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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acquisition of Control of or Merger with
Domestic Insurers:

Highmark Inc.; First Priority Life Insurance Company; Inc.;

Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

HM Health Insurance Company, d/b/a Highmark Health Insurance Company;

HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc.,

d/b/a First Priority Health; Inter-County Health Plan; Inc.;

Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;

United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 4.3.11 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 4.3.11:

Provide a full and complete copy of all documents evidencing the guarantee by any
other entity of any obligation of any Highmark and WPAHS Entity or any Highmark and
WPAHS Entity’s guarantee of any obligation of any other Person. If otherwise included in
the Form A filing and accompanying material, specifically identify the relevant
document(s) and where such documents are included in the Form A filing and
accompanying material,

RESPONSE:
The following documents are responsive to the PID Information Request:

. Guaranty and Suretyship Agreement, dated as of December 30, 2008, by West Penn
Allegheny Health System.

. Guaranty, dated as of June 30, 2011, by West Penn Allegheny Health System, Inc.

. Corporate Guaranty, dated as of March 11, 2010, by West Penn Allegheny Health
System, Inc.

. Corporate Guaranty, dated as of October 25, 2011, by West Penn Allegheny Health
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System, Inc. (Leasing Schedule 20675-16283 to Master Equipment Lease, dated
December 10, 2010, between Siemens Financial Services, Inc. and Alle-Kiski Medical

Center)

. Corporate Guaranty, dated as of October 25, 2011, by West Penn Allegheny Health
System, Inc. (Leasing Schedule 20676-16284 to Master Equipment Lease, dated
December 10, 2010, between Siemens Financial Services, Inc. and Alle-Kiski Medical

Center)

. Corporate Guaranty, dated as of 'October 25,2011, by West Penn Allegheny Health
System, Inc. (Leasing Schedule 20677-16285 to Master Equipment Lease, dated
December 10, 2010, between Siemens Financial Services, Inc. and Alle-Kiski Medical
Center)

See attached.
West Penn Allegheny Health System

30 Isabella St., Suite 300
Pittsburgh, PA 15212
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Siemens Financial Services, Inc.

SIEMENS CORPORATE GUARANTY

{(For execution by a Corporation)

As used in this guaranty (herein "Guaranty”), the following terms shall have the following meanings:
"SFS™: SIEMENS FINANCIAL SERVICES, INC,, 170 Wood Avenue South, Iselin, NJ 08830

“Customer™ Alle-Kiski Medical Center — 1301 Cariisle St, Natrona Heights, PA 15065

woopgrapr, | Leing Schedulo #20675-16283 fo Masler Exuipment Leaso Agresment daled 1211072010, between SFS and Gustomer,
ontract™ as may be amended from time to time.

"Guaranteed Obligations™ All obligations which Customer presentty or hereafter may have under the Contract, Including but not imited
to payment when due of alf sums presently or hereafter owing by Customer thereunder.

For good and valuable consideration, the receipt and sufficlency of which is hereby acknowledged, and In order to induce SFS lo enter into the
Contract and/or to grant certain financial or other accommodations relaled to the Contract, the undersigned guarantor {herein "Guarantor”)
unconditionally guarantees o SFS, the fulf and prompt payment and performance by Customer of the Guaranteed Obligations. Guaranlor ac-
knowledges that its obligations and liabllity hereunder are several, independent and separate from the obligations and liabilities of any other
guarantor.

Guarantor agrees thal it shall not be necessary as @ condition to enforce this Guaranty that suit first be instituled against Customer or that any
rights or remedies against Customer first be exhausted, it being agreed that ihe fiabiiily of Guaranior hereunder shali be pimary, direct, and in
all raspects unconditional. Guaranior agrees that if the maturity of any of the Guaranleed Obligations is acceleraled, by defaull or otherwise,
such shall also be deemed accelerated for the purposes of this Guaranty, and without demand upon or nofice {o Guarantor.

{CONTINUED ON FOLLOWING PAGE)

The undersigned corporation warants for itself that it is authorized by law and by its articles of incorporafion to execute this Guaranly, and the
perso;\f sGignIng the same wamants that (syhe is specifically authorized thersunto by a duly adopted resolution of the board of directors or the by-
laws uarantor.

IN WITNESS WHEREOF, Guarantor has caused this instrument to bo executed as of the date sel forih below.

CORPORATE SEAL Guarantor: West Perm Allegheny Health System, inc.
(Nzme of Corporadon)
Address: 1301 Carlisle Sireet

Nalrona Helghts, PA 16065-1802

ATTEST: N N
By: @-NQ_J\;M _\Q,!, o he
{Sonaturs)
Name: Ditanne Dismukes
{Prinled or Typed)
Title: President & CEC

(Printed of Typed)
m f% ﬂ\ pae:  10-35-3011

l é 1 A\smsfs\Leasing Operations\WCCOUNT MANAGER DEALS\Guzman, Jaimie\t-
Deaals A-MAlie-Kiskl Medical Cen §-1628\Corporate Guaranty |SFS HC) 06-07.doc
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Guarantor authorizes SFS without nolice or demand and without affecting its flability hereunder, from time to time to: (a) renew,
compromise, extend, accept partial payment of, accelarate ar ctherwise change the time for payment of, or oghetwise change the terms
of, the Contract and any of the Guaranteed Obligations; (b) take and hold security for the payment of this Guaranly or any of the
Guaranleed Obligations; (c) exchange, enforce, transfer, substitute, subordinate, collect, lquidate, compfomise, waive and release any
such security; (d) apply such security and direct the order and manner of disposition thereof as SFS in ifs discretion may delermine;‘(e)
take and hold additional guaranties of the Guaranleed Obligations and amend, aller, exchange, {ransfer or walve any such guaranties;
and (f) release of subsiilute any one or more guarantors of the Guaranteed Obligations,

Guarantor agrees that its obligations hereunder shall not be impalred In any manner whatsoever by: (a) any waivers granted by SFS; (b}
any bankruptcy, extensions, moratoria or other relief granted to Customer pursuant to any statute presenlly in force or heree.uﬂar enacted;
(©) the fictitiousness, incorreciness, invatidity or unenforceabifity, for any reason, of the Contract or any document executed in conhection
therewith; (d) any disabifity or other defense that Cuslomer may have under the Conlract, or any geourrence that releases Customer from
kabifity thereunder; (¢) any defenses avallable fo a surety under applicable taw; (f) the failure of any person to sign this or a similar
guaranty; or (g) the dissclution or release from Rability of any other guarantor, Guarantor hereby waives nolice of SFS' acceptance of
this Guaranty, all presentments, demands for performance, notices of nonperformance, protests, notices of protest, nolices of dishonor,
nolices of sale of repossessed equipment and any collateral given in connaction with the Conlract, nolice of the existence, creation or
incurrence of new ohligations covered by this Guaranty, and any other matters of which Guarantor might otherwise be entitted. In
addition, Guarantor waives any and al rights fo assert against SFS any claim or defense based upon an election of remedies by SFS
which in any manner impairs, affects, reduces, releases, destroys and/or extinguishes Guarantor's subrogation righis and/or Guarantor's
right to proceed against Customer for reimbursement, and/ar any other rights of Guarantor against Customer, andfor against any other
person of security.

In the event that SFS for any reason (including but not limited to bankruptcy preferences), is required to repay or disgorge any amounts
or property recelved by it in respect of the Guaranieed Obligations, then the liabllity of Guarantor under this Guaranty, with respect to
such amounts or property, shall be reinstated. SFS shall not be required o fitigate or otherwise dispute its obligation to make such
repayments if it, in good faith, believes that such obfigation exists. Guarantor agrees that all present and future indebtedness of
Cuslomer to Guarantor is heraby subordinated to, assigned and transferred to SFS and pledged and made security for the Guaranteed
Obligations, and that Guarantor shall have no right of subrogaiion against Customer unless and until the Guarantesd Obligations are
paid in full.

LEGAL RIGHTS AND OBLIGATIONS HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE
ERSEY, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICT OF LAWS THEREOF. GUARANTOR
ACKNOWLEDGES THAT THIS GUARANTY AND THE CONTRACT ARE INTEGRAL AGREEME
TRANSACTION. ACCORDINGLY, GUARANTOR AGREES TO BE BOUND BY THE TERMS OF THE FORUM SELECTION CLAUSE
IN THE CONTRACT, AND FURTHER AGREES THAT ALL ACTIONS AND PROCEEDINGS RELATING DIREGTLY OR INDIRECTLY
TO THIS GUARANTY ANDIOR THE TRANSACTION CONTEMPLATED HEREIN MAY BE LITIGATED IN ANY FEDERAL, STATE CR
LOGCAL COURT (a) SITTING IN OR FOR THE COUNTY OF MIDDLESEX, NEW JERSEY AND/OR (b) IN WHICH JURISDICTION 1S
PROPER OVER THE CUSTOMER, AND GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY SUCH COURTS. Guarantor acknowledges that any such courts shall be convenient forums, and hereby
walves any defense on the grounds of improper venue or forum non conveniens or any similar rules or doctfines. In addilion, Guarantor
hereby waives personal service of process and consenls to service of process by certified or registered mail directed to Guarantor al its
address set forth above or to such other address, written nofice of which is received by SFS. Such service shall be deemed completed
on the third business day after such process is so mailed. GUARANTOR AND THE HOLDER OF THIS GUARANTY, TO THE EXTENT
PERMITTED BY LAW, WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION ARISING FROM OR RELATING IN ANY WAY
TO THIS GUARANTY OR THE TRANSACTION CONT EMPLATED HEREBY.

THIS GUARANTY CONTAINS THE COMPLETE AGREEMENT OF THE PARTIES WITH RESPECT TO (TS SUBJECT MATTER AND
SUPFRSEDES AND REPLACES ANY PREVIOUSLY MADE PROPOSALS, REPRESENTATIONS OR AGREEMENTS WITH
RESPECT THERETO. No amendment hereunder shall be effective unless in writing, signed by Guarantors and SFS, and no waiver
hereunder shall be effective unless in writing, signed by the party fo be charged. The obligations hereunder of Guarantor shall be binding
upon Iis respective succeesors, assigns and legal representatives. This Guaranty is assignable withou! notice to Guarantor, and il
requested, Guarantor shall acknowiedge such assignment in writing. This Guaranty shall be construed fiberally in favor of SFS and shall
inure to the benefit of its successors and asslgns. Any Information pertaining to Guaranlar may be transferred by SFS to any prospective
or actual assignee of the Contract. Any provision of this Guaranty which Is unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffeciive to the axtent of such prohibition or unenforcaability, without invalidating the remaining provisions hereof. No delay on the
part of SFS In exercising any right hereunder or In taking any action to collect or enforce payment of the Guaranteed Otligations eilher
agalnst Customer or any olher guarantor of the Guaranteed Obfigations shall operate as & waiver of any right, or in any manner prejudice
SFS' rights against Guarantor. This Guaranty and the obligations of Guarantor hereunder shall continue In full force and effect until the
Guaranteed Obligations shall have been indefeaslbly paid or otherwise performed in full. Guarantor shall reimburse SFS on demand for
all expenses incumed by it in the enforcement or attempted enforcement of any of its rights against Customer and Guarantor {including
costs and reasonable attorneys’ fees).

LAsmsts\Lsasing Operations\ACCOUNT MANAGER DEALSIGuzman, Jakmio\t-Doals A-SPAlle-Kisk Madical Cenlan20675-1528Corpaorale Guermnly {SFS HC] 06-07.doc
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SIEMENS FINANCIAL SERVICES, INC.
ADDENDUM TO CORPORATE GUARANTY

This Addendum shall become a part of that certain Corporate Guaranty (the "Guaranty”) executed and
delivered by the undersigned guarantor (“Guarantor”) concurrently with this Addendum in favor of Siemens
Financial Services, Inc. ("SFS") to guaranly, as more fully set forth therein, the obligations of Alle-Kiski
Medical Center to SFS. If there is any conflict between the terms of this Addendum and the terms of the
Guaranty, the terms of this Addendum shall control. Capitalized terms used herein and not otherwise defined
herein, unless the context otherwise requires, shall have the same meanings set forth in the Guaranty.

Guarantor and SFS hereby agree as follows:

1. In the next to last paragraph of the Guaranty, subsections (a) and (b) are deleted and replaced with
“IN THE COMMONWEALTH OF PENNSYLVANIA".

IN WITNESS WHEREOF, the Guarantor and SFS have caused this Addendum to be executed by their
authorized representatives. For all purposes hereof, the date of this Addendum shall be the date of SFS'
execution as set forth below.

SES: Siemens Financlal Services, Inc. GUARANTOR: West Penn Allegheny Health System, Inc,
// "
7 .

//: 5 P Pt . 1 o

B UL R AT AL [ B (@ s o

(Authorized Signalure) (\} (Authorized Signsiure)
NAME: — NAME: D!ann:&gi’smukes
{Printed or Typed]
Team Leader
TITLE: ) TITLE: President & CEO

(Pdnled or Typed;

DATE: [0-35-3011
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Siemens Financial Services, Inc.

SIEMENS CORPORATE GUARANTY

(For execution by a Corporation)

As used in this guaranty (herein "Guaranty”), the following {ferms shall have the following meanings:

"SFS™: SIEMENS FINANCIAL SERVICES, INC., 170 Wood Avenue South, [sefin, NJ 08830
"Customer™: Alle-Kiski Medical Center ~ 1301 Carfisle St, Natrona Heights, PA 15065
“Contract™ Leasing Schedule #20676-16284 o Master Equipment Lease Agreement dated 12/1 0/2010, between SFS and Customer,

as may be amended from time to time.

“Guaranteed Obllgations™: All obligations which Customer presently or hereafter may have under the Contract, including but not limited
to payment when due of all sume presently or hereafter owing by Customer thereunder.

For good and valuabte consideration, the recalpt and sufficiency of which is hereby acknowledged, and in order fo induce SFS to enter Into the
Contract andfor to grant certain financial or other accommodations related to the Contract, the undersigned guarantor (hereln "Guarantor”)
unconditionally guaraniees to SFS, the full and prompt payment and performance by Customer of the Guaranteed Obligations. Guaranior ac-
knowledges that its obligations and Vability hereunder are several, independent and separate from the obligations and liabililes of any other
guarantor.

Guaranior agrees that it shall not be necessary as a condition to enforce this Guaranty that sult first be Instituted against Customer or that any
rights or remedies against Customer first be exhausted, it being agreed that the liability of Guarantor hereunder shall be primary, direct, and in
all respects uncondilional. Guarantor agrees that If the maturity of any of the Guaranteed Obligafions is accelerated, by default or otherwise,
such shall also be deemed accelerated for the purposes of this Guaranty, and without demand upon or notice to Guaranter.

(CONTINUED ON FOLLOWING PAGE)

The undersigned corporation warcants for itself that it Is authorized by law and by ls articles of incorporation to execute this Guaranty, and the
person signing the same warmants thal (s)he Is specifically authorized thereunto by a duly adopted resolution of the board of directors or the by-
laws of Guarantor.

IN WITNESS WHEREOF, Guarantor has caused this instrument 1o he executed as of the date set forth below.

CORPORATE SEAL Guarantor: West Penn Allegheny Health System, Inc.
(Ve of Comporalicn)
Address: 1301 Carlisle Street

Natrona Heights, PA 15085-1902

ATTEST: By: L‘Q,J K,.Z “

Yelgnatura)

Name: David Kiehn
{Prinind or Typed)

Tltie: CFQ
" (Panied of Typed)

Data: 10-35-2011

s
777
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Guarantor authorizes SFS without notice or demand and without affecting its liability hereunder, from fime fo time to: {a) renew,
compromise, extend, accept partial payment of, accelerate or otherwise change the fime for payment of, or olherwise change the terms
of, the Contract and any of the Guaranteed Obligations; (b) take and hold securily for the payment of this Guaranty or any of the
Guaranteed Obligations; () exchange, enforce, fransfer, substitute, subordinate, collect, liquidate, compromise, waive and release any
such securty; (d) apply such security and direct the order and manner of disposition thereof as SFS in its discretion may determine; (e)
take and hold additional guaranties of the Guaranteed Obligalions and amend, alter, exchange, transfer or walve any such guaranties;
and (f) releass or substitute any one or more guarantors of the Guaranteed Obligafions.

Guarantor agrees that its obligations hereunder shall net be Impaired in any manner whalsoever by: (a) any walvers granted by SFS; (b)
any bankruptcy, extensions, moratoria or other relief granted to Customer pursuant to any statite presently in force or hereafter enacted;
(c} the ficlitiousness, incorreciness, invalidily or unenforceability, for any reason, of the Contract or any document executed in connection
therewith; (d) any disability or other defense that Customer may have under the Contract, or any cccurrence that releases Customer from
liability thereunder; {e) any defenses avaifable fo a surely under applicable law; (f) the failure of any person to sign this or a similar
guaranty; or (g) the dissolution or release from habilily of any other guarantor. Guarantor hereby waives notice of SFS' acceptance of
this Guaranty, ail presentments, demands for performance, notices of nonperfermance, protests, notices of prolest, notices of dishonor,
nolices of sale of repossessed equipment and any coilateral given in connection with the Contract, nolice of the existence, creation or
incurrence of new obligations covered by this Guaranty, and any other matters of which Guarantor might otherwise be entifled, In
addition, Guarantor waives any and all rights to assert against SFS any claim or defense based upon an election of remedies by SFS
which in any manner impairs, affects, reduces, releases, destroys andfor extinguishes Guarantor's subrogation rights and/or Guarantor's
right to proceed against Customer for reimbursement, andfor any other rights of Guarantor against Customer, and/or agalnst any other
person or secutity.

In the event that SFS for any reason (including but not limited to bankrupicy preferences), is required to repay or disgorge any amounts
or property received by it in respect of the Guaranteed Obligations, then the liability of Guarantor under this Guaranty, with respect to
such amounts or properly, shall ba reinstated. SFS shall not be required fo litigate or otherwise dispute its obligation to make such
repayments If if, in good failth, believes that such obiigation exisis. Guarantor agress that all present and fulure indebfedness of
Customer to Guarantor is hereby subordinated to, assigned and transferred to SFS and pletiged and made security for the Guaranteed
Obligations, and that Guarantor shall have no right of subrogation against Customer unless and until the Guaranieed Obligations are
paid in full,

LEGAL RIGHTS AND OBLIGATIONS HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE

ACKNOWLEDGES THAT THIS GUARANTY AND THE CDNTRACT ARE INTEGRAL AGREEMENTS TO AN OVERALL
TRANSACTION. ACCORDINGLY, GUARANTOR AGREES TO BE BOUND BY THE TERMS OF THE FORUM SELECTION CLAUSE
IN THE CONTRACT, AND FURTHER AGREES THAT ALL ACTIONS AND PROCEEDINGS RELATING DIRECTLY OR INDIRECTLY
TO THIS GUARANTY AND/OR THE TRANSACTION CONTEMPLATED HEREIN MAY BE LITIGATED IN ANY FEDERAL, STATE OR
LOCAL COURT (a) SITTING !N OR FOR THE COUNTY OF MIDDLESEX, NEW JERSEY AND/OR (b} IN WHICH JURISDICTION IS
PROPER OVER THE CUSTOMER, AND GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY SUCH COURTS. Guarantor acknowledges that any such courts shall be convenient forums, and hereby
walves any defense on the grounds of improper venue or forum non conveniens or any similar rules or doctrines. In addition, Guarantor
hereby watves personal sevice of precess and consents to service of process by certified or registered mail directed lo Guarantor at its
address set forth above or to such other address, written nofice of which is recelved by SFS. Such seivice shall be deemed completed
on the third business day after such process is so mailed. GUARANTOR AND THE HOLDER OF THIS GUARANTY, TO THE EXTENT
PERMITTED BY LAW, WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION ARISING FROM OR RELATING IN ANY WAY
TO THIS GUARANTY OR THE TRANSACTION CONTEMPLATED HEREBY.

THIS GUARANTY CCNTAINS THE COMPLETE AGREEMENT OF THE PARTIES WITH RESPECT TO ITS SUBJECT MATTER AND
SUPERSEDES AND REPLACES ANY PREVIOUSLY MADE PROPOSALS, REPRESENTATIONS OR AGREEMENTS WITH
RESPECT THERETO. No amendment hereunder shall be effective unless in wrifing, signed by Guarantors and SFS, and no waiver
hereunder shall be effective unless in writing, signed by the party to be charged. The obligations hereunder of Guarantor shall be binding
upon its respeclive successors, assigns and legal representatives. This Guaranly is assignable without notice to Guarantor, and if
requested, Guarantor shall acknowledge such assignment in writing. This Guaranty shall be construed liberally in favor of SFS and shall
inure to the benefit of its successors and assigns. Any informalion pertaining to Guarantor may be transferred by SFS 10 any prospeciive
or actual assignee of the Conlract. Any provision of this Guaranty which is unenforceable in any jurisdiction shall, as 1o such jurisdiction,
be ineffective to the extent of such prohibltion or unenferceability, without Invalidating the remaining provisions hereof. No delay on the
part of SFS in exerclsing any right hereunder or in iaking any action {o collect or enforce payment of the Guaranteed Cbligations either
against Customer or any other guaranter of the Guaranteed Obligations shall operate as a walver of a2ny right, or in any manner prejudice
SFS' rights against Guarantor. This Guaranty and the obligations of Guarantor hereunder shall conlinue in full force and effect until the
Guaranieed Obligations shall have been indefeasibly paid or otherwise performed in full. Guarantor shall reimburse SFS on demand for
all expenses incumed by it in the enforcement or attempled enforcement of any of its rights against Customer and Guarantor {including
costs and reasonable attomeys' fees).

LAsmsis\Leasing OperalionsACCOUNT MANAGER DEALSVGuzman, Jamio\i-Dools A-Mkile Kisid Madicel Cenlen20576- 1628 \Comporate Guaranly [SFS HCJ 08-07.doc
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SIEMENS FINANCIAL SERVICES, INC.
ADDENDUN TO CORPORATE GUARANTY

This Addendum shall become a parl of that certain Corporate Guaranty (the "Guaranty™) executed and
delivered by the undersigned guarantor {“Guarantor”) concurrently with this Addendum in favor of Siemens
Financial Services, Inc. (*SFS”) tc guaranty, as more fully set forth therein, the obligations of Alla-Kiski
Medical Center to SFS. If there is any confiict between the terms of this Addendum and the terms of the
Guaranty, the terms of this Addendum shail control. Capitalized terms used herein and not otherwise defined
herein, unless the context otherwise requires, shall have the same meanings set forth in the Guaranty.

Guarantor and SFS hereby agree as {ollows:

1. In the next to last paragraph of the Guaranty, subsections (a) and (b) are deleted and replaced with
“IN THE COMMONWEALTH OF PENNSYLVANIA”.

IN WITNESS WHEREQF, the Guarantor and SFS have caused this Addendum to be executed by their
authorized representatives. For all purposes hereof, the date of this Addendum shall be the date of SFS’

execution as set forth below.
SFS: Siemens Financial Services, Inc. GUARANTOR: West Penn Allegheny Health System, Inc.
BY: /M 7 BY: M /(.-i_
P Sigrature) {Auihbized Sgrahire)
NAME:; NAME: David Klehn
ki of
B JurfiErErasse S
TrfLE: /7 JeamLetider TTLE: CFO
/ ¢ Wm N (Printed o¢ Typed)
W/ﬂi— Ay f DATE: _ /0-35-30i1
(Authodred Signahire) _,f “\}
NAME: - [
Team Leader ~
TITLE:

DATE: ;/Z‘é’///
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Siemens Financial Services, Inc.

SIEMENS CORPORATE GUARANTY

As used In this guaranty (herein "Guaranty), the following terms shall have the following meanings:

“SFS": SIEMENS FINANCIAL SERVICES, INC., 170 Wood Avenue South, Isefin, NJ 08830
“Gustomer*: Alle-Kiski Medical Center — 1301 Carlfisle St, Natrona Heights, PA 15085
"Contract": Leasing Schedule #20877-16285 to Master Equipment Lease Agreement daled 12/10/2010, between SFS and Customer,

as may be amended from time fo time.

"Guaranteed Obiigations*: All obligations which Customer presently or hereafler may have under the Contract, inciuding but not limited
{o payment when due of all sums presantly or hereafler owing by Customer {hereunder.

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and in order to induce SFS to enter into the
Contract andfor 1o grant certain financial or olher accommodations relaled to the Contract, the undersigned guarantor (herein “Guarantor”)
unconditionally guarantees to SFS, the full and prompt payment and performance by Customer of the Guaranteed Obfigations. Guarantor ac-
knowledges that ils oblfigations and llabifity hereunder are several, independent and separate from the obfigations and liabilities of any other
guarantor.

Guarantor agrees that it shall not be necessary as a condition to enforce this Guaranty that suit first be instituted against Customer or that any
rights or remedias against Customer firs! be exhausted, it being agreed that the liebility of Guarantor hereunder shall be priimary, direct, and in
all respects unconditional. Guarantor agrees that If the maturity of any of the Guaranieed Obligations is accelerated, by default or otherwise,
such shalf also be deemed accelerated for the purposes of (his Guaranty, and without demand upon or nofice to Guarantor.

(CONTINUED ON FOLLOWING PAGE)

The undersigned corporation warrants for itself that it Is authorized by law and by its articles of incorporation te execule this Guaranly, and the

person sighing the same warrants {hat (s)he is specifically authorized thereunto by a duly adopled resolution of the board of directors or the by-
laws of Guarantor.

IN WITNESS WHEREOF, Guarantor has ¢aused this instrument to be executed as of the date set forth below.

CORPORATE SEAL Guarantor: West Penn Allegheny Health System, Inc.
{Nama of Corporetion)
Address: 1301 Cariisle Street

Natrona Heights, PA 15065-1902

ATTEST: By: 90._.«/ -t
neture)

Name: David Klehn
{Prinlad or Typed)

Title: CFO
{Printed or Typed)

Date: 10-35-301{

/4
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Guarantor authorizes SFS without nofice or demand and without affecting its Habllity hereunder, from time to time to: {a) renew,
compromise, extend, accept parial payment of, aceelerate or otherwise change the time for payment of, or otherwise change the terms
of, the Contract and any of the Guaranteed Obligations; (b) lake and hold security for the payment of this Guaranty or any of the
Guaranteed Obligations; (c) exchange, enforce, lransfer, substitute, subordinate, collect, iquidate, compromise, waive and release any
such security; (d) apply such security and direct the order and manner of disposition thereof as SFS in its discretion may determine; (e)
take and hold additional guaranties of the Guaranteed Obligations and amend, alter, exchange, transfer or walve any such guaranties;
and {f) release or substilute any one or more guarantors of the Guaranteed Obligations.

Guarantor agrees that its obligations hereunder shall not be impaired in any manner whatsoever by: (2) any walvers granted by SFS; (b)
any bankuuplcy, extensions, morataria or other relief granted to Cusitomer pursuant fo any statule presently in force or hereafler enacled;
(©) the fickitiousness, incorreciness, invalidity or unenforceability, for any reason, of the Contract or any document executed in connection
therewith; (d) any disability or other defense that Customer may have under the Contract, or any cccurrence that releases Customer from
fiability thereunder; (e) any defenses avallable to a surely under applicable law; {f) the failure of any person to sign this or a similar
guaranty; or (g) the dissolufion or release from liability of any other guaranior. Guarantor hereby waives notice of SFS' acceptance of
this Guaranty, all presentments, demands for performance, nolices of nonperformance, protests, nofices of protest, notices of dishonor,
nafices of sale of repossessed equipment and any collatera! given In connection with the Confract, notice of the existence, creation or
Incusrence of new obligations covered by this Guaranty, and any other matters of which Guarantor might otherwise be entitled. in
addilion, Guarantor waives any and all rights to asseri against SFS any claim or defense based upon an eleclion of remedies by SFS
which in any manner impairs, affects, reduces, releases, destroys and/or exlinguishes Guarantor's subrogation righls and/or Guarantor's

sight to proceed against Customer for reimbursement, and/er any olher rights of Guarantor agalnst Customer, and/or againsi any other
person or security.

In the event that SFS for any reason (including but not limited to banksuptey preferences), Is required to repay or disgorge any amounls
or property received by it in respect of the Guaranieed Obligations, then the Rabllity of Guarantor under this Guaranty, with respect to
such amounts or property, shall be reinstated, SFS shall net be required to litigate or otherwise disputs its obligation lo make such
repayments if it, in good faith, believes that such obligation exists. Guarantor agrees that all present and future indebtedness of
Cuslomer to Guarantor Is hereby subordinated o, assigned and fransfeired to SFS and pledged and made security for the Guaranteed

Obligations, and that Guarentor shall have o iight of subrogation against Customer unless and unlll the Guaranteed Obligetions are
paid in full.

LEGAL RIGHTS AND OBLIGATIONS HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW JERSEY, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICT OF LAWS THEREOF. GUARANTOR

ACKNOWLEDGES THAT THIS GUARANTY AND THE CONTRACT ARE INTEGRAL AGREEMENTS TO AN OVERALL
TRANSACTION. ACCORDINGLY, GUARANTOR AGREES TO BE BOUND BY THE TERMS OF THE FORUM SELECTION CLAUSE
IN THE CONTRACT, AND FURTHER AGREES THAT ALL ACTIONS AND PROCEEDINGS RELATING DIRECTLY OR INDIRECTLY
TO THIS GUARANTY AND/OR THE TRANSACTION CONTEMPLATED HEREIN MAY BE LITIGATED IN ANY FEDERAL, STATE OR
LOCAL COURT {a} SITTING IN OR FOR THE COUNTY OF MIDDLESEX, NEW JERSEY AND/OR (b) IN WHICH JURISDICTION IS
PROPER OVER THE GCUSTOMER, AND GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY SUCH COURTS. Guarantor acknowladges that any such courts shall be convenient forums, and hereby
waives any defense on the grounds of improper venue or forum non convenlens or any similar rules or doclrines. In addition, Guarantor
heraby walves personal service of process and consenls to service of process by certified or registered mall directed to Guarantor at its
address set forth above or to such other address, wrilten notice of which is received by SFS. Such service shall be deemed completed
on the third business day after such process is 50 meiled. GUARANTOR AND THE HOLDER OF THIS GUARANTY, YO THE EXTENT
PERMITTED BY LAW, WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY LITIGATION ARISING FROM OR RELATING IN ANY WAY
TO THIS GUARANTY OR THE TRANSACTION CONTEMPLATED HEREBY, :

THIS GUARANTY CONTAINS THE COMPLETE AGREEMENT OF THE PARTIES WITH RESPECT TO ITS SUBJECT MATTER AND
SUPERSEDES AND REPLACES ANY PREVIOUSLY MADE PROPOSALS, REPRESENTATIONS OR AGREEMENTS WITH
RESPECT THERETO. No amendment hereunder shall be effective unless In wriling, signed by Guarantars and SFS, and no waiver
hereunder shall be effective unless in writing, signed by the party to be charged. The obligations hereundar of Guarantor shall be binding
upon lts respeciive successors, assigns and legal representatives. This Guaranty is assignable without notice to Guarantor, and if
requested, Guarantor shall acknowledge such assignment in wriling. This Guaranty shall be construed liberally In favor of SFS and shall
tnure to the benefit of its successors and assigns. Any information pertaining to Guarantor may be transferred by SFS to any prospeclive
or aclual assignee of the Contract. Any provision of this Guaranty which Is unenforceable in any jurisdiction shalt, as to such jurisdiction,
be Ineffective to the extent of such prohibition or unenforceability, without invalidating the remalning provisions hereof. No delay on the
part of SFS In exercising any right hereunder or in taking any action to collact or enforce payment of the Guaranteed Obligations either
against Cusiomer or any other guarantor of the Guaranteed Obligations shall operate as a waiver of any 7ight, or in any manner prejudice
SFS' rights against Guarantor. This Guaranty and the obligations of Guarantor hereunder shall conlinue in full force and effect until the
Guaranteed Obligations shall have been indefeasibly paid or otherwise performed In full. Guarantor shall reimburse S5 on demand for
ali expenses incurred by it in the enforcement or attempted enforcement of any of its rights against Customer and Guarantor {including
costs and reasonable aftomeys’ fees).

LAsmsB\Lvasing Dparation\ACCOUNT MANAGER DEALRGuzman, JakdoNt-Deais A-MVs-IsK Kadical Canla20677-1626 52067 7-16285 REVISEONGorporsio Guaranly [SFS HCJ 08-07.00c
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SIEMENS FINANCIAL SERVICES, INC.
ADDENDUM TO CORPORATE GUARANTY

This Addendum shall become a part of that certain Corporate Guaranty (the "Guaranty”) executed and
delivered by the undersigned guarantor ("Guarantor”) concurrently with this Addendum in favor of Siemens
Financial Services, Inc. ("SFS™ to guaranty, as more fully set forth therein, the obligations of Alle-Kiski
Medical Center to SFS. |If there is any conflict between the terms of this Addendum and the terms of the
Guaranty, the terms of this Addendum shall control. Capitalized terms used herein and not otherwise defined
herein, unless the context otherwise requires, shall have the same meanings set forth in the Guaranty.

Guarantor and SFS hereby agree as foliows:

1. In the next {c last paragraph of the Guaranty, subsections (a} and (b) are deleted and replaced with
“IN THE COMMONWEALTH CF PENNSYLVANIA™.

IN WITNESS WHEREOF, the Guarantor and SFS have caused this Addendum to be executed by their

authorized representatives. For all purposes hereof, the date of this Addendum shall be the date of SF&'
execution as set forth below.

SFS: Slemens Financlal Services, Inc. GUARANTOR: West Penn Allegheny Health System, inc.

pAaTE: [0-35-301]

NAME:

—M}czwrsew 4
TITLE: eam Leader

{Printad or Typod)
DATE: ////4 ) 1dda
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Guaranty and Suretyship
Agreement

THIS GUARANTY AND SURETYSHIP AGREEMENT (this "Guaranty”) is made and entered into as of this
30™ day of December, 2008, by West Penn Allegheny Health System (the “Guarantor”), with an address at Two
allegheny Center, 11" Floor, Pittsburgh, PA 15212 in consideration of the extension of credit by Allegheny
Valley Bank of Pittsburgh (the "Bank”), with an address at 5137 Butler Street, Pittsburgh, PA 1520110 Alle-Kiski
Medical Center {the “Borrower”), and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged.

1. Guaranty of Obligations. The Guarantor hereby unconditionally guarantees, as a primary cbligor,
and becomes surety for, the prompt payment and performance of all loans, advances, debts, liabilities,
obiigations, covenants and duties owing by the Borrower to the Bank or to any other direct or indirect subsidiary
of the Bank, of any kind or nature, present or future {induding any interest accruing thereon after maturity, or
after the fiing of any petition in bankruptcy, or the commencement of any insolvency, recrganization or like
proceeding relating to the Borrewer, whethier or not a claim for post-filing or post-petition interest is allowed in
such proceeding), whether direct or indirect (including those acquired by assignment or participation), absolute
or tontingent, joint or several, due or to become due, now existing orf hereafter arising, whether or pot (i
evidenced by any note, guaranty or other instrument, (ii} arising under any agreement, instrument or
document, (iii} for the payment of money, (iv) arising by reason of an extension of credit, opening of a letter of
credit, loan, equipment lease or guarantee, {v) under any interest or curmency swap, future, option or other
interest rate protection or similar agreement, (vi} under or by reason of any foreign currency transaction,
forward, option or other similar transaction praviding for the purchase of one currency in exchange for the sale
of another currency, or in any other ranner, or {vii) arising out of overdraits on deposit or other accounts or
out of electronic funds transfers (whether by wire transfer or through automated clearing houses or otherwise)
or out of the return unpaid of, or other failure of the Bank to receive final payment for, any check, item,
instrument, payment order or other deposit or credit to a deposit or other account, or out of the Bank’s non-
recelpt of or inability to collect funds or otherwise not being made whole in connection with depository or other
similar arrangements; and any amendments, extensions, renewals and increases of or to any of the foregoing,
and all costs and expenses of the Bank incurred in the documentation, negotiation, modification, enforcement,
collection and otherwise in connection with any of the foregoing, induding reasonable attorneys’ fees and
expenses thereinafter referred to collectively as the “Obligations”). If the Borrower defauits under any such
Dbligations, the Guarantor will pay the amount due to the Bank,

2. Nature of Guaranty; Walvers. This is a guaranty of payment and not of collection and the Bank shall
not be required, as a condition of the Guarantor's fability, 10 make any demand upon or to pursue any of its
rights against the Borrower, or to pursue any rights which may be available to it with respect to any other
person who may be liable for the payment of the Obligations. This is an absolute, unconditional, irrevocsble and
cantinuing guaranty and will remain in full force and effect until all of the Obligations have been indefeasibly
paid in full, and the Bank has terminated this Guaranty. This Guaranty will remain in full force and effect even if
there is no principal balance outstanding under the Obligations at 2 particular time or from time to time. This
Guaranty will not be affected by any surrender, exchange, acceptance, compromise or release by the Bank of
any other party, or any other guaranty or any security held by it for any of the Obligations, by any failure of the
Bank to take any steps to perfect or maintain its lien or security interest in or 10 preserve its fights (o any
security or other coltateral for any of the Obligations or any guaranty, or by any irregularity, unenforceability or
invalidity of any of the Obligations or any part thereof or any security or other guaranty therecf. The
Guarantor's obligations hereunder shall not be affected, modified or impaired by any counterclaim, set-off,

Gugsanty I - — Alfegheny Valtey Bank
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recoupment, deduction or defense based upon any claim the Guarantor may have {directly or indirectly) against
the Borrower or the Bank. except payment or performance of the Ohbligations.

Notice of acceptance of this Guaranty, notice of extensions of credit to the Borrower from time 0 time,
notice of default, diligence, presentment, notice of dishonor, protest, demand for pavment, and any defense
based upon the Bank's failure to comply with the notice requirements under Sections 9-611 and 9-612 of the
Uniform Commercial Code as in effect from time to time are hereby waived. The Guarantor waives all defenses
based on suretyship or impairment of collateral.

The Bank at any time and from time to time, without notice to or the consent of the Guarantor, and
without impairing or releasing, discharging or modifying the Guarantor's lisbitities hereunder, may {a) change
the manner, place, time or terms of payment or performance of or interest rates on, or other terms relating to,
any of the Obligations; (b} renew, substitute, modify, amend or alter, or grant consents or waivers relating to
any of the Obligations, any other guaranties, or any security for any Obligations or guaranties; {c} apply any and
3li payments by whomever paid or however realized including any proceeds of any collateral, to any Obligations
of the Borrower in such order, manner end amount as the Bank may determine in its sole discretion; (d) settle,
compromise or deal with any other person, including the Borrower or the Guarantor, with respect to any
Obligations in such manner as the Bank deems appropriate in its sole discretion; (e substitute, exchange or
release any security or guaranty; or {f) take such actions and exercise such remedies hereunder as provided
herein.

3. Repayments or Recovery from the Bank. if any demand is made at any time upon the Bank for the
repayment or recovery of any amount received by it in payment or on account of any of the Obligations and if
the Bank repays all or any part of such amount by reason of any judgment, decree or order of any court of
administrative body or by reason of any settlement or compromise of any such demand, the Guarantor will be
and remain liable hereunder for the amount so repaid or recovered to the same extent as if such amount had
never been received originally by the Bank. The provisions of this section will be and remain effective
notwithstanding any contrary action which may have been taken by the Guarantor in reiiance upon such
payment, and any such contrary action so taken will be without prejudice to the Bank's rights hereunder and wiil
be deemed to have been conditioned upon such payment having bacome final and irrevocable.

4. Financizl Statements. Unless compliance is waived in writing by the Bank or until all of the
Obligations have been paid in full, the Guarantor will promptly submit to the Bank such information relating to
the Guarantors affairs (including but not fimited to annual financial statements and tax returns for the
Guarantor) or any security for the Guaranty as the Bank may reasonably request.

5. Enforceability of Obligations. No modification, limitation or discharge of the Obligations arising out
of or by virtue of any bankruptcy, reorganization or similar proceeding for relief of debtors under federal or
state taw will affect, modify, limit or discharge the Guarantor's Yability in any manner whatsoever and this
Guaranty will remain and continue in full force and effect and will be enforceable against the Guarantor to the
same extent and with the same farce and effect as if any such proceeding had not been instituted. The
Guarantor waives all rights and benefits which might accrue to it by reason of any such proceeding and will be
liable to the full extent hereunder, irrespective of any modification, limitation or discharge of the liability of the
Borrower that may result from any such proceeding.

6. Events of Default. The occurrence of any of the following shall be an “Event of Default”: (i) any
Event of Default (as defined in any of the Obiigations); {ii) any default under any of the Obligations that does not
have a defined set of “Events of Default” and the lapse of any notice or cure period provided in such Obligations

Guaranty . JAlleghany Valley Bank
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with resnect to such default; (i) demand by the Bank under any of the Obligations that have a demand feature;
(iv) the Guarantor's failure to perform any of its obligations hereunder; {v) the faisity. inaccuracy or matetial
breach by the Guarantor of any written warranty, representation or statement made or furnished to the Bank by
or on behali of the Guarantor; or (vi) the terminaticn or attempted termination of this Guaranty. Upon the
occurrence of any Event of Default, (a) the Guarantor shall pay to the Bank the amount of the Obligations; or (b)
on demand of the Bank, the Guarantor shall immediately deposit with the Bank, in U.S. dollars, all amounts due
or to become due under the Ghligations, and the Bank may at any time use such funds to repay the Obligations;
or [c} the Bank in its discretion may exercise with respect to any collateral any one or more of the rights and
remedies provided a secured party under the applicable version of the Uniform Commercial Code; or (d) the
Bank in its discretion may exercise from time to time any other rights and remedies available 10 it at law, in
equity or otherwise.

7. Right of Setoff. in addition to all liens upon and rights of setoff against the Guarantor's money,
sacurities or other property given 1o the Bank by law, the Bank shall have, with respect to the Guarantor's
obligations to the Bank under this Guaranty and to the extent permitted by law, a contractual possessory
security interest in and a contractus! right of setoff against, and the Guarantor hereby grants Bank a security
interest in, and hereby assigns, conveys, delivers, pledges and transfers to the Bank alf of the Guarantor's right,
title and interest In and to, all of the Guarantor's deposits, moneys, securities and other property now or
hereafter in the possession of or on deposit with, or in transit to, the Bank or any other direct or indirect
subsidiary of the Bank, whether held in a general or special account or deposit, whether held jointly with
someone else, or whether held for safekeeping or otherwise, excluding, however, all IRA, Keogh, and trust
accounts. Every such security interest and right of setoff may ba exercised without demand upon or notice to
the Guarantor. Every such right of setoff shall be deemed to have been exercised immediately upon the
occurrence of an Event of Default hereunder without any action of the Bank, although the Bank may enter such
setoff on its books and records at s later time.

8. Collateral. This Guaranty is secured by the property described in any collateral security documents
which the Guarantor executes and delivers to the Bank and by such other collateral as previously may have been
or may in the future be granted to the Bank to secure any Obligations of the Guarantor to the Bank.

9. Costs. To the extent that the Bank incurs any costs or expenses in protecting or enfercing its rights
under the Obligations or this Guaranty, including reasonable attorneys' fees and the costs and expenses of
litigation, such costs and expenses will be due on demand, will be included in the Obligations and will bear
interast from the incurring or payment thereof at the Default Rate {(as defined in any of the Obligations).

10. Postponement of Subrogation. Until the Obligations are indefeasibly paid in full, expire, are
terminated and are not subject to any right of revocation or rescission, the Guarantor postpones and
subordinates in favor of the Bank or its designee {and any assignee or potential assignee) any and all rights
which the Guarantor may have to (a) assert any claim whatsoever against the Borrower based on subrogation,
expneration, reimbursement, or indemnity or any right of recourse to security for the Obligations with respect
to payments made hereunder, and (b} any realization on any property of the Borrower, including participation in
any marshalling of the Borrower's assets.

11. Power to Confess judgment. The Guarantor herehy empowers any attorney of any court of
record, after the occurrence of any Event of Default hereunder, to appear for the Guarantor and, with or
without complaint filed, confess judgment, or a series of judgments, against the Guarantor in favor of the
Bank for the amount of the Obiigations and an attorney's commission of the greater of 10% of such principal
and interest or 51,000 added as 2 reasonable attorney's fee, and for doing so, this Guaranty or a copy verified

Gwpraoty . L L e AlleEheny Valley Bank
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by affidavit shall be a sufficient warrant. The Guarantor hereby forever waives and releases afl errors in sald
proceedings and all rights of appeal and all relief from any and all appraisement, stay or exemption {aws of
any state now in force or hereafter enacted.

No single exercise of the foregoing power to confess judgment, or a series of judgments, shail be
deemed to exhaust the power, whether or not any such exercise shall be held by any court to be invalid,
voidable, or veoid, but the power shall continue undiminished and it may be exercised from time to time as
often as the Bank shall elect until such time as the Bank shali have received payment in fult of the Obligations
and costs. Notwithstanding the attorney's commission provided for in the preceding paragraph {which is
included in the warrant for purposes of establishing a sum certain), the amount of attorneys’ fees that the
Bank miay recover from the Guarantor shall not exceed the actual attarneys' fees incurred by the Bank.

12. Notices. All notices, demands, requests, consents, approvals and cther communications required or
permitted hereunder {“Natices”} must be in writing and will be effective upon receipt. Noticas may he given in
any mahner to which the Bank and the Guarantor may separately agree, including electronic mail. Without
limiting the foregolng, first-class mall, facsimile transmission and commercial courier service are hereby agreed
te as acceprable methods for giving Notites. Regardless of the manner in which provided, Notices may be sent
to addresses for the Bank and the Guarantor as set forth above or to such other address as either may give to
the other for such purpcse In accordance with this section.

13. Preservation of Rights. No delay or omission on the Bank's part to exercise any right or power
arising hereunder will impair any such right or power or be considered a waiver of any such right or power, nor
will the 8ank's action or inaction impair any such right or power. The Bank's rights and remedies hereunder are
cumulative and not exclusive of any other rights or remedies which the Bank may have under other agreements,
at law or in equity. The Bank may proceed in any order against the Borrower, the Guarantor or any other
obligor of, or collateral securing, the Obligations.

14. ldegality. If any provision contaimed in this Guaranty should be invalid, illegal or unenforceable in
any respect, it shall not affect or impair the validity, legality and enforceability of the remaining provisions of this
Guaranty.

15. Changes in Writing. No modification, amendment or waiver of, or consent to any departure by the
Guarantor from, any provision of this Guaranty will be effective unless made in a writing signed by the Bank, and
then such waiver o~ consent shall be effective only in the specific instance and for the purpose for which given.
No natice to or demand on the Guarantor will entitle the Guarantor to any sther or further notice or demand in
the same, similar or other circumstance.

16. Egtire Agreement. This Guaranty {including the documents and instruments referred ta herein)
constitutes the entire agreement and supersedes all other prior agreements and understandings, both written
and oral, between the Guarantor and the Bank with respect to the subject matter hereof; provided, however,

that this Guaranty is in addition to, and not in substitution for, any other guarantees from the Guarantor to the
Bank.

17. Successors and Assians, This Guaranty will be binding upon and inure to the benefit of the
Guarantor and the Bank and their respective heirs, executors, administrators, successors and assigns; provided,
hewever, that the Guarantor may not assign this Guaranty in whole or in part without the Bank's prior wnitten
consent and the Bank at any time may assign this Guaranty in whola or in part.

Guaranty — Allegheny Valley Bank
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18. Interpretation. iIn this Guaranty, unless the Bank and the Guarantor otherwise zgree in writing, the
singular includes the plural and the plural the singular; references to statutes are to be construed as including all
statutory provisions consalidating, amending or replacing the statute referred to; the word “or” shall be deemed
o include “andfor”, the words “including”, “includes” and “include™ shall be deemed to be followed by the
words “without limitation”; and references to sections or exhibits are to those of this Guaranty. Section
headings in this Guaranty are included for convenience of reference only and shall not constitute a part of this
Guaranty for any other purpose. if this Guaranty is executed by more than one party as Guarantor, the
obligations of such persons or entities wift be joint and several.

19. indemnpity. The Guarantor agrees to indemnify each of the Bank, each legal entity, if any, who
controls the Bank and each of their respective directors, officers and employees {the “indemnified Parties”),
and to hold each Indemnified Party harmless from and against, any and all daims, damages, losses, fiabilities and
expenses (including all fees and charges of internal or external counsel with whom any indemnified Party may
consult and all expenses of litigation and preparation therefor} which any Indemnified Party may incur or which
may be asserted against any Indemnified Party by any person, entity or governmental authority {including any
person or entlty claiming derivatively on behalf of the Guarantor), in connection with or arising out of or relating
to the matters referred to in this Guaranty, whether {a)} arising from or incurred in connection with zny breach
of a representation, warranty or covenant by the Guarantor, or (b) arising out of ar resulting from any suit,
action, claim, proceading or governmental investigation, pending or threatened, whather based on statute,
regulation or order, or tort, or contract or otherwise, before any court or governmental authority; provided,
however, that the foregeing indemnity agreement shall not apply to any claims, damages, losses, liabilities and
expenses solely attributable to an Indemnified Party's gross negligence or willful misconduct. The indemnity
agreement contained in this Section shall survive the termination of this Guaranty and assighment of any rights
hereunder, The Guarantor may participate at its expense in the defense of any such claim.

20. Governing Law and lurisdiction. This Guaranty has been defivered to and accepted by the Bank and
will be deemed to be made in the Commonwealth of Pennsylvania. THiS GUARANTY WiLL BE INYERPRETED AND THE
RIGHTS AND UABILITIES OF THE BANK AND THE GUARANTOR DETERVHNED iN ACCORODANCE WITH THE LAWS OF THE
COMMONWEALTH OF PENNSYLVANIA, EXCLUDING TS CONFLICT OF LAWS RULES. The Guarantor hereby irrevocably
consents to the exclusive jurisdiction of any state or federal court in the county or judicial district where the
Bank's office indicated above is located; provided that nothing contained in this Guaranty will prevent the Bank
from bringing any action, enforcing any award or judgment or exercising any rights against the Guarantor
individually, against any security or against any property of the Guarantor within any other county, siate or
other foreign or domestic jucisdiction. The Guarantor acknowledges and agrees that the venue provided above
is the most convenient forum for both the Bank and the Guarantor. The Guarantor waives any objection to
venue and any objection based on a mare convenient forum in any action instituted under this Guaranty.

21. Egusl Credit Opportunity Act. if the Guarantor is not an “applicant for credit” under Section 202.2
(e} of the Equal Credit Opportunity Act of 1974 {*ECOA"), the Guarantor acknowledges that {i} this Guaranty has
been executed to provide credit support for the Obligations, and (i} the Guarantor was not required to execute
this Guaranty in violation of Section 202.7{d) of the ECOA.

22. Agthorization to Obtain Credit Reports. By signing below, gach Guarantor who is an individual
provides written authorization to the Bank or its designee (and any assignee or potential assignee} to obtain the

Guarantor’s personal credit profile from one or more national credit bureaus. Such authorization shall extend to
obtaining a credit profile in considering this Guaranty and subsequently for the purposes of update, renewal or
extension of such credit or additional credit and for reviewing or collecting the resulting account.
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23. WaIVER OF SURY TRIAL. THE GUARANTOR IRREVOCABLY WAIVES ANY AND ALl RIGHT THE GUARANTOR MAY HAVE
1O A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS GUARANTY, ANY DOCUMENTS
EXECUTED IN CONNECTION WITH THIS GUARANTY OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS. THE
GUARANTOR ACKNOWLEDGES THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

The Guarantor acknowledges that it has read and understood all the provisions of this Guaranty,
including the confession of judgment and waiver of jury trial, and has been advised by counsel as necessary or
appropriate.

WITNESS the due execution hereof as a document under seal, as of the date first written above, with
the intent to be legally bound hereby.

WITNESS / ATTEST: WEST PENN ALLEGHENY HEALTH SYSTEM
{he. R
MB&%—,&%‘M BW
NP (SEAL)
- Print Name: RCBEET NG Print Name: E@ovw o ff RI&£FEL

Title: DIRECHR. @A2P. AAnnnge 2 T&’-“-)SUG?) Title: AV/Z2tiny Y LIV L L L
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[This disclosure is for use in PA only. Delete if inapplicable.]

DISCLOSURE FOR CONFESSION OF JUDGMENT

{GUARANTOR})
Undersigned: WEST PENN ALLEGHENY HEALTH SYSTEM
Two Allegheny Center
11" Floor
Pittsburgh, PA 15212
Lender: ALLEGHENY VALLEY BANK OF PITTSBURGH

5137 Butler Street
Pittsburgh, PA 15201

The undersigned has executed, andfor is executing, on or about the date hereof, a Guaranty and
Suretyship Agreement, in respect of the cbligations owed to Lender by Alle-Kiski Medical Center under which
the undersigned is abligated to repay monies to Lender.

A. THE UNDERSIGNED ACKNOWLEDGES AND AGREES THAT THE ABOVE DOCUMENT CONTAINS PROVISIONS UNDER WHICH
LENDER MAY ENTER JUDGMENT BY CONFESSION AGAINST THE UNDERSIGNED. BEING FULLY AWARE OF 1TS RIGHTS TO PRIOR NOTICE
AND A HEARING ON THE VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT MAY BE ASSERTED AGAINST IT By LENDER
THERFUNDER BEFORE JUDGMENT IS ENTERED, THE UNDERSIGNED HERESY FREELY, KNOWINGLY AND INTELLIGENTLY WAIVES THESE
RIGHTS AND EXPRESSLY AGREES AND CONSENTS TO LENDERS ENTERING JUDGMENT AGAINST iT BY CONFESSION PURSUANT TG THE
TERMS THEREOF.

B. THE UNDERSIGMED ALSC ACKNOWLEDGES AND AGREES THAT THE ABOVE DOCUMENT CONTAINS PROVISIONS UNDER
WHICH LENDER MAY, AFTER ENTRY OF JUDGMENT AND WITHOUT EITHER NOTICE OR A HEARING, FORECLOSE UPON, ATTACH, LEVY,
TAKE POSSESSION OF OR OTHERWISE SEIZE PROPERTY OF THE UNDERSIGNED IN FULL OR PARTIAL PAYMENT OF THE JUDGMENT.
PEWNG FULLY AWARE OF TS RIGHTS AFTER JUDGMENT IS ENTERED {INCLUDING THE RIGHT TO MOVE TO OPEN OR STRIKE THE
RIDGMENT), THE UNDERSIGNED HERERY FREELY, KNOWINGLY AND INTELLIGENTLY WAIVES ITS RIGHTS TO NOTICE AND A HEARING
AND EXPRESSLY AGREES AND CONSENTS TG LENDERS TAKING SUCH ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND
FEDERAL LAW WITHOUT PRIOR NOTVCE TO THE UNDERSIGNED.

C. The undersigned certifies that a representative of Lender specifically called the confession of
judgment provisions in the above document to the attention of the undersigned, and/or that the undersigned
was represented by legal counsel in connection with the above document.

Guaganty Alleghony Vallev Bank
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D. The undersigned *  =by certifies: that its annual income exc s $10,000; that all references to the
undersigned above refer to an persons and entities signing below; and (nat the undersigned received a copy
hereof at the time of signing.

Dated: {2-23 0% WEST PENN ALLEGHENY HEALTH SYSTEM

BVW
{SEAL)

Print Name: e CO [ Lofet e
Title: A El ity Y7 f7ARNE (- €O

Guaraaly ;
© e o nt e e FlleEheny Valtey Bank
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GUARANTY

RE:  Loan and Working Capital Line Agreement, the Loan Note, the Working Capital Line Note
and the Security Agreement (each as defined in the Loan and Working Capital Line

Agreement)
. Secured Party: Olympus America Inc.
. Debtor: PETERS TOWNSHIP SURGERY CENTER, LLC
1, Purpose. Debtor wishes to enter into the above-referenced agreement (together with ai!

corresponding present and futwre riders, schedules, exhibits, addenda and amendments thereto, if any,
coliectively the "Agreement”) with Secured Party. Secured Party is willing to enter inte the Agieement,
provided that the undersigned (“Guarantor™) guarantees to Secured Party the prompt payinent of all sums
payable by Debior under the Agreement and certain other obligations of Debtor to Secured Party
(including but not limited to the Obligations, as defined in Section 2). If this Guaranty is executed by
more than one Guarantor, then the word “Guarantor™ (as used in this Guaranty) shall mean all and any
one or more of them and, subject to the immediately ensuing sentence, the obligations of each Guarantor
shall be joint and several Nolwithstanding anything contained in this Guaranty to the contrary, each
Guarantor’s aggregate liability under this Guaianty shall not exceed Forty-Five Percent (45%) of One
Hundred Twenty Percent (120%) of the Obhigations (as defined in Section 2) plus One Hundred Percent
(100%) of all costs and expenses {including but not limited to legal fees) incurred in enforcing this
Guaranty. However, when Debtor obtains zll licensure necessary to operate a medical facility, and all ~
Jeasehold improvements have been completed, Guarantor’s aggregate liability under this Guaranty shali
be reduced 10 Forty-Five Percent (45%) of One Hundred Percemt {100%) of the Obligations and costs and
expenses (including but not Limited to legal fees) incurred in enforcing this Guaranly. At any time after
the first Twenty-four (24) months following the Loan Note Repayment Commencement Date and the
Working Capital Line Note Repayment Commencement Date {as defined under the Agreement), Secured
Party shall, upon written request of Guarantor, review Debtor’s performance under the Agreement and
Debtor’s then current financial statements. Provided Debtor has {a) complied with all of the lerms and
conditions of the Agreement, (b) remitted all payments due under the Agreement, the Loan Note and the
Working Capital Line Note when due and (c) achieved a Debt Service Coverage Ratio (as defined below)
of 1.25x for each of the previous four consecutive calendar quarters of operations, then Secured Party
shall release Guarantor from any and al} forther Hability under this Guaranty upon Secured Party’s 2nd
Guarantor's execution of a written agreement terminating this Guaranty. Exccution of such agreement
shall not be unreasonably withheld by the parties. For purposes of this Guaranty, the term “Debt Service
Coverage Ratio™ shall mean Debtor's earnings before interest, taxes, depreciation and amortization,
divided by Debtor’s t0tal current portion of jong-term debt (defined as Debtor’s next twelve months of
debt service payments).

2. Statement of Guaranty. For value received, receipt of which is hereby acknowledged, to induce
Secured Party to enter into the Agreement, and subject to the immediately following sentence, Guarantor
hereby uncenditionally guarantees and promises to Secured Party the prorapt and complete payment of (a)
all sums payable by Debtor under the Agreement (including withoul limitation Secured Party's costs and
expenses of collection of same), and under any other present or future agreements entered into, or
obligations now or hereafter incusred in connection with the Agrecment, (b) all sums payable by Debior
under any other agreement with Secured Party (including without limitation Secured Party’s costs and
expenses of collecton of same) whether such agreement is entered into before or after the date of this
Guaranty, (subparagraphs 2(a} and 2{b) are hereinafter collectively referred to as the "Obligations™) and,
in case of the extension of time of payment of the Obligations, in whole or in part, of any such sums, that
all such sums will be promptly paid when due i accordance with the terms of such extension, and {c) ali
costs and expenses (including but not limited to legal fees) incurred in enforcing this Guaranty. The term
“Obligations™ zlso includes any and 2l of Debtor’s indebtedness to Secured Party and is used in the most
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comprehensive sense and means and includes any and all of Debtor’s liabilities, obligations and dels to
Secured Party, now existing or hereafter incurred or created, mcluding, without limitation, all loans,
advances, interest, cosis, debts, overdraft indebtedness, credit card indebtedness, lease obligations, cost
per procedure obligations, other obligations and liabilities of Debtor, or any of them, and any present or
future judgments aganst Debtor or any of them and whether any such Obligations is voluntarily or
involuntanly incurred, due or not due, absolute or contingent, liquidated or unliguidated, determined or
undetermined; whether Debtor may be liable individually or jomtly with others, or primarily o1
secondarily as guarantor or surety; whether recovery on the Obligations may be or may become barred o
unenforceable against Debtor for any reason whatsoever; and whether the Obligations arise from
transactions which may be voidable on account of infancy, insanity, ultra vires o1 otherwise. Secured
Party's agreement to enter nto and accept Deblor's obligations under the Agreement shall conclusively be
deemed to have been created, contracted or secured 1n reliance upen this Guaranty

3. Extensions & Amendments. Guaranior hereby consents thal at any time or from time to time
without notice to Guarantor, (1) the tme for Debtor's performance of or compliance with any of the
Cbligations may be extended or such performance or compliance may be waived by Secured Party; (ii)
the Agreement and/or any other agreement and/or the Obligations may from time 10 time be amended for
the purpose of adding any provision thereto o changing in any manner the rights of Secured Party or of
Debter thereunder; (iii) payment of any sums-due or to becore due 1 connection with the Obligations
may be extended, in whole or in part; and (iv) the terms of such Obligations may be waived by Secured
Party m its sole discretion, all without affecting the liability of Guarantor hertunder. No change,
amendment, termination or waiver of any provision contained herein shall be binding unless in writing
signed by Secured Party and Guarantor. Secured Party may pursue its rights and remedies under this
Guaranty and shall be entitled to payment hereunder and to enforce all of its other rights hereander
notwithstanding any other guaranty of, or security for, all of any part of the Obligations and
notwithstanding any action taken or omitted to be taken by Secured Party to enforce any of its nghts o1
remedies under such other guaranty or with respect to any other security, or any payment received

thereunder.
4. Subordination. Guarantor hereby subordinates any and all indebtedness of Debtor 1o Guarantor to

the full and prompt payment and performance of all of the Obligations. Guarantor agrees that Secured
Party shall be entitled to receive payment of all Obligations prior to Guarantor’s receipt of payment of
any amount of any indebledness of Debtor te Guarantor, Any payments on such indebtedness to
Guarantor, if Secured Party so requests, shall be collected, enforced and received by Guarantor, in trust,
as trustee for Secured Party on account of the Obligetions, or without reducing or affecting in any manner
the liability of Guarantor under the other provisions of this Guaranty. Secured Party is authorized and
empowered, but not obligated, in its discretion (a) in the name of and upon prior notice to Guarantor, to
collect and enforce, and to submit claims in respect of, any indebtedness of Debtor te Guarantor under the
Bankruptcy Code and to apply amounts received thereon to the Obligations, and {b) to require Guarantor
to (i) collect and enforce, and to submil claims 1n respect of, any indebtedness of Debtor 1o Guarantor,
and (ii) pay any amounts received on such indebtedness to Secured Party for application to the

Obligations
5. Rescission or Returns. Guarantor agrees that if at any time all or any part of any pavment

previously applied by Secured Party 10 any of the Obligations is or must be rescinded or returned by
Secured Party for any reason whatsoever {including, without limitation, the insolvency, bankruptcy or
reorganization of Debtor or the recovery on any action, or compromuse or scttlement thereof, brought by
Debtor or a trustee of Debtor under the Bankruptcy Code), such Obligations shall, for the purposes of this
Guaranty and to the extent that such payment is or must be rescinded or returned, be deemed to have
continued in existence notwithstanding such application by Secured Party, and this Guaranty shall
continue to be effective or be reinstated, as the case may be, as to such Qbligations, all as though such
applications by Secured Party had not been made.
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6. Assignment. Secured Party may assign this Guaranty or any rights and powers hereunder with
any assignment of any of the Obligations ot any sums due or to become due, or any rights, claims, powers
and remedies thereunder and, in the event of such assignment, such assignee shal! have the same rights
and remedies as Secured Party as if originally named herein.

7. Waivers. Guarantor hereby waives diligence and any and ell defenses thal it may have o the
validity, regularity or enforceability of this Guaranty, including but not limited to, siatute of limitations,
presentment of any instrument, demand for payment, protest and notice of non-payment or protest and the
performance of cach and every condition precedent to which Guarantor might otherwise be entitled by
law, and notice of the creation or accrual of any of the Obligations and all demands whatsoever It is
understood and agreed that Guarantor shall not be released by any act or thing which might, but for this
provision of this Guaranty, be deemed a legal or equitable discharge of a surety or a guarantor, or by
reason of any waiver, extension, modification, forbearance or delay or other act or omission of Secured
Party or ils failure to proceed promptly or otherwise, or by reason of any action taken or omitied or
circumstance which may or might vary the risk or affect the rights or remedies of Guarantor or by reason
of any further dealings between Debtor and Secured Party, whether relating to the Agreement or
otherwise, and Guaranior hereby expressly waives and surrenders any defense of its hability hereunde:
based upon any of the foregoing acts, omissions, things, agreements, waivers or any of them and hereby
expressiy waives and relinquishes all other rights and remedies accorded by applicable law to guarantors
and sureties; and expressly waives any other defenses, setoff or counterclaims; it being the purpose and
intent of the parties hereto that the obliganons of Guarantor hereunder are absolute and unconditional
under any and all circumstances,

g Independent Obligations. The obligations of Guarantor hereunder are independent of the
Obligarions of Debtor. A separate action or acticns may be brought and prosecuted aganst Guarantor,
whether an action 1s brought against Debtor or whether Debtor be joined in any such action or actions

g. Continuing Guaragty. It is expressly understood and agreed that this is a continuing Guaranty
and an instrument for the payment of money only, that the obligations of Guarantos are and shall be

absolute under any and all circumstances, without regard to the validity, regularity or enforceability of the
Agreement or any other instruments executed in connection therewith, a true copy of each of said
documents Guarantor hereby acknowledges having received, reviewed and approved. This Guaranty is a
guaranty of payment and performance when due, and is nof a guaranty of “collection™.

10. Substitution. Guarantor agrees that its obligations hercunder shall survive the reorganization of,
or sale or transfer of, all or a majority of the capital stock or assets of Debtor, and acknowledges that
Secured Party will not release Guarantor of its obligations undertaken in this Guaranty unless and until 3
substitute guarantor acceptable to and approved by Secured Party, in its sole discretion. has executed a
substitute guaranty in form and substance acceptable to Secured Party in its sole discretion.

11. Governing Law: Venue. This Guaranty is deemed to have been made in Pennsylvama, shall be
govemed by and consirued according to the faws of the Commonywealth of Pennsylvania (without regard
to conflict of Jaws rules), shall be binding upon the heirs, cxecutors, administrators, successors, and
assigns of Guarantor, and shall inure to the benefit of Secured Party, its successors and assigns  All
controversies, disputes and claims ansing out of or relating to this transaction, ot the breach or threatened
breach of this Guaranty, shal! be adjudicated exclusively by a court of competent jurisdiction within the
County of Letngh, Commonwealth of Pennsylvania or the Federal District Court in the Eastern District of
Pennsylivania, except that any judgment decree or order obtained in such action may be enforced in any
other jurisdiction by suit or in any other permitted manner. Guarantor hereby waives personal service of
process. Guarantor hereby waives any objection that it may bave regarding the personal jurisdiction or
venue of any court in the Commeonwealth of Pennsylvania, County of Lehigh, or the Federal District
Court in the Eastern District of Pennsylvania, including without fimitation 2 moticn that the forum is not
conveaient. Guarantor agrees to pay any and all seasonable costs, legal fees and expenses incurred by
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Secured Party resulting from all controversics, disputes, or claims which are adjudicated or settled
favorable to Secured Party. GUARANTOR WAIVES ANY AND ALL RIGHT TO A TRIAL BY

JURY IN ANY ACTION OR PROCEEDING BASED HEREQN.

12 Representations, Covenants, & Warranties. Guarantor represents, covenants and warrants that (1)

all financial information submitted by Guarantor is true, accurate and complete and fairly presents
Guarantor's financial position, and includes all infonnation necessary to insure that the information
submitied is not misleading, (ii) Guarantor has the full power and authority to cnter into this Guaranty,
{iii} the person executing this Guaranty on behalf of Guarantor has been duly authorized and has all
required corporate consents and appiovals, (1) this Guaranty will constitute the legal, valid, and binding
obligation of Guaranior, and (v) the execution of this Guaranty by Guarantor will not violate any law,
rule, or regulation, or conflict with any other agreement to which Guarantor is a party.

13. Severability 1fany provision of this Guaranty shall be unenforceable, in whole or 1 part, for any
reason whatsoever, then such provision, to the extant it is unenforceable, shall be ineffective and the
balance of this Guaranty shall be deemed valid and enforceable and construed as if the offending
provisions had been deleted therefrom.

14. Notices. All notices, requesis, demands, or communications required or permitted hereunder
shail be in writing, delivered personally, by facsimile or mailed by first class mail, pestage prepaid,
addressed to Guarantor at the address listed below; or at such other address as shall be specified in writing
to Secured Party. All notices, requests, demands or communications shall be deemed effective upon
personal delivery, facsimile confirmation or three (3) days following deposit in the U.S Mail n
accordance with this Section.

IN WITNESS WHEREQF, the undersigned has executed this Guaranty as of the day of
, 2011,

GUARANTOR: WEST PENN ALLEGHENY HEALTH SYSTEM, INC.

By(/‘::l&&./hm AV T

Name: YWt e o = rnu Xe o

Title:

Address: 4300 Friendship Avenue
Pitisburgh, PA 15224

Fax:

NOTARIZATIO
COUNTY OF quz,cls’é ANy
:88:
sTATE oF_FENNZY LV AN/A )
On this & day of ~fUAf = 0?0 // befare me cam;l d AM”EDISM uﬁfﬁe known

to be the individual listed above and who execuled the foregoing instrument on behalf of

k. /" /77, f/ and acknowledged that he/she executed the same

‘t - ‘ E ; i

Notary Public U o VLVANIA

! Michael T. Gaysa sr::ﬁ Public
T. , ry
CHy of Pittshurgh,
Commission Exgiras Nov, 20, 2012
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