
BEFORE TEE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PENNSYLVANIA

Statement Regarding the Acqui siti on 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 Pennsylvani4 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 lnsurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATTON REQUEST 4.3.n FROM THF'
PENNSYLVANIA INSURANCE DAPARTMENT

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.

RBSPONSE:

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 30,201l, by West Penn Allegheny Health System,Inc.

. Corporate Guaranty, dated as of March I l, 2010, by West Penn Allegheny Health
Systerq Inc.

. Corporate Guaranty, dated as of October 25,201l, by West Penn Allegheny Health
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System, Inc. (Leasing Schedule 2A675-16283 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 Healttr

System, Inc. peasing 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 Octobe r 25,2011, by West Penn Allegheny Health

Systenr, 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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SEEMEroS
Slemens Financial Services, Inc'

CORPORATE GUAMNTY
(For execution bY a CorPoration)

As u8d In his guarar*y (ttereitr "Guarilty), the fo0oring tams strall have rhe hnorring meardrgs:

.5FS':

'Eustomer";

"Contract':

SlEttlENS FINANCIAL SERVISES, INC', 17O Vrilood Avgnue Souh' lselin' NJ 08830

AtleKlski Medical Cenler - 1301 Gadisla St Natrona Heights' PA '15065

Leashs sdledub #2067$16283 to Master Equiprnent Lease Agreernent dated 1zlo2o10, b€tween sFS and c{stomer'

as maf be amond€d fiom llmo to lime'

"Guaranleed Obligatlons": N obligations wtrich custmler presonty of hercaffe] ma1 haye rnder lhe contrad, tncluding hI not limiled

;'tffi;ffi;;;;"u 
"uml 

e"uetily ortrereaftar oudng bv cuslomer thereunder'

For good and valuabb consideralion, the rsceipl and sufficlency.of whhh ls hereby ac*nonledged, and In older to lftluce sFS lo enlsr ifito th6

conrract andror to gmnt cenarn iiiiJJ"r ii iriii ioornoo;lion; ;ti€d to he contract, Ga urdersisned gua*nlor (hereln "Guaranto/)

uncondlrionagy guaranrees to srs,'iii;'til ;J ftrni nayniurii ulti pertormance by customer of the Guarar eed oblisdions' Guaranior ac-

knqvledges that ps oblrgauons 
";l'ilbliity.iiiJ.rnoJt 

id i"*or, in-o.p.noent ani sepamte from lhe obligations and liabifities of any other

gunrfftoL

Gmranlor agreos that it sha[ not be n€ce€sary-as s. co.rdilion lo-enforce thls Guaranly that sult llrst b€ instlluted against cusbmer or lhal any

riqhF or r€med'ros againct cusfiorn€i first ue *nausteo, it o"l q 
"gr;J 

th"t lhe_l-rabiii{r oiG^uaranior hereunder shali be piimal, diied, and in

:,i;;il;il;jifi"i"r. c""*iili ,ir[; rh"t if the marun! dr any of the Guaranieed oblEations 'rs accelerated, bv defaull or othotwls€'

llijii'n""jilii'I'd'd";# ""."d;i"d 
6r tno purpores of thls Guarang, ard without demand upon or nolice lo Guaranlor-

(CONTINUED ON FOLLOWNG PAGEI

The undersigned mrporation warants for itselt tltat it ls authorlz{ by law and by its ?tlidt ol. llTToralion to oxecute lhls Guaranly, and the

,.'[;;fitft ft" *dn.," .n"*nt"-rii"'r i"iiiii;-"pian.rlv aurhorhed rherounto 5y a duly adopted r€sotutlon of lhe board of diredors or he bv'

larvs of Guarantor.

lN W|TNESS WHEREOF, Guarantot has caus€d thls hstumenl to bo e[(ecuted as of the dato set torlh belor'r'

Llsmsfs\t€aslog OporauonsrAc@UNr MAi'IAGER DEALS\Guzna[ Jaknle\l-

f 6283toorporab GJaranV ISFS l|cl06{7-doo

GuaEnlon West P€nn Alleghell Hsalql sv6!om, lnc.
OttttFd@twc,{,,,

Address _ 1301 Carlisle Slreet

Nafona H€lsht3, PA 1606s1902

l0-45-aolt _

Dlanne oismukes
IPdl.,ldqlw

President & cEo
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Guatantolau|horLessFslvftoutncr|lceordgrftangandrri$urlatreclirrgtb.l|abilityF-41:fu*|im€tot|meto:(a)renew.
comDrorntse, e)dend, accept p"tli iiiilni'"i g;;lerate or.o$e;G;;aidf" Um! fo.r pavment ot' or othetsise drange the tenns

of. tk coniract and arry or 0,"4#ildil'obn;;tiil: of gr"'Jnu nom"*"*itv for bl.paymont of lhis Guaranlv or anv of the

Guananleed Obtigagons; (c) exdange. 49-rce: l=nsfqt,,3tbstild;,!|bor6naie, 
cottlU, fi+'r6iFr-mmoromise' waive and release any

such eeourit,, (e apply suctr sedrrli snd direct the ordu, 
"nO,n"i'#ta]*poiitlon 

tft"l*:f 
"" 

SFS tn its discretion may dsl.ffilne; (e)

rake and hord addniond g**roll'k'i[E"-"1"i*i-ouig"uo*'"iil*Lru--, itrr, €xchanse, transfe. or warve anv sudr guararties:

It'ti'iir!i'*E ,*rril-i" *y on. o, mo* guafantors of lhe Guaranie€d obtsalions'

Guapantor agrsos lhat lts oblbatiors h €undor shatl nol bs impaled In any manner whatso€r's1-bl: (a) any waivers granted by sFS: (b)

any bankruptcy, Extensions, t#ffiffiffi;;rJiiiiriiireO rd Cull"i"tilil-!1" anv slatule iresenllv in rorce or hereaf,'r enac{ed;

(c) the ficfltlousn€ss, rnconsoneJliffitlit *.,{#;t*tornty,.f.i i"/*nson' of the c;n-tract or anv document execuled in connectlon

ifr'erewith (O any dtsaUnty o, ofne? jiienso'lhat Customer may have uhOer the Conlracl, or any ocdrirence that releaEes Customet from

tiabdiry thercunderi tel anv oerd$ ii'.n'ii"'m i-ir,"tv u,ir"t 
"pprrc.iri 

iart 0 tno hihrie of anv pe*on lo sign this or a 
'imilar

guara-nry: or (g) the dtesotdion ;;;;;'ffi iuuirity or iny ott*rii1li""ti,1. oulirantor lrereuv,waivis nolhe ot sFs acceptance of

ftls cuaranty, att prero,.ur*, a"iliii ioi iitfo-i"n*, riotlcei oi nonpe'lornuryorprolesl:' nPtices of protesl' noticos of dishonor'

notic* o, 
"ule 

ot r€possess€d fri,il;"l;,iA;*trabt"r giren ln coniractbn rvfih llie contract, nolice ot lhe s)dst€nce' qealion or

lncr'renco of naf, ob[gations ail"ieo uV thb Guaranry, anu, *v 6rn"t mauers of vdlctt Guarantor might othemise be enlltled' ln

additbn, Guarantor ,nui"e" any ffi'Ii frinti'6-**tt i . y1 sis 
"t'y 

dalm o.r.oetelse ba?q,u-pon an el€clion of remsdies by sFS

whlolr in arry marvrer lmpalrs, anEc[, reo-"ce6" raeaser, destoys andloi exungulslps euarant'o/6 subrog'lion dghls 
'nd/or 

Guaranto/s

right to proce€d agah't cus1om;;iir'iJmuu-i"untunr. dnoor airv otrer rghs'of Guarantor against cuslomer, and/o'r against any other

oerson or secutiu.

ln the errent thal sFS for any r€ason 0ndudhg but not nlited !o bankruptcy proference-s), is reqrJired to repay or disgorge any amounls

or property recelved by n rn r""pu.r Ji'uti-du'aranteeo obnga[9ns, ttre'n til6 tiab||ty ot Guarantor urder thls Guaranty' wllh respect to

such amounts or property, .n"iilri1tli"rii.'$il;hdi;Ab"-*qrir"u to nrigaie or o'thenrvis-e dlsputo its obligaiion to mak€ such

r€Fyments if lt" in Sood cnn,'U"fi*o tn"t sucfr obligatlon e:<isrs.' Oraranto'i a$eF. tlat ?il present and future irdobtednoss of

cuEtirmer to cuarantor ls r,"'"dirt'ilin}ua e,.*1nq ano i'anienea m TlFl-tFis:1,":LilX*:9,-f:l g:,':1?::t1:
Obligalions, and that Guarantor Shall hat/e nO fight oi SuDrogailon agallxll uusrurrbl utrrets nrru urrur rrrs evqrqrrreqv v''!Ys(v"e ee

pald h lull.

LEGAL RtcHTS AND oBLlcATtoils HEREUNDER SHALL BE DETEm'TINED lN AccoRDANcE wlTH THE LAws oF THE sTArE
II!- IIII'IIII? EEEIET TO TI{E PRIIICTFLES OF CONFLICT OF LAWS THEREOF' GUARANTOR_- F {gUJERSEY

nirHoWfeoces THAT T]lls GUARAI'ITY AND THE coNTRAcT ARE INTE€RAL Asl{EEMEt\ t s I *', Ar' .,YE'.ALL

rRANsAcloN. AccoRDrNGLi 6laiiaiiioiaonees I9-F!.qolllDIJ^]IEIfSSf 15,F,I?L'g:5519'P,X,:*?15
tN rHE coNrRAcr, mo runrtiei-ftii'ds iiai aillcroNs AND pRocEEDtNcs RELATING DIREcTLY oR INDIREcTLY

ro rHts GuARANw ANDToR rii;'iirll'slcriciN coNTEMeLATED HEREtlt MAY BE LlrlGArED lN ANY FEDEML' srArE oR

LocAL couRT (a) srrnNg w i'n riin rie couNw oF MTDDLEsEx, NEw JERSEv ANDTOR (b) lN wHlcH JURlsDIcrloN ls
pRopER ovER rHE cusrom-ii"-iin-o-euenaxron HEREBv coNSENTs AND suBMlrs To rHE NoN-ExcLUslvE

iirnfSgibfiO1 OF ANy SUCH COIiRTS, cuarantor acknowtedges lhat any suctr 9.1" tu! be convenient forums, and he'eby

vrair"sJny a"tunre on the grounos oiimproper venue or forum non-mruentens or any,slmilar rul€s ol doc-ttin€s. In addilion, Guarantor

i;;i;fu!'f;;,**r seriics oi proce$ a'na consents to sorvice of Proc€ss by certified_or registered mail direc'ted [o Guaranlor al its

d&ess sd forlh abor ot to.u.rr'otltt-J aooi"r., Gtt* *rice of wtilin is reehred b'y sFs. such ssrvice shall bo deerned completed

on lhe third buslness Oay ater su*r-pr#ss ii so manea. GUARAMOR AND THE HOLDER OF THIS GUARANW, To TtlE EXTENT

FENr,IrrrEO EV UIW, WArVE AlL'iiOirS rO A JURY TRIAL IN AT{Y LITIGANON ARISING FROM OR RELANNG IN ANY WAY

rO THls CUEUNTY OR THE TRAhISACTION CONTEMPLATED HEREBY.

THIS GUARANW CONTAINS THE COMPLETE AGREEMENT Of THE PTTRIIES WITH RESPECT TO ITS SUBJECT MATTER ANo

sii.p-ensCoiJj AND REPLAGE. aNi pnw|ousLY MADE PROPOSAI.TS, REPRESENTATIONS OR AGREEMENTS WTH

iE3pEai THERE"TO. No amendment hereunder shatl be effedlrre unlees ln witing, signed b.y Guarantor$ and SFS, and no waiver

i,Lr"*Aii 
"t"rr 

f. efieaVe unuss il wlti"g, urgnea b!, lhe pany to bs ciarged. The oHigatons horeundor o{ Guarantor shall be blnding

uoon lls raspective s{c66a8ors, iSnJ a-ril Ega rdpres6ntraiives. Thls-Goaranty ls asslgnable withoul notice to Guamnlor. and if

H;iliJ, d;;";i";li'"iii],".*r-Jii" su*r aSignment in wlrtns Ttrts.Guaranty shal be construed l|betallv in ravor of sFs and shall

irure to the bsnefft ot rts eucce*56i|;iJ "iiifi. i"il"f"nnation-perlaining to Guarantormay bo transfened by sFs to any prospoc{ive

ii-"aua "Gio* 
of the contract. Antpt*Gion or urr ouaranty whidr is rnonforceabls In any iurisdictlon shall as to such judsdiction'

bo lneffedlve to the extent of sr;i p*ftlliUon or unenforcoabitily,. v{ithout irw'aIdaung lho remaHng provisions hercof. 
^No 

delay on.lhe

;,i;GFs-i"';-;,"iriig inv,ighr--Gii[il;ioi h iuung 
"ny 

aiiton to cdba or enbrce pay.nent of tho euarant€€d oblisalions €llher

$r*r E*tor"r or 
"ni 

orrrir gr;ranioiot ttte o*ranteio obtrgauons shatl opsrate as € watuer of any right, or in any manner proludbe

sFs rights agatnst Guararror. riiJErliinrv uno itte ootigxd" of ouarantor hereundsr shall contlnu€ h tull force and efrect utttll the

cuirjililjiio-ddnnauons shax have 
-t""n-in-oii"u.tutv 

puid ir otheruise perfomEd In fu[. -Guamntor 
shall .dmburee sFs on demand for

sll ooenseE Incured by ll n go unroiiiin"iiioiadeioprea enrorcement of arry ol its rights agalnst custorner and Guaranlor (including

co€ls and reasonaH€ atlom€ys' fees).

Lrs.'66l,'5{'rgqf€'"665rA6!oulr&flAcERr,a|6lctz'|'aJ.|lisl'.*'bA.'l|Afr..xi5tc,,|*alc.l1/p/n,,fi,5.162Efifr|p|.!.e1'.,.nv6FsHc'447.e
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SIEMENS FINANCIAL SERVICES, INC.

ADDENDUM TO CORPORATE GUARANTY

Thls Addendum shdl beoorrle a part of that certaln Corpolale Guaranty (the 'Guarantt') executed and

delivered by the underslgned guaranhr fGuanntof) aoncunenlly wih lhis F9:nau-q in faror of Siemens

Fnanciat S'eryices, tnc. CSfSI to guarLnty, as fircre tully set brlh therein, the obligaLons of Alle-Kiski

Medical Center to SFS. if there is any conflict between lhe terms of th'ls Addendum and the tems of the

cualanty, the terms of tltls Addendum shall conkol. Capitalized terms used hereln and not othe.wise defined

herein, rinless the context othsruise requlres, shall have the same meanings set forth in the Guaranty.

Guaranlor and $FS hereby agree as follous:

i. In th6 next to hst paragraph of the Guaranty, subaeclions (a) and (b) are deleted and replaced with
.IN THE COMMOT.IWEALTH OF PENNSYLVANIA".

lN WITNESS WHEREOF, the Guarantor and $FS have caused lhis Addendum to be executed by their
authodzed represenlalives. For all purposes hereof, the date of thls Addendum shall be lhe date of SFS'

anecution a$ set forth b€lov/.

: Slemens Flnanclal GUARANTOR: West Penn Allegheny Health syst€m, Inc,

BY:

l,lAME: Dlanne Dismukee
lPtlnwelW

TITLE: Preeldent& CEO
(khtdqrw

DATE: l0'QS'?Oll

TITLE:

DATE:

Teqm'teqdei
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SIEMENS
Siemens Financial SeMees, Inc.

CORPORATE GUARANTY
(For execution bY a CorPoratlon)

Asusedinthlsguararrty(h€relnlcuaranv)'the|dlo!,viqgtermEshalhave.|hofdlorYingmearfngs:

.sFs,.;s|EMENsF|NANC|ALsERvlcEs,|Nc.,{701^bodAvenuesouth,ls€|h.l,Uo883o

'customef : Alle-Kiski Medlcal cgnler - 1301 Carfsle st Natrons Heights' PA 15065

"contracf':
Leasing Sdtedule #20676-1S284 to Master Equipnrent Lese Agrcemer dated 'l?10/2010, between SFS end Cuslomer'

as may be amended from lime to dme'

.cuaranteed Obllgaflons": N obtl$afioffi whidl Cus,tomer Pros€n0y.or hereaQr maV. haye under lhe Contnact' lncludirg but not limibd

io puyfr"nt 
"n"n 

Uue of all sumi presen1y or hereafrer .ofling by Customer thsreurider'

for g;od and wluable coneklefaton the recolpl and 8utrldoncry of urhldl is he'reUy 1|a -rordgdged' 
and in order to induoe SFS to enter Into lhs

contract and/or to grant cert4niil;A-;;iher;"dmodilioru ;bred to trL conrac, lhe underslgned guamnlor (her6ln 'Guarantot")

;;;;tid;i gi,"6r,t"* rc srd,'n" ruu 
"na 

piompt p"yrent and performanoo by customer of the Guaranteed obllgations' Guaranto{ ac-

koowredges rhat irs oblgations ",;i'ildrfityiiiffuir'ird 
sev"rat, rrioopendent and separate from lhe obligatlons and liabilities of anv other

$rarantor.

Guaianiof €recB lhat it sher not be necasary os a oondilion to €nforce thls Guaranv that sun first be Inslituled agalnsl customer or that any

dshts or remedtes against cueto'riJ;J;;A;".d, ri iern..g agreed rhat rho tiabittiT of Guaranlor hBreundet shalt be primary. dlrect' and in

a rosDeds unconuttonat. suar;;roi"g";" th"i if rni malurfo jf any of the Glarariteed otllgations io acceleratod, by default or olherwis€'

lijn--Jfr[""r"J ti;;;; "*4.ri&-ff 
rha purpoees of thb Guaranty, and wlthotrt demand upon or nolb€ to Guamntor'

(CONNNUED ON FOLLOWNG PAGE)

The understgned corporarion warGnts for itself thst it l3 aulhorized by law and b.y hs ?rlldq ol llT-teoraliofl 
lo execule this Guaranty, and the

pe6on slgning ths o*u ,r"*nrriiii't 6il;$;;; y;utrorizeo ttrerewrto 6y a duty adopted reiotr.rtion of the board ol direotors or the by

hw6 of Guarantor.

lN WTNESS WHEREOF, Guarantor has Caus€d lhls Instfumenl lo be or(ecutod as of t|E date sol lorth bdow'

West Ponn Allegheny Health SYSte
ffi

1301 Cadble Street

Natrona Hebhls, PA 1506sl$)2

Davld Klehn
PdatuqVNt

L:\snFtstreaslng Operatlons\ACCOUNT MN/AGER DEALSBuzman' Jaitnlelt-

lgz8/|\Corporab 6$aranty [6$5 HCI {F 07.dc
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Grtardrtor asthorEes SFS wihout notlc€ or demnd sid t ,ilhout affecffng ns naHfity horoundet from limo lo tlme to: (a) ranevr.

compronrise, extend. accept parllal paymorf of, aocslorate or olherwlse changg the lime for pay.nont of, or olherwise charqe lhe terms
of, lhe Contrac{ and any of [lo Guaranteed Obligations: O) take and hold secudty for he paymenl of this Guaranty or any of lhe
Guarantsed Obllgauofts; (c) exchange, enforce, transfer, substitule, subordlnate, colloci, liquuate, comprornise, vraive and rEl€ase any
such security (d) apdy sudr so(rlrlty and direcl lho ordsr and manner of dlsposiuon lhero as SFS h ils di€crotlon nuy determlne; (e)
lako and hold addillonal guaranlie$ of lhe Guaranteed Obtgalions and amed, dtv, €xcharge, bansfet or wEive any such Ouaranties;
ard (0 rdeaie or 6ubslilde arry on6 or more guarantors of tfte Guaranteed Obngafons.

Guaranlor agrees that ltE oblgslions hsrcunder shall nol be lmpair€d ln any mannsr $/halso€vd by: (e) any wafuors granted by SFS; (b)
any bd*ruptcy, extenslons, moratoria or olher reliet granied to Cuslomor pueuanl lo any shtute plesenlly in lorce or hersafter enacled;
(c) the frdlliousnesE, hcon€che66, hvaffdity or unentorceahlity, for any reason, of lh6 Contrad or any doermonl execut€d ln conn€cuon
lhererivnh (d) any dsabilily or other defense lhal Customr may hwe under lhe Conbact or any occurence lhat rdeases Customer lrom
liabfllty th€rBundec (e) any dsfenses avalable to s surety mdor appllc€Ue bw: (0 lho failure of any person to sign this or a simllar
guarant$ or (g) the dissolulion or rebase ftom liabimy of any other gusrEntot Ouarantor heroby unhes nolice of SFS' accephnce of
tlds Guaranty. all pres€ntments, dernands for perfoFmnc€, nollces of nonperfgflnance. prote€ls, nc{lces of protesl, notices of dlshonor,
nouces of sale of repoasees€d oquipmenl and any collatoral givon in mnnedion with the Gor .ad, nolice of lhe exislence, crealion or
Incun€noe of new obligalions covered by lhis Guaranty, at|d arry olher matbre of whidr Guarantor might otherwis€ be entllled. In
addilion, Guarantof uaives any ard a0 dghls to as.s€tt against SFS arry dalm or defenso basd tpon an eledion of remedies by SFS
vrfiidr in any manner impairc. afi€cts, reducos, .eleases. de$roys and/oa edhguhhes Guarantof$ iubrogalion righls and/or Guaranlofs
dght to proceod agalnsl &rsdomer for rolmbursetn€nl, and/or any olh€r dghts of Guarantor against Cuslomer, ard/or agalnst any other
person or seonity.

ln lhe er'€nl that SFs for any reason (inctuding but ncf limited to bankruptcy pref€rences), ls requlred to ropay or dlBgorge any amounls
or ptoperty received by it in respect of lhe Guatantsed Obligationn lhen the liability of Guarantor under lhis Guaranty, with respeot to
suc$ amounts or property, shall be rolnslated. SFS 6hs nol be reguir€d lo litigate or dhslwise dispute its obligallon to rnake such
repayments lf it, ln good fdth, beneves that such obl[atlon exisls. Guerarfor agfess lhat a[ preser[ and futur€ lndebledness of
Custotn€r to Guaranlor ls hereby subodlnated to, asslgn€d and lransfetred to SFS and dodged and made sectrdty for the Guaranteed
Obligalions, ard lhat Guaranlor 6hall havo no rlght of eubrogalion against Cuslorner unlsse and until ths Guaranleed Obligalions are
pald lo tull.

LEGAL RIGHTS AND OBLIGATIONS HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WTH THE I-AWS OF THE STATE

ACXNOWLEDGES THAT THIS GUARANW 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 TTIE CONTRACT, AND FURTHER AGREES THAT ALL ACTIONS AND PROCEEDINOS RELATING OIRECTLY OR INDIRECTLY
TO THIS GUARANW AND/OR THE TRANSACnON CONTEMPLATED HERETN MAY BE LfnGATED lN ANY FEDEML, STATE OR
LOCAL COURT (a) slTTlNG lN oR FOR THE GOUNTY OF MIDDLESEX, HEw JERSEY ANDTOR (b) lN WHICH JURISDICT|oN ls
PROPER OVER THE CUSTOME& AND GUARAI'ITOR HEREBY CONSENTS AND SUBMITS TO THE NON-EXCLUSIVE
JURISDIC'I'ION OF ANY SUCH COURTS. Guarantor aclcloflledges lhd any such courts shall be convenlenl forums, and hereby
wdves any defense on lho gmunds of improper yenus or forum non conveniens or any simitar rutes or doctrlnes. ln addition, Guarantor
horeby uaiws personal sewice of process and conEenls to seMce of process by certified or regbtered mai directed to cuarantor at its
addr€ss set forlh abw€ or to such othet address, wtillen notlce of wtrich is rccefued by SFS. Such 6eMcs shalt be deemed cornpleted
on lhe thkd buslnoss day after suctr proc€s€ 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 UTIGATION ARISTNG FROM OR RELATING IN ANY WAY
TO TH]S GUARANW OR THE TRANSACTION CONTEMPLATED HEREBY.

THITI GUARANIY CONTAINS THE COMPLETE AGREEMENT OF THE PARTIES.WIITI RESPECT TO ITS SUBJECT MATTER AND
SUPERSEDES AftlD REPLACES ANY PREVIOUSLY MADE PROPOSALS, REPRESEI'ITATIoN8 oR AGREEMENTS WITH
RESPEGT THERETO. No amendmenl hereunder shall bo effedive unless ln wdling, slgned by Guarantors and SFS, and no waiver
homundor shall bo effectlve wdess In wd[ng, slgnod tn/ the pelty to b€ chargod. The obligEtions heFunder of Guarantor shall bs binding
upon lts respectfue suoossots, assigns and lagel representatlves. This Guaranly b astignable without nolloe lo Guarantor, and if
requested, Guaranlor shall acknowledgs such a$ignmenl in wltlttg. Thb Guaranty 6hall be condrued llberally in favor of SFS end shatt
lnwe to the benefit of its successors and as6lgns. Any informetlon pertaining to Guarantor rnay be transfened by SFS to any prospectir/e
or eciual assbnee of lhe Contad. Any Fovislon of thls guaranty urhioh is unenforceable in any jurisdicllon shall, as lo 6uch jurisdiotlon,
be Ineff€clivo to lhe €)d6nt of Eirdr prohibttlon or unenlorceabililn without lnvafidatlng tho rcmdnlrg provisions hereof. No delay ofl the
part of SFS ln exsrclslng any rigftt hereunder or in laking any ac,ton to cotlect or erforco payment of lh6 Guaranteed Obligatibns eithor
against Custorner or any olher guarantor o{ the Guaranteed Obligatlons sha! operate as a walver of any rigfrt, or ln any manner prejudico
SFS' rlgfits agsinsl Guarantor. This Gusranty and the obllgauons ot Guaranbr herexnder sh€ll conlinue In full force and €ff6ct unil the
Gua€nlged Oblbailons shall have boon indefeasibly pald or othemlse pedormod ln full. Guarantor Ehall rsimbu.se SFS on demand lor
all o$en8ee incuned by it in the enfo.cement or attempled enforcemEnl of any of lls rigrhls againsi Customor and Guarantor (nduding
cost6 and reasonablo attomeys' feas).

Lfenstda.e.h9 Or.ddrr.lACcOlr f r4l|||6ER D€aL$eret4 Jre|rbvoeattt.Lt|/'.{tsl' ,L4,'ctlc,{drtl?of76-le1i,{Eo.rorr*r €u4€tFFS frCJ0&OrSc
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SIEMENS FINANCIAL SERVICES, lNC.

ADDENDUM TO CORPORATE GUARANTY

This Addendum shall beconn a pari of that ceftain Corporate Guaranty (the'Guaranty') exedlted and
dellvered by the undersigned guarantor (€uarantof) concunenffy wlth thls Addendum in tavor of Siemens
Flnancial Servicqs, Inc. fSFS") lo guaranty, as more fully set forlh lherein, lhe obligntions of Alle-Kiski
Medlcal Center to SFS. lf there is any connid between lhe tertrs of this Addendum and the lerms of the
Guaranly, the te.ms of this Addendum shall control. Capitalized terms used herein and not othenrise defined
herein, unless the context oUrerwiso requires, shall hrve the same meanings set forth in the Guaran$.

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
.lN THE COMMONWEALTH OF PENNSYLVANIA".

lN I,VITNESS WHEREOF, the Guarantor and SFS have caused lhls Addendum lo be exeruted by theh
aulhorized repres€ntatives. For all purposes hereol, the date of thls Addendum shall be the date of SFS'
exeqrtion as set forur below.

GUARANTOR: West Penn Allegheny Health System, lnc.

BY:

TITLE:

DATE:

cFo
aFatd{.t}/'14

rc'e6'eott

TITLE:

oorr. r+h8//l
/'

SFS: Siemens Flnanclal Services, lnc,
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SIEMEruS
Siemens Financial Services, Inc.

GORPOMTE GUARANW

A3 used In thls guaranty (tnroh "Guaranlf,'), lh8 fotroflhg tsrms shal ha\E tha foltJll,irE moanings:

'.6FS..: s|EMENs F|NANGIAL sERV|cEs, |Nc., 170 wood Avenue south' Iseln' NJ 08830

,Gustomorlli Alle'|€ski Medical cenle' - 1301 ca'Is|6 St. Nakona Hdghtq PA 16065

Leasing Sch€dule #2$77-16285 to Mager Equlpment L€aso Agreenent daled 121d2010, betrveen SFS and Customer'

as nuy be amendod from ffme to ilme-

"Guarantoed obligetlons": A[ ob[gaflons whidt Customer presently or hereafrer may harre under lhs Conbad. lndudlng brrt rnl limited

lO payriont when duo of all 8UIIrS pres€ntly or hereaffer owltg by Customer lhar€und€r.

For sood ard mluable considBratlon, lho recelpl and surrldencv-of wfrk*r.'$ !t9'"p TqYgdgS' ad !,991t l?.!SI}- 91-19-"*e:1t-i.l*b;"ffi;idilgrant ;,tah tinincial or other accommodilionq d4ed to th? qillad, tho.1ndetsismd guarantor

"Contracf':

b;"ffi;irdilgrant;rtah linincial or other accommodilions rdaled to the Conlrad, tho undersigned guarantor (hersin "GuaBntofl

u*inoiiionalv gua;nte€s to SFS, the full and prompt payment and perfom€ncs by customer-of lhe Guaranteed obfgqtiom, Guarantor ao

knourlodoos lhd rb obfisations fi ilabmy neriunoir ire several, lndependent and separalo from the obl'rgatiom and liabilities of any other

guarantoL

Guaranlor egrces $el lt shafl nol b6 tlscessary as a condi0bn to enforce this Guaranty lhat_suit flrsl be Indituled againsl customer or that any

drhrs or rem;edis8 acainsl cusbrpr flrst be eihausted, it being agreod that the liabillly of G-uarantor hereunder shall.be pdmsfy. direci, and ln

;T';r;il;;;d-iffiii. -Orii*t"i"gr"". 
rhd tf thi maturity of any of tha Guamnteed ObHgations is aelerate'd, by defaull or olheruise,

** airuU 
"f"o 

Uu deemed accelerated for the purpces of th-ts Guaranty, and without demand tpon or nolice to Guarantor.

knordedges oUnguri*" 
"nil 

lhbllity heriunrlir ire several, lndependent and s€paralo from the obl'rgations and liabilities of any

(coNTrNuED ON FOLLOWNG PAGEI

Tho urdorslgned corporafion wanants for itself that ll is authorLed by law and bJ tt3 artldes of incorporation to e)Gcute this Guaranty, e]rd lhe

p]r*" *lsdfo 0r" sirne wnanteitral (s)ha lE speoifrca[y authorizod thereur*o 6y a duly adoded resolulion of ths board of ditectors or lhe by-

la!,rls of Guarantof.

lN WTNESS WHEREOF, Guarantor has Caus€d lhris instrument to bo exeqrted as of the date sel frc|th balow.

L\sm$s\Loalo Apa'atot|3\A@OUNT MA!'IAGER DEALslGumar\ Jalnfe\l'

Guaranton @- alvt6 d@tp{'/iot|,

Addres6: 1301 Cartslo Streel

Natrona Heights, PA 15066-1$2

re cFo

Doats |FlnAe-Khkf Medlcat Csot€ru677-16285\20Cft{6285 Re\nsEtRcorporde G{tatantt lSf,S tlCl06ry'doc

WPAHS.OOO046



Guaranlq anlhoflzos sFs wtttout norioe or dsrnmd and u,ithout affodlng its labilily horeunder, from timE b titn6 to: (a) renor,

#ffit"c u,i"rd, 
""""pf 

p"t1"i ffin"ni oi icceerate or.olharwlse dralrgo the_tlme for payment of. or o&erwise changp lhs tetms

of- the conbacl end anv of rnu riiu-.t:f""d OHigatlons; p) fako and hoH-security lor the paynenl of this Gua-ranty or any of lhe

6l#^t!lii 56iidii""e'O *"h."sJ. entorce, tra-nsfer, iubititute, $rbordinate, collsoL nquidate, _compromlse, 
waiv6 and reloase any

sudr sec-uritn (d) aDDly su*, s.c,rri& ano oiroi ut" order and manner of disposition thecof as sFS in its discr€tion may d€totmlnq,(e)

i"k" ;fiii ilUiii,i,iut guaranties 'of 
the Guaranteed Obllgatlons ard anrend, altsr, er<change, transfer or walve any such guarantios;

ana 19 releaee or substitu-te any one or mor€ gualantoG of lhe GuErant€ed obllgatlons.

Guaranlor agrces that lt8 obllgalions hor€under sha|l nol be knpaircd h any manner whatsoever by: (a) any uaivers granted,by SF$: (b)

ini Unfin pi"V, *fu*ions, ;oratorla or olher rellof granted to Cuslomer pursuanl lo sny statute presently in force or hereafler enacl6d;

tct ne nAidouinsss, inco11edn€ss, trvalH'rty or unenforceablllty, for any reason, of lhe Conbad or arry docurnent execuled in connecllon

ir,'"*"ttt ; tOl it| Asabtl y or olher d€fensathat Cuslomer may have r,mder the Conltact, or any occurenco lhel teleas€s Customer from

ti"bilitili.Eu"d;fi (e) a;ry dobnses avalhbb !o a sursJy under apptlcablets! t0 tttg fajlu.e of any person to slgn lhls or a similar

gga;i{$ ; G) thi inisotition or release from l'rabifily of iny olher guatanl,or. Guarantor hereby naivos nolica of SFS' aoceptance of

6ts OuirantX itt presentme s, demands for perform-anca, notlcos of nonperfotmance,,prolest , nolic€s of protest, nolices of dishonor'

notices of sjti ot'r€pGs€ssed equhrnant and any oollateral glven In oonnoction wlth lhs Conlraol, notice of tho oxistonce, c,ealion or

ir**;t*qJ;* oUligalions coieieO Uy thls Guaranty, and any olher mafters of,wh'rch- Guarantor might ofrrerwiso be enlitlsd._ 
_ 
In

aadnon, OtnranOr nn us any and all fiihts to assert agal|rst SFS any claim or defenso based upon an eledioo of remedies by SFS

wtrlch hL any manner impairs, ifec{a. reduces, releases, desloys and/or €xlinguishes Guaranto/s subrogation righls and/or Guarantols

ngm !o pro;eed agaLrsi Customer for r€imbursement, and/or any olhEr dghts of Guarantor qgalnst Cuslomer, andor againsl any olhor

peIsofr or se€ritity.

ln the wen{ that SFS for any reason (lnduding but not fimlted to bankuptay preferenes), 18 required to r€pay or dlsgorgo any amounts

or oDo€dv recelved by it in resped ot tno Guamnteed Obngafions,, lh€n ihe fiability of Guaranlor under lhis Guaranty, with respect lo

suih imoirnts or proplrty, shali be reinstated, SFS shall not be required to lltigate or othenrise dispule its obligalion lo. make such

repayment it iq in jood taittr, balieves tftat $uch obligalion ayl$s. Guarantor agre€E that all presenl and future indebtedness of

Cu"fomo to euamnfir b hereby subofdlnated to, asslgned and lransfered to SFS and pledged and made socurily for the Guaranteed

Obilga ors, ard llrai Guarantoisheii Fraua no i,ghi of subroga*.ion agal si Cuslomar rE'*€€€ and unlll th8 Guaranteed Obligatlons are

pald h fnll.

LEGAL RIGHTE AND OBLIGATTONS HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WTH THE LAWS OF THE STATE

NEW JERSEY, WTHOUT GIVING EFFECT TO THE PRINCIPLES OF CO}IFUCT OF LAWS THEREOF. GUARANTOR

TRANSACTION. ACCORDINCLY, GUAMNTOR AGREES TO BE BOUND BY THE TERMS OF THE FORUM SELECTION CLAUSE

tN THE CoNTRACT, AND FURTHER AGREES THAT ALL ACTIONS AND PROCEEDINGS RELAnNG OIREGTLY OR INDIRECTLY

TO THIS GUARANTY AND'OR THE TRANSACTION CONTEMPLATED HEREIN MAY BE LITIGATED lN ANY FEOERAL' STATE OR

LOCAL CoURT (a) s|TnNG tN oR FOR THE COUNTY OF MTDDLESEX, NEW JERSEY ANDToR (b) lN WHICH JuRlsqlqrloJ{-ts
pRopER ovER THE CUSTOMER, AND GUARANTOR HEREBY CONSENTS AND SUBMITS TO THE NON-EXCLUSIVE

JURISD|CrION OF ANY SUCH COURTS. Guarantor scloor,rl€dgos thd any auch courts sh€ll be conwnient fotums, and hereby

.on J ,r,y Oeten* on the grounds of improper venue or [o(um non @nvenlens or any slmlhr rulss or doclrines. ln addition, Guarantor

nersby wai'res personal seriice of proceds ahd consenls to servlce of proce$ by q{|fqt_o1 t9gblered mall dlretled to Guaranlor al tts

addrois set forih abo,e or to sudt'olher address, wrilten nofcs ofwhlch is recelved by SFS. Sudt servlco shall be deemed comdetsd

on rfp nfra Uuilness day after suoh procoss is so mdled. GUAMNTOR AND THE HOLDER OF THIS GUARANTY, TO THE EXTENT

PERMITTED By LAw, wAtvE ALL RtcHTS TO A JURY TRIAL lN ANY LlnGATloN ARISING FRoM OR RELATING lN ANY WAY

TO THIS GUARANW OR THE IRANSACTION CONTEMPLATED HEREBY.

THIS GUAFSNTY CONTAINS THE CO!'IPLETE AGREEMENT OF THE PARTIES WTH RESPECT TO ITS SUBJECT MATTER AND

sUPERsEDEs AND REPLAGES ANY PREVIOUSLY MADE PROPOSAITS, REPRESENTATIONS OR AOREEMENTS WITH

nespgCf THERETO. No amendment heremder shall ba e(fucdlve unless In wriling, signed by Guatantors and SFS' and no waivor

hersunder stlall be efreclfue unle€s In witing, slgned by the palty to be cfrarged. The obli,ations hefound€r of Guamntor sha[ be blndhg

uDon lls respec{ive suooo6so6! assigns 6id 6gat rdpr€s6ntatve. This Gudanty is asslgnable without notlce lo Guarantor, and if

r&-;;;[n, Cft;"1"r shalt acknbwbdle sucn asignnrent In viritlng. Thls Guaranty shau be construed libenlly In favor of SFS ard shall

inrio to mb Usnem of ns successors aid assigns. Any informadon portalnlng to Guaranlor-may be lransfened by SFs to any prosp€ctive

iii r&i,iiuolsn* of the conbacl. Any povlilon of liris Gua.anty whkh ls unqforcaable in any Ju|sdlclion shall, a6 to such Judsdiction,

;; h"ft"6"; to fte extert of s1xil proiiUltion or unenbrcsabimy, u'thout Invaldatlng tho remaldng provlsions hereof' _{'t9 Ugtay o1!e
o.rf of 5f3 fn ex€rclsinq any dsht hersunder or In taking any aition to coll€cl or enforce payment of tho Guaranteed obllgatlons €llhot

5lj"it-i"-.rii*r * 
"nioir,iris-ui 

*ror of tho Guarantoid Obligatbns shall operate as a waiver of any figftt, or in arry manner preiudtce

iFffi;d;;ilri eiiiriritor.liiiJ cuar"anty and the otlgpto;s of Guarantor h€rounder shall conlinue in tull force and effecl unlil the

6u".iiiirirO 56ligifi"nu stan n""" t * krdeieaslbly paid or otharwlso perf_ormod ln full. .Guarantot 
shafi rehrburse SFS on dernand tor

i ilil;-'rd;1EJ by it in the en{orcement or atfuinpteO sntorcenrent of any of lts rights sgdnsl Cuslomer and Guarantor (ncluding

cools and reasonable attomeyd bes).

cr9F6\rrrJrrt orcrrfqLuout{tr.0rNAoERogrscEor.r4tmlre&.+rr!r*.{Gr lf ehr4l2o67r46aM6n-t6?N W Gvqttt tsFs }'cl0o4frt6
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SIEMENS FINANCIAL SERVICES, INC.

ADDENDUM TO CORPORATE GUARANTY

Thls Addendum shatl become a part of hat certain Corporate Guaranty (lhe'Guaranty') executed and

dellvered by the undersigned guarantor ("Guaranlof) @ncurrently wilh thb Addendum in favor of Siemens
Financial Services, Inc. fSFS") to guaranty, as moro fully set forlh therein, ihe obligalions of Alle-Kiski
Medkrat Center to SFS. lf there is any cdrlllct between lhe terms of this Addendum and the term$ of the
Guaranty, the terms of thls Addendum $hall control. Capihllzed terms used herein and not olhenrise defined
herein, unless the context otherwise requlres, shall have the same meanings set forth in ttre Guaranty,

Guarantor and SFS hereby agree as follcn ts:

1. ln the ne$ to last paragraph of tho Guamnty, subsections (a) and (b) are deleted and rephced with
"IN THE COMMONWEALfi OF PENNSYLVANIA'.

N WrTNESS WHEREOF, tho Guarantcr and SFs have caused this Addendum to be executed by their
authorized represenhtlves. For all purposes hercof, the date of thls Addendum shall be the date of SFS'
execuffon as set forth belon.

SFS: Slemens Financlal Sorvlces, lnc. GUAMNTOR: West Penn Allegheny Heallh System, lnc.

NAMEI

TITLE:

DATE:

cFo
(hAddrW

l0-ei-aot I

Tesm l€qdel
TITLE: - -------- ttwt

D^rEt //f ////
/
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Guaranty and SuretYshiP

Agreement

TH|S GUARANW AND SURETYSHiP AGREEMENT (this "€uarant/) is made and entered into as of this

30'i daY of December. 2008, by west Penn Allegheny Heelth system (tfrc "6uarantotr'), with an address at Two

Alfegheny Center, 11'r' Floor, Pittsburgh, PA 15212 in consrderation of the extEnsion of credit by Allegheny

Valley Bank of pitt$urgh (the "Bank"), with an address at 5 17 Eutlerstreet, Pittsburgh. PA 15201 to Alle{iski

Medical Cent€r lthe "Borrower"), and other Bood and valuable consideration, the receipt and suffioency of

which are hereby acknowledged.

L Guararrtv of Oblleationg. The Guarantor hereby unconditionally guarantees. as a primary obligor,

and becomes surety for, the prompt payment and performance of all loans, adva nces, debts, liabilities,

obligations, covenants end dutiet 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 (includlng any interest accruing thereon after nlaturitY. or

after the {iling of any petitioo in bankruptcl, or the commencement of any insolvency. reorganization or like

proceeding relatir€ to tre Borrower, whether or not a daim for post-filing or post-petition interest is allowed in

such proceedlngt whether direct or indirect {including those acquired by assignment or panicipationf, absolute

or contjngent, joint or se\€ral, due or to become due, now existing or hereafter arising, whether or not (i)

evldenced by any note, guaranty or other iflstrument, (ii) a rising under 8ny aBreement, insfiument or

document, (iiillor the payment of money, [iv) arising by reason of an extension of credit, opening of a letter of
€redit, loan, equiprnent lease or guaGntee, lv) under any interest or currency swap, future, option or other

iflterest rate protection or similar agreemerTtr lvi) under or by reason of any foreign curenqf transaction,
forward, option or other similar transaction providing for the purchase of cne crlrrenry in exchartge for tfie sale

of another cur€ncy, orin any other mannerr or {vil) arising out of overdrafts on deposit or other accounts or
out of electronic tunds tr-ansf€rs {whether by uore transfer or through automated clearing houses or otherwise)

or out of the r€turn unpaid of, or other feilure of the Bant to receive flnal payment for, any check, item,

instrument payrneqt order qr otfier deposh or credit to a deposit or other acmunt, or out of the Bank's non-

recelpt of or inability to collect funds or otherwise not being rTrade whole in connection with depository or other
similar arrangements; and any amendments, €tftensions, renewals and increases of or to any of the foregoing,

and all costs and expmses of the Eank incurred in the documentation, negotiation, rnodification, enforcement,
collection and othenvise in connection with any of the fore6oing including reasonable aftorneys' fues and

expens€s {hereinafter refefred to collectively as the "ObligaEons"J. lf the Borrower defauls under any such

Obligations, the Guarantor will pay the amount due to tfie Bank,

a Natura of Guarantrl; Waivers. This is a guaranry of payment and not of collection and the Bank shall

not be required, as a condition of the Guarantor's liability, to make any demand upon or to pursue any of its
rr'ghts against the Borrower, or to pursue any rights which may be availabte to it with respect to any other
person who may be liabte for ilre paymert of the Obllgations" Thls ls an absotute, unconditional, irrevocabl€ and

continuing guardnty and will rernain in fufl forcc and effect until all of the Obligations have been indefeasibly
paid in fult, and the Bank has terminated thls Guarantp This Guaranty will remain in full force and effect even if
there is no principal balance outstandlng under the obligations at a partkular time or irom time to time. Thls

Guaranty will not be affected by arry surrerder. excharye, acceptance, compromise or release hy the Bank of
any other party, or afly othar guaranty or any security held by it for any of the Obligations, by any failure of the

Bank to take any gteps to perfect or maintain its lien or s€curity interest in or to preserve its rights to any
security or other coltateral for any of the Obligations'or any guaftrnty. or by any irregularity, unenforceabilhy or
invalidity of any of the Obligations or any part thereof or any security or other guarantv thereof- The

Guarantods obligatiicns hereunder shall not be affected, modified or impaired by any counterclairn, set-off,

,4Ie$ea'-!&I!J.!ad
- PdEc rrr5334lvz
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recoupment deduction or defense based upon any claim the Guarantor may have {directly or indirectly} against

the Borrower or th€ B3nk. except payment or performance of the obligations.

Notlce of acceptance of thi5 Guaranty, notice of extensiorrs of credit to the Borrower frorn tirne io time,

notice oi default, diligence, presentment, notice of dtshonor, protest, dernand for payment, and any defense

based upon the Bank's fuilure to comply with the notice requiremems under Sections 9-5L1 and 9-612 oi the

Uniform Cornmercial Code as in effect from tlme to time are hereby waived. The Guarantor waiver all defenses

based on suretyship or impairment of collateral.

The Bank at anv tirne and ftom tjme to time, without notice to or the consent of the Guarantor, and

without irnpairing or releasing, discharging or modifying the Guarantofs tiabilities hereurrder, 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; (bl renew, substitute, modifo, amend or alter, or grant consents or wa ivers relating to

any of the ObligationE any other guaranfiei, or anv security for any Obligations or guaranties; (c) apply any and

all payments by whomever paid or hswerrer realized including any proceeds of any collateral, to any Obligations

of the Borrower in such order, manner and amount as the Bank rnay determine in its soie discretion; (d) sett{e,

compromise or deal with any other person, including the Borrower or tfre Guarantor, with resPect to any

Obligations in such manner as the Bank deems appropriate in its sole discretion; (e) substitute, erchange or

release arry security or guaranty; or $) take such actions and exerclse ruch remedies hereunder as provided

herein.

3. Reo?vmenB or Recoverv frarn the Eank lf any demand is made at any tirne upon the Bank for the

repayment or recovery of any amount received by it in payment or on account of any ofthe Obtigations and if
the Bank repays all or anv part of such amount by reason of any judgment d€cree or order of any court ol
administratve body or by reason Of any settlement or comPromlse of any such demand, the Guarantor vrill b€

and remain liable hereunder for the amount so rep:id or recovered to the same extent as if such amount had

never bsen received originally by the Bank. The provisions of thls section will be and remain effective

not$.ithstanding any cnntrary action which may have been taken by tie Guarantor in reliance upon such

paymeot, and any such contrary action so taken will be wlthout prejudice to the Bank's rights hereunder and will

be deemed to have been conditioned upon such paym€nt having become final and irrevocable.

4. Finandal Sbtcrnents, Unless compliance is waived kr wriring by the Bank or until all of the

Obligations have been paid in full, ihe Guaantor will promptly submit to the Sank such information relating to
the Guarirnto/s aftairs (induding but not timited to annual financial ststements and tax returns for the

Guarantor) or any security for the Guaranty as the Bank may reasonably request.

S. Enforceability of Oblieations. No modification, limitation or discharge of the Obligations arising out

of or by virtue of any bankruptcy, reorganiration or similar pmceeding for relief of debtoa under federal or
state law will affect, modify, limit or discharge the Guarantor's liability in any manner whatsoever and this

Guaranty will remain and continue in full force and effect and will be enforceable against the Guardntor to the

same extent and with the same force and effect as if any such proceeding had not been instituted. The

Guarantor waives all rights and benefiB which might accfue to it by reason of any such proceeding and will be

liable to the fult ext€nt hereunder. Irrespective of any modificatlon, limitation or discharge of the liability of the

Borrower tlrat may result from any such proceedinS.

6- gvents of Default. The occurrence of any of the following shall be an "Eveit of Default": (i) any

Eveot of Default (as defined in any of the Obligationsh (ii) any default under any of the Obligatiorrs that does not

have a defined set ol "€vents of Defuutf and the lapse of any notice or cure perlod provided in such Obllgations

-*!kc!c!YJ-dgY BitF
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with r€spect to such default; {iii} demand by the Bank under any oi ihe Obligations that have a demand featurc;

(iv| the Guorantor's failrrre to perform any of its obligalions hereunder; (v) the falsity. inaccuracl or marerial

breach by the Guaraotor of any written warrdnty, representation or statement made or furnished fo the Bank by

or on behali of the Guarantor; or (vi) the ternrination or attempted termination of this Guafanty. 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 Guaraotor shall immediately deposit with the Bank, in U.S. doflars, all amounts due

or to become due under the Obligations, and the Bank mav 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 nrore of the rights and

remedies provided a secured party under the applicable version of the Uniform C.o..nmercial Code; or (d) the
Bank in its discretion may exercise from time to time any other rights and remedies availablE ro it at law, in

equity or otherwise.

7. Blgb!-sflggfi. tn addition to all liens upon and rights of setoff against the Guaranto/s money,

securities or other property glven to the Bank by lau'r. the Bank shall have, with respect to the GuaBntor's
obligations to the Bank under this Guaranty and to the extent permitted by law. a contractual possessory

security interest in and a {ontractual right of setoff atainst, and the Guarantor hereby grants Baftk a security
interest in, and here\ assigns, mnve6, delivers, pledges and tran;fsrs to the Bank all of the Guaianto/s i'ighi,
Utle and interest in and to, all of the Guararfio/s deposits, moneys, securities and other pmperty now or
hereafter in the possession of or on deposit with, or in transit to, the Bank or any other direct or indirect
sirbsidiary of the Banb whether held ln a general or special account or deposit, wirether held jointly with
sorneone else, or whether held for safekeeping or otherwis€, excluding, however, alt lRA, Keogh, and trust
accounts. Fvery such securlty interest and right of setoff may be exerclsed without demand upon or notic€ to
the Guarantor. Every such right of setofl shall be deerned to have been exercised immediately upon tlre
occurrence of an Event of Default hereunder without any action of the 8ank, afthougtr the Bank may ehter such
setoff on its book and records at a later time.

8. Collateral. Ihis Guaranfy 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 ofthe Guarantor to the Bank.

9. gg$s' To the extent that the Bank inclrs any costs or expenses in protecting or enforcing its rights
under the Obligations or thls Guaranty. including reasonable attom€yC fees and the costs and expens* of
litigation, such costs and expenses wil{ be due on demand, wilt be included in the Obligations and will bear
interest from the incurring or payment thereof at the Default Rate (as defined in any of the Obligations).

1A Postponcment of SqbroFation. Until the Obligations are indefeasibly paid in full, expire, are
terminated and are not subtect to any right of revocaiion or rescission, the Guarantor rrostpones and
gubodinates in favor of the Bank or its designee {and any assignee or potential assig,nee} any and alt righG
whkh the Guarantor may have to (a) assert any clalm whatsoever against the Borro'{+er based on subrogation,
exaneration, reimbufsement. or indemnity or any rfht of recourse to security for the Obligations with respect
to payments made hereunder, and {b} any realkation on any property of the Borro.aer, including participation in
any marshalling of the Eorrower's assets.

11. Power to Confess Judement. The Guarantor hereby empowers any attorngy of any court of
record, after the occurrencg of any Event of Defauh hereunder, to appear for the Guarantor and, with or
without cornplaint filed, confess jud€mert or a series of iudgments, atainst the Guarantor in favor of the
Bank for the amount of the Obligations and an attorney's commisslon of the greater of lgn/" of such principal
and interest or $1,OOO added as a reasonable attorney's fue, and for doing so, this Guaranty or a copv vedfied

Sleraqu*- - -3!53ltllv?
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by affidavit shall be a sufficient wafranl The Guarantor herebv icrever vraives and releeses all enors in said

proceedings and all rights of appeal and all relief from any and all appraisemenf stay or exemption larus of

eny state now in force or hereafter enacted'

l,lo sligle exerdse of the foregoing power to confess iudgment or a series of judgments, shatl be

deerned to exhaust the pourer, whether or not any such axerciee shall be held by any court to be invalid,

voidable, or void. but the power shall continue undiminished and it may be exercised from time to time as

often as tlre Bank sball elect until suclr Ume as the Ban& shall have received payment in fuh of the Obligations

and cets. Notwithstanding the aftomey's comfilssion provided for in the preceding paragraph (which is

included in the warrant for purposes of establbhing a surn certainl, the amount of attorneys' fees that th€

Bank may reconer from the Guarantor shall not exceed *re actual attorneys'fees incurred bythe Bank.

12. Natkes. All notices, dernands, requests, consents, approvals and other communications required or
permitted hereunder ("Notices'] must be in writing and will be effectire upon receipt. Notices may be given in

any manner to which the Bank and the Guarantor may separately agree, including electronic mail. Wirhout
limiting the foregolng first<lass mall hcsimile transrnission and commercial courier service are hereby agreed

to as accetxable rnethods for glvlng NoticeJ. Regardlesi of ihe manner in which provided, ilotices may be senr

to addresses for the Bank and the Guarantor as set fortlr above or to such other address as either may give to
the other for such purpose ln accordance with this section.

1!t. Plcewation of Riphts. Ho delay or omisslon on the Bank's part to exercise any right or potver
arlsiog hereunder will impair any such riSht or power or be considered a waiver of any such right or power, nor
reill the Bank's action or inaction impair any zuctr right or power. The Bank's rights and remedies hereunder are
cumulative and not exclu$ve 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- IneFElitv.- tf any provision contained in this Guaranty should be invalici, illegal or unenforceable in
any respect, it shall not affect or impair the validity, legality and enforceability of the remaining provisions of thk
Guaraniy.

15. Chanses in Writinq. No modificat'ron, amendrnent or waiver of, or consent io any departure by the
Guaranior from, any provision of this Guaranty will be efiective unless made in a writing signed by the Banlg and
then such waiver o'consent shall be effective only in the speclfic insbnce and for the purpose for which given.
No notice to or demand on the Guarantor will entitle the Guanntor to any other or further notice or demand in
the same, similar or other droJmstance.

16. Endr€ Asreentertt. This Guaranty {including the documents and instruments referred to herein)
constitutes the entire agree{nent and supersedes all other prior agreements and understandings, both vJritten
and oral, between the Guarantor and the Eank with respect to the subject matter hereofi provided, lrowever.
that this GuarantY is in addftion to, and not in substitut.ion for, any other guarantees from the Guarantor to the
Bank.

1.7. Sqccessor$ 
"nd 

Assigns, This Goaranty will be bindint upon and inure io the benefft of the
Guarantor and the Bank and their Iespective heirs, executors, administrators, successoi.s and assrgns; provlded.

howevet that the GuaEnior may not assiEn this Guaranty in whole or in pait without the Bank's prior wrrtten
consent and the Bank at any time may assign this Goaranty in whole or in part.

_-_ AuenhcnJ Vi$U-qe4!
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18. Interorsfation. ln tiris Guarantti unless the Bank and the Guarantor otherurise ?gree in viriting, the

singular includes the plural and the plural the singulac references to statutes are ro be construed as includin3 alt

sfatutory provisions coruolidating, amending or replacing the statute referred to; the word "orJ, shall be deeme<!

ro incf r,.Je "andto(, the words "including", "include9' and "incluCe" shall be deameC to be followed by the

words "without limitation"; and references to sections or exhibits are to those .rf this Guaranty. Section

headings in this Guaranty are included for conwnience of reference only and shall not constitute a part o{ thrs

Guaranty ior any other purpose. lf th'|s Guaranty is executed by more than one party as Guarantor, Ih€

obligations of such persons or entities will be joint and several.

19. Indemnitv. The Guarantor agrees to indemnify €ach of the Bank, each legal entity, if anry, who
controls the Bank and each of their r€rpectfue directors, offlcers anrj emplcyees ithe "tndemnified Parties"),
and to hotd each lndemnified Party harmless from and against, any and allclaims, damages, losses, Iiabilities and

expenses (including all fees arrd charges of internal or external couns€l wiih vrhom any Indemnified Party rnsy

consult and all expenses of lltigation and preparatlon therefor) which any Indernnified Party may incur or which
may be asserted against any lndemnified Party by any person, entity or governmental authority (including any
person or entity daiming derlvatively on behalf of the Guarantor), in connection with or arising out of or relating
to the matters ref€rred to in this Guaranty, whether {a) arising from or Incurred in connection with €ny breach
of a representation, warranty or covenant by the Guarantor, or [b) arising out of or resulting from any sui!
actlon, claitn. proce€diog ot governmental inv€rtigation, pending or threatened, whether based on statute,
reguladon or order, or toft' or contract or othen ise. before any court or governmental authority; providgd.

however. that $e foregoing lndemnity agreement shall not apply to any claims. damages, losses, liabilities and
expenses solely attributable to an Indemnified Party's gross negligence or v;il(ful misconduct. Ttre indemnity
agreement containd in this Section shall survive the termination of th'ts Guaranty arrd assignment of any rights
hereunder The Guarantor may pa-ricipate at its €rpenge in the defense of any such daim-

20- Governine l-atlr -and Jurisdktion. This Guaranty has been delivered to and a€ept€d by the Bank and
will be deerned to be made in the commonwealth of Pennsylvania. fH6 GuARA$ry wtu BE ${I€RnRETEB ANo rltE
RI€HTS AND UASIUNIS Of THE BANK AND T}IE GU{SATTTOR oEIERMINID IN AccoRoAIgcE wl'}t THE LAtvs oF TIIE
CoMMoNwEArr[ oF PEt{NsyLvAlr& ExctuotNc m coflFlEr cr uws Rrrlfs. The GuaGntor hereby irrwocabty
consents to the exclusive iurisdiction of any state or federal court in the county or judicial district e.rhere the
Bank's office indicated above i5 located; provided that nothing contained in this Guaranty will pranent the Bank
from bringing any action, enforcing any award or Judgment or exercising any rights against tie Guarantor
lndilidualty, against any security or against 6ny prsperty of the Guarantor rvithln any other county, state or
other foreign or dornestic jur'isdiaion. The Gwlantor acknowledge and agrees that the venue provided above
is the most convenient forum for both the Bank and the Guarantor, The Guarantor u-alves any obrrection to
venue and any obiection based on a more convenient forum in any action instituted under ihis Gu:ranty.

21. Eoual credlt Oooortunite Art. lf the Guarantor is not an "applicant for credit" under Section 202.2
(e) of the Equal Credh Opporiunity Act of 1974 i"€COA"l, the Guarantor acknowledges that {i} this Guaraflty has
been executed to provide credit suppon for the Obligations, and (ii) the Guarantor was not req rrlred tc execute
this Guaranty in violation ot Section 202.7{d) of the ECOA.

22. Autfiorirsdon to Obtain fJedit R€oortt. By signing below, each Guarantor who is an lndividual
provides written authorization to the Bank or its designee {and any assignee or potenliai assignee} to obtahr the
Guaranto/s personaf credit profile from oneor.nore national credil bureaus. Such authorization shall extend to
obtaining a credit profile in considering this Guaranty and subsequently for the purposes of update, renewal or
extension oJ such credit or additional credit and for revl€\4ring or collecting the resuliing account

Alleqhehv Vallcv Bant
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?3. WAtvES aF JURY rRlAr. THE GUARA$fOR TRnEVOCABLY WAIVES ANY AND 
'Ja 

RIGHT rHE GUARANTOR MAY HAVE

to A TRtAr sy JuRy tN Atty Acflolt, FRrocEEDtNG oR cwu oF ANY NATURf REU$ING To rHls GUARANTY, ANY DocuM€NTs

€XECI'TED IN CCNN€CTIOI{ WITH T116 GUARAflTY OR AI{Y TftANSACNION COIfffMPLATID IN ANY OF ST}€H OOAJMEf'TTS' THE

GUAXATTOR ACKNOWTEOGES THTT THE FSR€GOIiIG WAITGR t5 KIIOWING A'\IO VOLUMARY'

The Guarantor ac&noraledges that it l6s read and understood all the provisions of this Guaranty,

inc{uding the ronfession ofjudgmeht and waiver of iury trial, and has been advised by counsel as necess€ry or

appropriate.

W|TNESS the due execution hereof as a document under seal, as of the date first written above, with

the intent to be legally bound hereby.

WITNES5 / AfiEST; WEST PENN ALLEGHENY HEALTH SYSTEM

{sEAL)
Print Name: 6a auazo,4 R r'€8i4

\tlet,h174/r?, l/PFPAu rf *6tQ
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Undersignd:

|:nden

[This disclosure is for use in PA only. Detete if inapplicable.i

DISCLOSURE FOR CT}NFESSION OF JUDGMENT

{GUARANTOR)

WEST PENII ATI"EGHENY TIEALTH SYSTEM

Two Allegteny €enter
11s Floor
Pittsburgh,PA 13212

ATLEGHENY VATtfY BANI( OT PITTSEURGH
5137 Butler Street
Pittsburgi, PA x5zo1

The undersigned has executed, and/or is executin& on or about the date hereof, a Guaranty and
Suretyship Agreement, in respect of the.obligations owed to Lender by Alfe.Kiski Medical Center under which
the undersigned is oH[ated to repay monies to Lender.

A. TfiE UIUDERSIG'{ED ACKNO}1ITED6-ES AftID AGRTEs THAT ?HE ASOVE I}OCUMENT CONIAINS PROVISIOTI$ UNDTR WfiKfi
LENOER MAYESIIERJUDGM€'{T BY COITFESSTON AGAIHSTTHE U!ID6R9I6NED, BEII*IG FIJIY AWAft€ OF JTS RIGHTS TO PRIOR NOTICE

AND N HEARII{G OT{ 
'H: 

VAUDITY OF ANY JUDGMEHT Ofi O1HER C$TM! TTIAT MAY BE ASSERTTD AGAINST IT 8Y LENDER

THEREUISDFR BEfORE JUD6ME!{T I5 FNTER€D, THE UNDERSIGNEO HERESY FRE€LY, rcqOWIt{€LY AND INIEILIGENILY WAIVES THEsE

RIGHTS AND EXPRES5LY AGREES AiID CoNsEt{Ts To LENDER9 ENTE NG I0DGMI'TT AGAI'II5T IT sY co'{F6'IoT{ PUR5I,,ANT To THE

TEftMtt|rEstof.

B. THE utrosnsrcNED AtSo Ackt{owllD€E ArrD AGRSE TnAT rn€ ngovE mcumEtvT coNTAtNs p*ovlstons uNoER

WHtcfl [E}tDgR I'AY, AFTER ENTRY oF JUDGMEffT AI\p ri/tn|ouT E|IHER NorcE oR A HEAR|NG, roruciosr uFor{, ArrAcH, rEvv,

Tfl(t POSSTSSfOII OF OR OTHCRWISE SEIZE PROPfRTY OF THE UI'IO€R5I6I'IED IN fULT OR PARTIAL PAYMEI{T OF THE JUDGMEI{T.

BEtNc Fruy AWARE oF m RrGHrs IFftR ruDcM€l{T ts EIurERgo {rtcuuorne THE *tcur To MovE To opEN on srRrt<€ rHE

,t DcMEtfrl, THE UNOEn$GN€O HEfiGBY FREELY, tNolithl€tY Af{D |NTEI{GENTLY WAIV€5 rTS Rr61tT5 TO NOITCE AND A HTAHNG

A,IIID EX?BESSTY A€REEg AND CONSEHTT IO LE {O€Rs TANf{G sU{H ASTTON5 A' M4Y BF PERMTT€D UHDER APPI.ICAALE STA1E AtlTD

FEDEftAL TAW Wrn{OUT 98IOR NONCE TO TTt€ UIIDERSIGI{ ED 
^

C. The undersigned certifies that a representative of Lender gp€cifically called the confession of
iudgment provisions in the above document to th€ attehtion of the undersigned, and/or that th€ undersigned
was represented by legal counsel in connection with the abcve documenl

Guar.!ntv
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D. The undeaigned' :by certifies: that its annual iocome exc 's sL0.000; that all refefences io the

undersigned above refer to a persons and entities signing below; and lnat the ulrcersi8ned received a copy

WEST PENN ALIEGHENY iIEALTH 5Y5|EM

,,€L,i"'
Print Name: A^reZe rY,AtSl
fitle //u/>.Zt*7 l4Prl/4a.Ce * cry

hereof at the iime of signing.

,_ _{_.!lerhcIx}n!&,.8ro\
hge 8
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GUARANTY

R-E: Loan and workiag cap al Line Agreemenl the Loan Note, the working capital Line Note
and the Securiq' Agreernent (each as defined in the Loan and lvorking Capital Line
Agreem€n()

. Serured Party: Olympus America Inc.

. Debtor: PETERS TO\t?.lSHIp SURGERY CENTER, LLC

l. Puroose. Debtor wrshcs to enter into the above-referenced agrcement (together lvrrh all
corresponding prese l and fuiur€ riders, schedulcs, cxhibits. addenda and amendrnents thereto, ifany,
collectively the "Agreemenl") rvith Sccured Party. Sccured Pany is rvilling to elter inro lhe Agr eenrenr,
Pt'ovi4ed that the undcnigned ("Guarantoi') guarantces to Secured Party thc prompt payrnent;fall sums
payable by Deblor under the Agreement and cenain other obligations ofDebtor to Sccurcd parry
(including but not limited lo thc Obligatrons, as delined in Scction 2). Ifthis Cuaranry.is cxecuted b1,
rnore than one Guarantor, thcn lhe word "Guaranlor'(as used in this Guaranty) sha meau all and ar:1-
onc. or nrore of lhem alrd, subjcct lo lhe itnmediately cnsuing senlcnce, the obiigations ofeach Cuamntor
shall be jornt and seveml Nol*ilhstanding anything contained io this Guamnrj to thc conlrary, each
Guarantor's aggregate liabrlity undel this Cuaranty ihall not c,(ceed Forty-Fivc perccnt (+5%jof OncHlldrtd Twenty Percent (120%) of the Obhgations (as dcfined in Section 2) plus One liundred percenr
(100%) ofatl cosls and expenses (inclucing but not li:nited to legal fees) incuned irr enforcing this
Guaranty. lJowcver, when Debtor obtains alt licensure oeccsary to operatc a medical facifitf, and all
leasehold ilnprovements haw been complctcd, Guarantor's aggregate tiabitity undcr this Gua-ranrl,shall
be reduced to Forry-Fivc Percent (45%) ofonc Hundrsd Per"inr I oO"z4 orrite Obligations and cosrs and
cxpcnscs (including but not limitcd to legal fees) incurrcd in cnforcing tliis Guamntyl At any time afrer
th€ first Twenty- four (24) months following the l,oa! Nore Repaymont co*m"n"emcnt Date antl the
working capital Line Note Rcp:ymcnr comrnenccmcnt Date iai de fined unaer the egr;;inij, s..ur"o
Party shall, upon wrillen request ofGuarantor, revieer Debtor'i performaace una"r rrr"-agr""*unt ano
Debtor's tben cutrcnt financral statements. Provided Debror has (a) complied with all of 

-the 
tenns ard

mnditions of the Agrcement, (b) rcmitted all payments due under thc Agrcement, the Loan Nore and the
Working Capital Line Note whcn due and (c) achieved a Dcbr Servicc Covcragc Ratio (as defined below)of l '25x for each ofthc previous four consecudvc calendar quarters of operations, thcn Securcd pa,1y
shall relcasc Guaranlor Fom any and all furrlrer tiability under this Guaranty upon Sccured party's and
Guarantor's execution ofa written agreement renninating this Guaranry. Eiccution ofsuch agrlement
shall not be unreasonably withheld by thc parties. For purposes of thijGuaranty, the t*r lplir s",.,i""
Corerage Ratio" shalt mean Debtor's carnings beforc interes(, taxes, dep.eciation and amortizahon,
divldcd by Dcbtor's toral current portion oflong-term debt (defined as Drbtor's next rwelvc months of
debt servrce palmcnts).

2. Sratcmenr ofGuarantv. For value rcccivcd, rcceipf ofwhich is hercby acknowledged, to induce
Secured Party to entel into thc Atrccment, and subject ro thc immcdiately foliowing scntei"", Gr"*n,o,
bercby unconditionally guarantees and promises to Securcd party thc prompt and cJmprete payment ofi.;
all sums payable by Debtor under the Agreerncnt (including rvithoul lirnitation Securci parry's'costs and
expenses of collection of same), and under any other presenr or futurc agrcements entered i;, or
obligations now or hereafter incurrcd in connection with the Agrecment, (b1 all sums payable by Debtor
undcr any other agreement with Secured Pafly (including without limitation Secured i.rty's 

"orts 
una

expenses ofcollectlon of same) whether such agrccment is entercd into before orafler the date ofthts
Guaranty, (subpangraphs 2(a) and 2(b) are hereinafter collectively rcferred ro as tbc ,,Obligations,,) and,
in case of the extension of tlmc ofpayment of the Obligations, in whole or in part, ofany s"uch sums, rhar
all such sums will be promptly paid rrhcn duc rn accordance wi*r the rerme oi srch 

"xtension, 
and (c) atl

costs.and expenses (including but nol limited to legal fees) incurred in enforcing this Guaranty. The term
"Obligations" also tncludes any and all of Dcbtor's indebtcdness to Secured pany and is *e6ii4 the mosl

COR?-FS/00001/rt4J0l.4 
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cotrprehensive sense and means and includes any and all of Debtor's liabilities, obligations and debr to
Securcd Pany, now exrstng or hereafter rncurrcd or crcatcd, including, without limitation, all loans,

advances, tnrercst, costs, debb, ovcrdraft indebtedne$s, credit card indebnedness, lease obligations, cost
per proccdurc obligations, other obligations and liabifities of Debtor, or any of them, and 8ny prcscnl or
future judgnrcnts agarnst Debtor or any of thcru and whether any such Obligations is voluntarily or
involuntarily incurred, due or nol due, absolule ol contingent, liquidated or unliquidated, detennrned or
undeterminedi wherher Debtor may be liable individually orJolntly with othcrs, orpnrnarily or

sccondarily as guarantor ol surcty: whethcr rccovery on the Obligations may be or rnay bccome barred or

urtcnforceablc agajnsl Debtor for any leason rbatsoever; and whether the Obligattons arisc from
tlansaclions *,hrch may be voidable on account ofinfancy, insaniry, ultra vires or otherwise. Securcd
Party's agreetnent to enter lnto and accept Deblo/s obligations under the Agr€ement shall conclustvely be

deemed to have been crcatcd, contracted or secured rn- reliancc upon this Guaranty

3. Extenstons & An:endrnents. Gusrantor hereby consents that at aoy time or from time to time
without nohce to Cuarantor, (r) the rrme for Debror's performance of or compliance witlr any of the
ObliEations may be exterded or such perfonnancc or compliance may bc rvarved by Sccured Parry; (ii)
thc Agrceraenl and/or any other agrccment and/or the Obligations may fronr trme to rirnc be amendcd for
the Purpose ol adding an-v p:'ovi.sion lhercto or changing in any nranner the rights ofSecured Party or of
Debtor thereunder; (iii) paynent ofauy sums'duc or to becomc due ln conncction with the Obligations
may be cxtended, in whole or in part; and (iv) thc lcmls ofsuch Obligations rnay be waivcd by Secured
Party rn its sole discr-etion. all without aflecting the lirbillty ofCuarantor hercundd.. No change,
alnendmenl, laminatton or waivcr of any provision conlained herein shall be binding unlc,ss in writing
siglted by Secured Party and Guarantor. Secured Party rnay pursue its rights and rcmedies undcr this
Cuaranty and slull be entitled to payrnent hcrcundcr and to cnforce all ofits othcr right.s hereundcr
notwithstanding any other guaranly of. or security for, all of any pan of the Obligations and
notlvithstanding any actlon takcn or omittcd ro be taken by Secured Psrty to enfotre any of its nghts or
rernedics undel such other guaranty or with rcspcct ro any other security, or any payment receiyed
thereundcr.

4. Subodination. Guarantor herrby subordinates any and all indebtcdness ofDebtor to Guaranlor ro
the full and prompt payrncnt and pcrfomrance of all of the Obligations. Guarantor agrees thar Secured
Party shall be entltlcd to feceive paymcnt oflall Obligations prior to Guarantor's receipt ofpayment of
any amounr ofany indebtedness ofDebtor to Guarantor. Any pa)ments on such indebtedncss to
Guarantor, ifSecured Pady $o reguesLi, shall b€ collccted, enforced and received by Guarantor, in tnrst,
as trustee for Secured Party on account ofthc Obligations, or without reducing or affcctmg in any manlrer
the liability of Oua!"nlor under *te othcr provisions of this Cuaranty. Secured Party is aulhorized ancl
ernpowcred, but not obltgated, in its discretion (a) in the name ofand upon prior noticc ro Guaranror, ro
collcct and cnforce, and to submit claims in rcspect o( any indebtedncss ofDebtor to Guamotor under the
Bankruptcy Code and to apply amounts receivcd thercon to the Obligations, and (b) to requirc Guarantor
{o (i) colleet and enforcc, al)d to subrnit claims rn respecl of, arry indcbtcdness ofDcbtor to Guaranror,
and (ii) pay any amoqnrs received on such indebtedness to Secured Party for opplication to thc
Obligations

5. Rcscission or Returns. Guarsntor agrees that ifatany time all oranyparl ofany payment
Previously applicd by Secured Party to any of thc Obligahons is or must bc rescindcd or retumed by
Securcd Party for any rsason whatsocver (including, without limitarlon, the insolvency, bankruptcy or
reorganization of Debtor or the recovery on any action, or compromrse or settlement thcrco! brought by
Debtor or a lrustce of flcbtor under the Bankruptcy Code), such Obligations shall. for the purposes of tbis
Ouaranty and to thc cxtent that such payment is or must be rescinded or returned, be decmed to have
continucd in existence notwirhstaDding such applicatron by secured party, and this Guaranty shall
continue to be effective or be reinstated, as the case may bc, as to such ebligations, all as though such
applications by Secured Party had nor been made.
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6. Assiep$ent. Secured Party may assign this Guaranty or any rights and porvers hereunder s,ith
any assigrmenl ofany of the Obligatrons o( ony sums due or to becomc due, or an)' rights, claims, powers
and remcdrcs ihcreunder and, in lhe event of such assignment, such assignec shall havc the saure rights
and rernedies as Securcd Party as rforiginally named hercin.

?. Wait'ers. Guarantor her€by n'aivcs diligcnce and any rnd all defenses lhal it Inay ha\,e to the
validity, regularity or enforceability of thrs Guaranty, including but not Iimitcd to, statute of lirnitations,
prescntmenl ofany instrument, demand for paym€nt, protest and oottce ofnon-pavulent or prote$t and th€
performance ofcach and every conditlon precedent rc rvhich Cuarantor might otheru,rsc bc cntitled b_v

law, and notice of thc crcation or accrual ofany of $e Obligahons and all dernands lrhatsoercr tt is
understood and agrced that Guarantor shall not be released by any act or tlling which rnrght, but for this
provi-sion of this Guaranty, be deemed a legal or equitable drcchargc ofa -surety or a guar.antor, or by
reason of alry rvaivcr, exlensicln, modficatroir, tbrbearance or delay oI olher ac( or ornllsto of Sccured
Party ol its failure to proceed promptly or otherwise, or by reason ofanlz action take ot'omrfled or
circumstancc which may or miglrl vary the risk or affcct the righls or remedies of Cuamntor ol by reason
ofany further dealings bcnaeen Debtor and Sccured Party, rvhcther rclating to the Agreentent ot
othcnyise, and Guarantor hereby exprcssly rr aives aud surrenders any defen-se of irs habilitl, hereurrder
based upon any of the lorcgoing acls, omissiorrs, lhingr-, agrcements, uaivcN or anv of rhcrn and her eb1'
expressly rvaives and relinquishes all other rights and remedies accorded by app|cable lau.to guanntorr
and sureties; and expressly waives any ether dcfenscs, setoff or coulterclaims; it being the purpose and
intent of tbe partres hcrcto thal thc obhganons of Guarantor hcreunder are absolure and unconditional
undcr any and all circumslances,

8. Indeuendent Obligations. The obligatioos ofcuarantor hereunder are iodcpendenr ol'rhe
Obligations of Debtor. A separate action or action,( Jnay bc brought and prosecurcd agarnsr Cuarantor,
wllether an actton ts brought against Debtor or rvhetlrer Debtor be joined in any such acrion or actions

absoFutc undo any-and a-ll dirc":nstances, rviOrour rcgard ro the "alidi-, reg;la;t or enforccabrlity of rhe
Agreement or any other instruments cxecutcd in connection therewith, a true copy ofeach ofsaid
docunretlts Guarantor hereby acknowlcdgcs having reccived, reviewed and approvcd. This Guaranty rs a
guaranty ofpayment and performaucc when due, aud is no.t a guaraDty of..collection".

10. Subsdrudon. Guarantor agrees that its obligations hercunder shall suryrve the reorgsnizarion of,
or sale or transfer of, all or a maJority ofthe capital stock or assets ofDebtor, and acknou'ledges thar
Securcd Party will not releasc Guaraotor ofits obligations undertaken in this Guaranty unle.ss and unril a
subslitute Suarantor acceptable to and approved by Secured Party, in its sole discretion. has executed a
subsdtute guaEnty in fonn and substancc acceptable to securcd party in its sole drsc:rrron.

! | . Govc'rnine Law: Venuc. This Guaranty is deemed to have been made in Penrlsylr,ania, shell be
Sovemcd by and consbued according to the laws ofthe Commonu,ealth ofPennsylvania (rvithout regard
to conflicl of laws rulcs), strall be binding upon the heln, cxeculorc, adnrinistrato$, succcssoni, and
assigm ofGuarantor, and shall inure to thc benefit ofSecured party, its successors and assrgns r\ll
controversies, disputcs and clairns ansing oul of or rclatmg to this transaction, or the breach or thrcatened
brcach of thrs Guaranty, shall be adjudicatcd exclusivcly by a court of compe(ent jurisdicrion wirhin rhe
County of Lehrg}, Commonwea.lth of Pennsylvania or the Federsl Disrrict Courr in rhe Eastern Disrricr of
Pennsylvania, except lhat anyjudgment decrc€ or order obtained in such action rnay be enforced in any
otherjurisdiction by suit or in any other permitrcd rnanncr. Guarantor hereby waives personal service of
process. Cuaralltor hereby wairres any objection tha( it may bave rcgarding the pcnonal jurisdiclion or
vcnue of any court in dtc Coramonwealth ofPcnnsylvania, County oflehigh, or the Fedcral District
Court in thc Eastem District ofPennsylvania, including without limitation a Inorion rhat rhe forum is not
convenient. Guarantor agrees to pay any and all reasonable costs, legal fees and cxpenscs incurred by
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Seculed Party resulting from all controversics. disputes, or claims rvbictr are adjudicaled or sertled
favolable to Secured Party. GUARANTOR iYAIVES ANY AND ALL RIGHT TO A TRTAL By
JURY IN.A,NY.{CTION OR PROCEEDINC BASED HEREON.

17- - ReBrese.ntations. Covenants. & Warranties. Guarantor rcpresents, covenants 8nd warants that (r)
all financial informalion submilted by Cuaranror is truc, accurate and completc and fairly presents
Cuarsnlor's financial position, and includcs all infonnation n€cessary to insure that thc infonnation
submittcd is no( nri$leading. (ii) Guarzntor has rhe full porver and authoriry to cnrer into this Guamnw,
(iii) the Person cxecuting this Guaranty on behalfof Guaranror has been duly authorized and has all
required corporate consents aDd approvals, (n ) &is Guaranty wrll consritutc the lcgal, valid, and binding
obligation ofGuaranlor, and (v) tlrc execution of this Guaranty by Guarantor rvill iot-,,iolrt. 

"ny 
r.,u,

rulc, or regulation, or conflrct wirh any other agreemcnt to whichCuarantor is a party.

Il. $evcrabilitv lfany provision ofthis Guaranty shall be unenforceable, in wholc or rnpart, for any
rcason whaBoev€r, then such provision, to the extcnt it is unenforceable, shall be incflbctive and urc
balance of this Cuaranty shall be deemcd valid and enforceablc an<l conslrued as if (hc offarding
provisions had been dcleted rherefrom.

14' Noticcs- All nolices, requests, donands, or comrnunicatiorn requircd or pennrrred hereunder
sha_ll be in wriring' dclivcred penonafly, by facsimilc o'mailed by firsr crass maii, por,ug. pr.puio,
addressed ro Cusranbr al the addrcss listed belorv; or at such other address as stt"iiu" sptin.i rn w'ting
to Securcd Party. All noticcs, requcsts, dernands or cormnunicalions shall be deemed 

"ffect,r. 
uonn

personal delivery, facsimire confinnation or thrcc (3) days fouowing deposit in the u.s Mail rn
accordance with rhis Secriorr.

IN wlrNESs WHEREOF, rhe undersigncd has execu(cd this Guaranty as of the _ rray of
, 201 l.

GUARANTOR: WEST PENN ALLECHENY HEALTH SYSTEM, INC.

Name:

Titlc:

Address: 4800 Friendshio Avenus

Pinsbursh. PA 15224

Fax:

sr^TEoF P€VI\T|YLVfrV/A I :SS:

on1h1q !:y"r {UN€ A0//.0"ro,.,n""u-}lar'€Mffffi
and acknowlcdged that hey'she erecuted thc same

llat$€r, Pa'asyft anta e*arffi rlmffi( oRP-F94000 | ,44 t0r_4
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