competent evidence any of the exceptions set forth in

this Section.

Legally Required Disclosure. In the event the receiving Party is legally requested

or compelled in any form to disclose any of the disclosing Party’s
Information, the receiving Party, unless prohibited by applicable law,

Confidential
shall provide

the disclosing Party with prompt written notice of such request| so that the
disclosing Party may seek a protective order or pursue other appropriate remedies

Software Licensing Agreement — Neighbors Telehealth Page 13 of 19
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to protect the confidentiality of its information. If such protective ¢
remedy is not obtained, the receiving Party will furnish only that p
Confidential Information which the receiving Party, upon the opinion ¢
is legally required to furnish. The receiving Party will reasonal
disclosing Party in its efforts to obtain a protective. order or otheq

protect or limit the disclosure of the information subject to the request.

Restrictive Covenants _Protecting Confidential Information.

acknowledges that in the performance of this Agreement a Party
Confidential Information from a disclosing Party and that such
Information is the exclusive property of the disclosing Party. The re

D of 28

rder or other
ortion of the
bf'its counsel,
ly assist the

remedies to

Each Party
may receive
Confidential

Ceiving Party

agrees to hold the Confidential Information of the disclosing Party in strict

confidence in accordance with the provisions of this Agreement. A req

i.  shall not permit or suffer its employees or agents to remove an|

eiving Party:

y proprietary

or other legends or restrictive notices contained or inchrded in any

Confidential Information provided by the disclosing Party;
ii.  shall not permit or suffer its employees or agents to copy o
Confidential Information except as specifically authorized in thi
iti.  shall not disclose any Confidential Information to a third part)
prior written consent of the disclosing Party;

modify any

5 Agreement;

F without the

iv.  shall only use the disclosing Party’s Confidential information fo} purposes of
performing its obligations under this Agreement, and shall not dtherwise use
the information for its own benefit or for the benefit of any third party; and

v. agrees to keep secure and maintain the Confidential Mfonﬁation of the

disclosing Party in a manner no less protective than that used to
confidentiality of the receiving Party's own Confidential Inform!

Limitation on Disclosure. A receiving Party may disclose Confidentia
to its employees or agents under the control and direction of the req
only in the normal course of business and on a need to know basis wit]
and purpose of this Agreement. Provided, however, prior to any discld
agents shall have entered into written agreements with the receiving P4
such agents to treat and use all such Confidential Information in a man]
with the terms and conditions of this Agreement. Except as expres
herein, no licenses under any patent, copyright or other intellectual pr
of either Party are granted.

maintain the
htion.

Information
eiving Party
hin the scope
sure all such
rty requiring
er consistent
sly set forth

pperty rights

Return of Confidential Information. Upon any termination, canl:ellation, or

rescission of this Agreement, a receiving Party shall, at the option of t]
Party: (i) surrender and deliver all Confidential Information of the
including all copies thereof; or (ii) destroy the Confidential Inform

he disclosing
other Party,
tion and all

Page 14 of 19




Case 18-33836 Document 848 Filed in TXSB on 03/22/19 Page 20 of 28

copies thereof and provide satisfactory evidence of such destruction to the
disclosing Party within one (1) month following termination.

g Disclosure _of Software Constitutes Incurable Material Breach| Licensee
acknowledges and agrees that any disclosure of the Software to a 2I)xird party in
violation of the terms of this Agreement constitutes a material, incuraple breach of
this Agreement and shall result in the automatic termination of this Agreement and
the immediate termination of all licenses granted to Licensee by thi§ Agreement.
Licensee further agrees that it shall be strictly liable for all damage$ to Licensor
that result from any disclosure of the Software to any third party.

15. Mediation/Arbitration of Disputes Among Parties. In any dispute regarding or in any
way related to the provisions of this Agreement and in all other disputes among the Parties, (the
“Disputing Parties”) (including issues of enforceability, termination, and arbitrability)), the dispute
shall:

a. Be promptly negotiated in good faith between the Disputing Prties.

b. In the event that negotiation fails or upon the expiration of ope (1) month
of the event(s) giving rise to the dispute, whichever is sooneg, the dispute
shall then be submitted to non-binding mediation. The Disputifg Party shall
apply to the American Arbitration Association for a mediafor, with the
mediation to take place in Houston, Texas.

C. In the event mediation fails to resolve all of the issues between or among
the Disputing Partles or if medlatlon is not held within two (@) months of

accordance with the Commercial Arbitration Rules and the
for Emergency Measures of Protection of the Americ
Association The place of arbitration shall be Houston

preliminary, injunctive, and/or equitable rehef Nothing in
will serve to restrict the ability to apply for emergency relie
may, after failure of the negotiation and mediation procegures above,
commence arbitration of the dispute by sending a written| request for
arbitration to all other Disputing Parties. The request shall stdte the nature
of the dispute to be resolved by arbitration, and arbitratjon shall be
commenced as soon as practical after such Parties receive a copy of the
written request. The Parties may not bring suit regarding 4ny disputes,
controversies, or claims subject to this paragraph of this Agrepment in any
venue other than an arbitration pursuant to this paragraph of thi$ Agreement,
except in order to enforce this paragraph or enforce an arbitraljaward made
pursuant to this paragraph. In the event that a Party attempt§ to bring an
action in violation of this paragraph, Parties agree that the otHer Party will
be entitled to the arbitrator or judge entering an injunction tq enjoin such
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unauthorized action. All Parties shall initially share the cost ¢f arbitration,
but the prevailing party or Parties shall be awarded attorney$’ fees, costs,
and other expenses of arbitration. All arbitration decisions ghall be final,
binding, and conclusive on all the Parties to arbitration, and ldgal judgment
may be entered based upon such decision in accordance with applicable law
in any court having jurisdiction to do so. The Parties agree thht the arbitral
award shall be recognized by any applicable courts pugsuant to all
applicable statutes, conventions, and treaties. The Parties agree that this
Agreement concerns interstate commerce for purposes of} the Federal
Arbitration Act and the Federal Arbitration Act shall apply.

d. The terms of this Section 15 shall survive the expiration or t¢rmination of
this Agreement.
16.  General.
a. Relationship of the Parties. The Parties hereto are and shall remain{independent

contractors. Nothing herein shall be deemed to establish a partgership, joint
venture, or agency relationship between the Parties. Neither Party shall have the
right to obligate or bind the other Party in any manner to any third pasty.

b. Assignment/Sublicense. Licensee shall not, directly or indirectly, by|operation of
law or otherwise, transfer or assign the Licensed Product or this eement, or
transfer, assign or sublicense any license rights granted hereunder, i} whole or in
part, without having secured the prior written consent of Licensor, which consent
shall be at Licensor’s sole discretion. Any attempted assignment ir{ violation of
this Section shall be void.

c. Notices. All notices required to be given pursuant to this Agreemjent shall be
transmitted either by (1) delivery in person, (ii) registered mail, (iii) cprtified mail,
return receipt requested, or (iv) overnight mail, addressed to the Party {o be notified
to such address (or person) as such Party shall specify by like notice Hereunder.

d. Export Controls. Each Party to this Agreement acknowledges its opligations to
control access to Technical Data (as defined by the U.S. Department of Commerce,
Office of Export Administration) under the U.S. Export Contrgf Laws and
Regulations and agrees to adhere to all applicable U.S. Export Contgol Laws and
Regulations with regard to any Technical Data received under this Agreement.

€. Compliance with Laws. Each Party shall comply with all applicable btate, federal
and local laws, executive orders and regulations in the performpance of its
obligations under this Agreement.

f. Headings. The headings and captions appearing in this Agreement have been
inserted for the purposes of convenience and ready reference onlyl and do not
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purport to and shall not be deemed to define, limit or extend the scop
the provisions to which they appertain.

Form. Where the context so admits, words and expressions app
singular in this Agreement may be interpreted in the plural, and vice

Integration. This Agreement, including the Schedules attached
incorporated herein, constitutes the entire agreement between thd

P of 28

e or intent of

paring in the
ersa.

hereto and
Parties and

supersedes all prior agreements and understandings between them, wlether written

or oral, between them relating to the subject matter of this Agre
Agreement may not be supplemented, explained or interpreted by an
trade usage or course of dealing.

Modification or Amendment. No modification to, amendment of, or
in this Agreement shall be binding on either Party unless it is in writir
by authorized representatives of both Parties.

Waiver. No waiver of any provision of this Agreement shall be eff]
made in writing and signed by the waiving Party, nor shall any su
made, constitute a waiver of any subsequent breach of the same or
provision of this Agreement. '

Force Majeure. Neither Party shall be liable to the other by reason g
of performance hereunder (except obligations to pay) if such failure

ement.
y evidence of

This

other change

g and signed

ective unless
ch waiver, if
of any other

f any failure
arises out of

causes beyond such Party's reasonable control, despite the reasonablg
without the fault or negligence of such Party. A Party experiencing
shall give as prompt notice as possible under the circumstances.

 efforts, and
ch an event

Fees and Expenses. If either Party institutes an action to enforce this Agreement or
any of its terms, the prevailing Party shall also be entitled to recover all of its costs,

expenses and reasonable attorneys' fees.

Counterparts. This Agreement may be executed in multiple countery
which shall be deemed to be an original, and all such counterparts sh|
but one instrument.

Authority to Contract. Each Party represents that it has the full power §
to enter into this Agreement and to convey the rights herein conveyed|

Governing Law. This Agreement shall be construed in accordan
governed by the substantive laws of the State of Texas. The Parties

arts, each of
hll constitute

Ind authority

ce with and
nereby agree

that the United Nations Convention on Contracts for the International %ale of Goods
will not apply to this Agreement.

Software Licensing Agreement — Neighbors Telehealth

Severability. If any provision of this Agreement is held invalid or uj
under any applicable law, such invalidity or unenforceability will n

nenforceable
t affect any
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other provision of this Agreement that can be given effect without the invalid or
unenforceable provision, and this Agreement shall be construed as iff said invalid
or unenforceable provision had not been contained herein.

q. Negotiation. This Agreement is the result of negotiation between thg Parties and,
accordingly, shall not be construed more strongly for or against| either Party
regardless of which Party was more responsible for the preparption of this
Agreement or any portion thereof.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to bg executed in
duplicate by their duly authorized corporate officers as of the day and year first abovie written.

LICENSOR: NEIGHBORS TELEHEALTH, LLC

By: %ﬂt B Date:?) /2\/ \j

Date:% /g\/ (\1

By:

Setul Patel
President and Chief Executive Officer
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32172019 Gmall - {(no subject)
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M Gma” Sam Alam <samalam2@gmail.com>

(no subject)

Sam Alam <samalam2@gmail.com> Tue, Mar 5, 2019 at 4:19 PM
To: Chad Shandler <cshandler@neighborshealth.com>

Chad, ! reaily need the files from the MDrive. You are welcome to keep a copy, but | NEED those files. Sam

https://mail.google.com/mail/u/0?ik=72f8795344 &view=pt&search=all&permmsgid=msg-a%3Ar-5752692529709172044&simpl=msg-a%3Ar-57526925... 1/1
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M Gma” Sam Alam <samalam2@gmail.com>

(no subject)

Sam Alam <samalam2@gmail.com> Wed, Mar 6, 2019 at 9:06 AM
To: Chad Shandler <CShandier@neighborshealth.com>

1 don't know why you think Raj Popat is either my boss or yours and what makes you think that you can give
my/Drisonline's files to Raj Popat?
[Quoted text hidden]

https://mail.google.com/mail/u/0?ik=72f8795344 &view=pt&search=all&permmsgid=msg-a%3Ar136238844636464 1124 &simpl=msg-a%3Ar136238844... 1/1
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M Gmaﬂ Sam Alam <samalam2@gmail.com>

LT LUTI

(no subject)

Wed, Mar 6, 2019 at 1:55 PM

Chad Shandler <CShandler@neighborshealth.com>
To: Sam Alam <samalam2@gmail.com>

You kept your unrelated files on a telehealth server. All information on that server goes with telehealth. We are notina
position to be handing over information that was on another company’s server.

Get Outlook for iOS

Chad Shandler
_ Chief Restructuring Officer

address 10800 Richmond Ave. Houston, TX 77042
office 713.436.5200
NEC24.COM

}* neighbors
b o MEALTN

P s e it e o A £ e R

From: Sam Alam <samalam2@gmail.com>
Sent: Wednesday, March 6, 2019 10:06 AM
To: Chad Shandtler

Subject: Re:

[Quoted text hidden]

https://mail.google.com/mail/u/0?ik=72f8795344&view=pt&search=all&permmsgid=msg-f%3A1627287313718295501&simpl=msg-f%3A16272873137... 1/1



