Fill in this information to identify the case:

Debtor 1 Curae Health, Inc.

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: Middle District of Tennessee

Case number 18-05665

Official Form 410
Proof of Claim 04/16

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

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

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

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

Identify the Claim

|1. Who is the current ServisFirst Bank

creditor? - ; = -
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
— - . e L T T _
2. Has t_hls claim been m No
acquired from 0 5
someone else? Yes. From whom?
|3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? — G i
ServisFirst Bank c/o Neal & Harwell, PLC ServisFirst Bank Attn: William H. Berrell
Federal Rule of Name Name
Bankruptcy Procedure ; ;
(FRBP) 2002(g) 1201 Demonbreun Street, Suite 1000 1801 West End Avenue, Suite 850
Number Street Number Street
Nashville TN 37203 Nashville TN 37203
City State ZIP Code City State ZIP Code
Coxitact phane 615-244-1713 Contackplione 615-921-3523
Contact email dthompson@nealharwell.com Contactemail bberrell@servisfirstbank.com

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

4. Does this claim amend ﬂ No

one already filed? Q ves. Claim number on court claims registry (if known) Filed on

MM /DD /YYYY
R
|5. Do you know if anyone mNo

else has filed a proof [ ves Who made the earlier filing?
of claim for this claim?

i f of Clai 1
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m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No

ﬁogtusrg to identify the Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 32618
ebtor?
7. How much is the claim? $ 18,773,834.20 . Does this amount include interest or other charges?

a No

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

|8. What is the basis of the ~ Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

claim?
i Aftach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
i Limit disclosing information that is entitled to privacy, such as health care information.
money loaned
9. ls all or part of the claim No
secured?

Yes. The claim is secured by a lien on property.
Nature of property:

m Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
[ Motor vehicle
Other. Describe: all assets and personal property

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

Value of property: $ 18,773,834.20 or more
| Amount of the claim that is secured:  $__18,773,834.20 or more

Amount of the claim that is unsecured: $ 0.00 (The sum of the secured and unsecured
amounts should match the amount in line 7.)

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

Annual Interest Rate (when case was filed)_6.00 o,

M Fixed
3 variable

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

O ves. Amount necessary to cure any default as of the date of the petition. 3

11. Is this claim subjecttoa [ No
right of setoff? o
@ ves. identify the property: See attached Exhibit A
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112, Is all or part of the claim E’ No

entitled to priority under

11 U.S.C. § 507(a)? < Yes. Check one: Amount entitled to priority
A claim may be partly (] Domestic support obligations (including alimony and child support) under

priority and partly 11 U.S.C. §507(a)(1)(A) or (a)(1)(B). $

nonpriority. For example,

in some categories, the a Up to $2,850" of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7).

entitled to priority.

a Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.

11 U.S.C. § 507(a)(4).

[ Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
[ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
3 other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing Check the appropriate box:

this proof of claim must

sign and date it. ﬁ | am the creditor.

FRBP 9011(b). O 1 am the creditor's attorney or authorized agent.

If you file this claim [ 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

[ F
glcft;ts.r(:zr)](‘g?lgydthsn?;s SHUAE ] | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

to establish local rules

specifying wh ignatur
specifying what a SIgnalure | erstand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.
A person who files a
fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true
fined up to $500,000, and correct.
imprisoned for up to 5
?{galféfg. g;t?'sz, 157, and | declare under penalty of perjury that the foregoing is true and correct.
3571.
Executed on date 11 _14_ 2018

. T ,// /a

nature

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

Neifie William H. Berrell
First name Middle name Last name
Title Senior Vice President & Director, Healthcare Banking

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

o 1801 West End Avenue, Suite 850
Number Street
Nashville TN 37203
City State ZIP Code
Contact phone 615-921-3523 Email bberrell@servisfirstbank.com
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Exhibit A to Proof of Claim

Term Loan and Guaranty Obligations

Curae Health, Inc., Amory Regional Medical Center, Inc., Batesville Regional Medical
Center, Inc., Clarksdale Regional Medical Center, Inc., Amory Regional Physicians, LLC,
Batesville Regional Physicians, LLC and Clarksdale Regional Physicians, LLC are indebted to
ServisFirst Bank in connection with a term loan credit facility extended to Amory Regional
Medical Center, Inc., Batesville Regional Medical Center, Inc. and Clarksdale Regional Medical
Center, Inc. as “co-Borrowers.” Curae Health, Inc., Amory Regional Physicians, LLC, Batesville
Regional Physicians, LLC and Clarksdale Regional Physicians, LLC are guarantors of the co-
Borrowers’ obligations to ServisFirst Bank.

As of the bankruptcy petition filing date, the following amounts were owed to ServisFirst
Bank:

(1) Principal: $18,692,200.00
(ii) Interest: $77,884.17
(ii1) Attorneys’ Fees: $3,750.00

TOTAL: $18,773,834.20

In addition to the foregoing amounts, pursuant to the terms of the Loan Agreement and the Term
Note, interest continues to accrue together with all other fees and expenses incurred by ServisFirst
Bank in connection with the Debtors’ bankruptcy case including, but not limited to, attorneys’
fees.

The co-Borrowers’ obligation to repay the term loan is evidenced by that certain First
Amendment to Term Note and Second Amendment to Loan Agreement dated December 13, 2017
made by the co-Borrowers and Curae Health, Inc. as guarantor (the “Term Note Amendment”) in
the principal amount of $18,783,000.00. Said Term Note Amendment being an amendment to (i)
that certain Term Note dated May 1, 2017 in the original principal amount of $14,000,000.00 made
by Amory Regional Medical Center, Inc. and Batesville Regional Medical Center, Inc. to the order
of ServisFirst Bank, (ii) that certain Revolving Credit Note dated May 1, 2017 in the face principal
amount of $5,000,000.00 made by Amory Regional Medical Center, Inc. and Batesville Regional
Medical Center, Inc. to the order of ServisFirst Bank, and (iii) that certain Loan Agreement dated
May 1, 2017 entered into by Amory Regional Medical Center, Inc. and Batesville Regional
Medical Center, Inc. as Borrowers and Curae Health, Inc. as guarantor, as said Loan Agreement
was amended by that certain First Amendment to Revolving Credit Note and Loan Agreement
dated September 22, 2017.

Curae Health, Inc. entered into that certain Guaranty dated May 1, 2017 to and for the
benefit of ServisFirst Bank. Amory Regional Physicians, LLC, Batesville Regional Physicians,
LLC and Clarksdale Regional Physicians, LLC entered into that certain Guaranty dated May 6,
2018 to and for the benefit of ServisFirst Bank.

Liens, Security Interests and Perfection.

Amory Regional Medical Center, Inc.

{Legal/41199/19898/02112519.DOCX-2}
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The liens and security interests granted by Amory Regional Medical Center, Inc. to and for the
benefit of ServisFirst Bank are evidenced by that certain Mississippi Deed of Trust, Assignment
of Rents, Security Agreement and Fixture Filing dated May 1, 2017, as amended by that First
Amendment to Mississippi Deed of Trust, Assignment of Rents, Security Agreement and Fixture
Filing dated September 22, 2017, as amended by that certain Second Amendment to Mississippi
Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing dated December 13,
2017. A UCC Financing Statement has been filed with the Tennessee Secretary of State as
Document No. 426792998.

Batesville Regional Medical Center, Inc.

The liens and security interests granted by Batesville Regional Medical Center, Inc. to and for the
benefit of ServisFirst Bank are evidenced by that certain Mississippi Deed of Trust, Assignment
of Rents, Security Agreement and Fixture Filing dated May 1, 2017, as amended by that First
Amendment to Mississippi Deed of Trust, Assignment of Rents, Security Agreement and Fixture
Filing dated September 22, 2017, as amended by that certain Second Amendment to Mississippi
Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing dated December 13,
2017. A UCC Financing Statement has been filed with the Tennessee Secretary of State as
Document No. 426792975.

Clarksdale Regional Medical Center, Inc.

The liens and security interests granted by Clarksdale Regional Medical Center, Inc. to and for the
benefit of ServisFirst Bank are evidenced by that certain Mississippi Leasehold Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing dated December 13, 2017. A UCC
Financing Statement has been filed with the Tennessee Secretary of State as Document No.
427975889.

Curae Health, Inc.

The liens and security interests granted by Curae Health, Inc. to and for the benefit of ServisFirst
Bank are evidenced by that certain Security Agreement dated May 1, 2017. UCC Financing
Statements have been filed with the Tennessee Secretary of State as Document Nos. 422716024
and 426793008.

Amory Regional Physicians, LLC, Batesville Regional Physicians, LLC and Clarksdale Regional
Physicians, LLC

The liens and security interests granted by Amory Regional Physicians, LLC, Batesville Regional
Physicians, LLC and Clarksdale Regional Physicians, LLC to and for the benefit of ServisFirst
Bank are evidenced by that certain Guarantor Security Agreement dated March 6, 2018. A UCC
Financing Statement has been filed with the Tennessee Secretary of State for Amory Regional
Physicians, LLC as Document No. 428358989. A UCC Financing Statement has been filed with
the Tennessee Secretary of State for Batesville Regional Physicians, LLC as Document No.
428359139. A UCC Financing Statement has been filed with the Tennessee Secretary of State for
Clarksdale Regional Physicians, LLC as Document N0.428359258.

Copies of the foregoing are attached hereto.

{Legal/41199/19898/02112519.DOCX-2}
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Proof of Claim Item 11 — Setoff. Bank accounts:

Account No.: ending — 1114 in the name of Clarksdale Regional Medical Center, Inc.
Account No.: ending — 1098 in the name of Batesville Regional Medical Center, Inc.
Account No.: ending — 1106 in the name of Amory Regional Medical Center, Inc.
Account No.: ending — 2729 in the name of Russellville Hospital, Inc.

Account No.: ending — 2760 in the name of Curae Health, Inc.

Account No.: ending — 2745 in the name of Curae Health, Inc.

Account No.: ending — 2737 in the name of Curae Health, Inc.

NowunhkWd =

{Legal/41199/19898/02112519.DOCX-2}
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FIRST AMENDMENT TO TERM NOTE
AND SECOND AMENDMENT TO LOAN AGREEMENT

THIS FIRST AMENDMENT TO TERM NOTE AND SECOND AMENDMENT TO LOAN
AGREEMENT (this “Amendment”), dated as of December 13, 2017, is entered into by and among
AMORY REGIONAI, MEDICAI, CENTER, INC., a Tennessee nonprofit corporation (“Amory”),
BATESVILLE REGIONAL MEDICAL CENTER, INC. a Tennessee nonprofit corporation
(“Batesville”), CLARKSDALE REGIONAL MEDICAL CENTER, INC, a Tennessee nonprofit
corporation (“Clarksdale,” and collectively with Amory and Batesville, the “Borrowers”), CURAE
HEALTH, INC., a Tennessee nonprofit corporation (“Guarantor”; the Borrowers and Guarantor are
collectively referred to herein as the “Loan Parties”), and SERVISFIRST BANK, an Alabama state

banking corporation (“Lender™).
RECITALS:

A. Borrowers issued to the order of Lender that certain $14,000,000.00 Term Note dated
May 1, 2017 (the “Term Note”). The current outstanding principal balance of the Term Note is

$13,783,000.00.

. B. Loan Parties and Lender entered into that certain Loan Agreement dated May 1, 2017
(the “Loan Agreement”), as amended by that First Amendment to Revolving Credit Note and Loan
Agreement dated September 22, 2017. Capitalized terms not otherwise defined in this Amendment shall
have such meaning as set forth in the Loan Agreement.

C. Loan Parties and Lender desire to amend the Term Note and Loan Agreement as
provided herein.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, Loan Parties and Lender agree

as follows:

L. The following is hereby added as a new header to the first page of the Term Note

THE PROVISIONS OF THIS NOTE ARE SUBIJECT IN ALL RESPECTS TO THE
PROVISIONS OF THE MIDCAP INTERCREDITOR AGREEMENT, AS DEFINED IN THE
LOAN AGREEMENT, AND, IN THE EVENT OF ANY DISCREPANCY OR
INCONSISTENCY BETWEEN THIS NOTE AND THE MIDCAP INTERCREDITOR
AGREEMENT, THE TERMS OF THE MIDCAP INTERCREDITOR AGREEMENT SHALL

CONTROL.

2. Clarksdale hereby joins both the Term Note and the Loan Agreement as a Borrower
thereunder.

3. The principal amount of the Term Note as set forth within header and first paragraph

thereof is hereby increased to $18,783,000.00.

4, The third paragraph of the Term Note regarding repayment is hereby amended and
restated as follows:

-1-
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This Note shall be payable as follows: (a) commencing on December 31, 2017 and
continuing on the last day of each consecutive month thereafter through and including March 31,
2020, the Borrowers shall pay to the Lender an amount equal to all accrued and unpaid interest;
(b) commencing on December 31, 2017 and continuing on the last day of each consecutive month
thereafter through and including April 30, 2018, the Borrowers shall pay to the Lender a principal
reduction payment equal to $11,100.00; (¢) commencing on May 31, 2018 and continuing on the
last day of each consccutive month thereafter through and including April 30, 2019, the
Borrowers shall pay to the Lender a principal reduction payment equal to $11,800.00; (d)
commencing on May 31, 2019 and continuing on the last day of each consecutive month
thereafter through and including March 31, 2020, the Borrowers shall pay to the Lender a
principal reduction payment equal to $12,500.00; and (e) this Note shall mature on April 30, 2020
(the “Maturity Date”), at which time the Borrowers shall pay to the Lender an amount equal to
all outstanding principal, plus all accrued and unpaid interest.

5. Section 1.1(a) of the Loan Agreement is hereby amended to increase the Term Loan
described therein by $5,000,000.00 to a principal sum of up to $18,783,000.00; provided, no additional
Advances to be made and such increase reflects the conversion of the existing Revolving Credit Loans to
Term Loans. The Loan Documents are amended generally to reflect said increase, including without
limitation the Guaranty and the Guarantor Security Agreement and the definitions of “Guaranteed
Obligations” and “Indebtedness” respectively contained therein.

6. Section 1.1(b) of the Loan Agreement and all references within the Loan Agreement and
the other Loan Documents to the Revolving Credit Loan or the Revolving Credit Note are hereby deleted
including Section 2.2 of the Loan Agreement, and the Revolving Credit Note is hereby cancelled and no
Revolving Credit Loans or commitments in connection therewith remain outstanding.

7. Section 6.6 of the Loan Agreement is hereby amended to add the Debt evidenced by the
MidCap Loan Agreement as permitted Debt thereunder.

8. Section 6.7 of the Loan Agreement is hereby amended to add the liens in favor of
MidCap Financial Trust described within the MidCap Loan Agreement as permitted Liens thereunder.

9. The following clause (m) is hereby added as a new Event of Default to Section 7.1:

(m)  MidCap Loan Agreement. Subject to any applicable notice and cure period, a
default shall oceur under the MidCap Loan Agreement if the effect of such default is to permit
MidCap Financial Trust or its successors or assigns to cause such Debt to become or be declared
due prior to its stated maturity, with any remedies available to Lender arising therefrom being
specifically subject to the terms and provisions of the MidCap Intercreditor Agreement.

10. The following is hereby added as new Section 8.20 to the Loan Agreement:

820  MidCap Intercreditor Agreement. The provisions of this Agreement, along with
all other Loan Documents, are subject in all respects to the provisions of the MidCap Intercreditor
Agreement and, in the event of any discrepancy or inconsistency between this Agreement and the
MidCap Intercreditor Agreement, the terms of the MidCap Intercreditor Agreement shall control.

11, The following are hereby added as new definitions within Section 9.1 of the Loan
Agreement:
-2-
7/4066042.7
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«“Clarksdale” means Clarksdale Regional Medical Center, Inc., a Tennessee nonprofit
corporation.

“Clarksdale Hospital” means that certain hospital facility located at 1970 Hospital Dr.,
Clarksdale, MS 38614.

“Clarksdale Mortgage” means that certain Mississippi Leasehold Mortgage of even date
herewith executed by Clarksdale in favor of Lender, whereby Clarksdale grants Lender a first-
priority perfected lien in the Clarksdale Hospital, as such may be amended and/or restated from

time to time.

“MidCap” means MidCap Financial Trust, a Delaware statutory trust, along with
successors and assigns.

“MidCap Intercreditor Agreement” means that certain Intercreditor and Lien
Subordination Agreement of even date herewith by and among MidCap, Lender, and the Loan
Parties, as such may be amended and/or restated from time to time.

“MidCap Loan Agreement” means that certain Credit and Security Agreement dated
December 13, 2017 by and among MidCap and the Loan Parties.

12, The definition of “Debt Subordination Agreement” set forth within Section 9.1 of the
Loan Agreement is hereby amended to collectively include that certain Debt Subordination Agreement
dated December 13, 2017 by and among Lender, Clarksdale, and CHS/Community Health Systems, Inc.;
and the definition of “Subordinated Debt” set forth within Section 9.1 of the Loan Agreement is hereby
amended to include the Subordinated Debt defined within said Debt Subordination Agreement.

13, The definition of “Loan Documents” set forth within Section 9.1 of the Loan Agreement
is hereby amended to include the MidCap Intercreditor Agreement.

14, The definition of “Mortgages” set forth within Section 9.1 of the Loan Agreement is
hereby amended to include the Clarksdale Mortgage.

15. The Loan Documents are not amended in any other respect.

16. The Loan Parties reaffirm the terms and provisions of the Loan Documents and agree that
such terms and provisions are valid and binding, enforceable in accordance with its terms and provisions,
subject to bankruptcy laws, general principles of equity and other obligations generally applicable to
creditors, subject to no defense, counterclaim, or objection.

[signatures commence on following page]

-3-
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ENTERED INTO as of the date first written above,
BORROWERS:

AMORY REGIONAL MEDICAL
CENTER, INC

BY: fm

Steve Clapp, President

BATESVILLE REGIONAL MEDICAIL
CENTER,

o e [f

Steve Clapp, President

CLARKSDALE REGIONAL MEDICAL

CENTER:(%\
By: /l/

Steve Clapp, President

GUARANTOR;:

CURAE HEALTH, m
By:

Steve Clapp, President

LENDER:

SERV BANK ﬁ-

éfﬂ’ jam.H, Bcrlell

Director, Healthcare Banking

[Signature Page to First Amendment to Term Nots
and Second Amendment to Loan Agreement]

7/4066042,1

Case 3:18-bk-05665 Claim 122-1 Part 3 Filed 11/14/18 Desc Attachment1l Page
4 of 4



TERM NOTE

May 1, 2017 $14,000,000.00

FOR VALUE RECEIVED, AMORY REGIONAL MEDICAL CENTER, INC., a Tennessee
nonprofit corporation, and BATESVILLE REGIONAL MEDICAL CENTER, INC., a Tennessee
nonprofit corporation (collectively the "Borrowers"), jointly and severally promise and agree to pay to
the order of SERVISFIRST BANK, an Alabama state banking corporation (the "Lender"), at its offices
in Nashville, Tennessee, or at such other place as may be designated in writing by the holder, in lawful
money of the United States of America, the principal sum of Fourteen Million and No/100 Dollars
($14,000,000.00), or so much thereof as may be advanced from time to time by the Lender, together with
interest from the date hereof on the unpaid principal balance outstanding from time to time hereon
computed at a fixed rate of interest equal to 6.0% per annum. The interest rate hereunder shall be
calculated based on a year of 360 days for the actual number of days elapsed.

This Note is issued pursuant to and in connection with that certain Loan Agreement of even date
herewith by and among Borrowers, Guarantor and Lender (as such may be amended and/or restated from
time to time, the "Loan Agreement"). Capitalized terms not defined herein shall have such meaning as

set forth in the Loan Agreement.

This Note shall be payable as follows: (a) commencing on May 31, 2017 and continuing on the
last day of each consecutive month thereafter through and including March 31, 2020, the Borrowers shall
pay to the Lender an amount equal to all accrued and unpaid interest; (b) commencing on May 31, 2017
and continuing on the last day of each consecutive month thereafter through and including April 30, 2018,
the Borrowers shall pay to the Lender a principal reduction payment equal to $31,000;:(c) commencing
on May 31, 2018 and continuing on the last day of each consecutive month thereafter through and
including April 30, 2019, the Borrowers shall pay to the Lender a principal reduction payment equal to
$33,000; (d) commencing on May 31, 2019 and continuing on the last day of each consecutive month
thereafter through and including March 31, 2020, the Borrowers shall pay to the Lender a principal
reduction payment equal to $35,000; and (e) this Note shall mature on April 30, 2020 (the “Maturity
Date™), at which time the Borrowers shall pay to the Lender an amount equal to all outstanding principal,

plus all accrued and unpaid interest.

Upon the occurrence of an Event of Default, then, at the option of the holder, the entire
indebtedness hereby evidenced shall become due, payable and collectible then or thereafter, without
notice, as the holder may elect regardless of the date of maturity. The holder may waive any default
before or after the same has been declared and restore this Note to full force and effect without impairing

any rights hereunder, such right of waiver being a continuing one.

Principal shall bear interest following any Event of Default at the Default Rate; provided that the
Default Rate shall not accrue subsequent to a payment default, until the 30® day after the applicable due
date of any missed payment; provided further that commencing on the 11® day after the applicable due
date of any missed payment, a five percent (5%) late charge (the "Late Charge") shall accrue on the
amount of such missed payment until paid in full. In case of suit, or if this obligation is placed in an
attorney’s hands for collection, or to protect the security for its payment, the undersigned will pay all
costs of collection and litigation, including a reasonable attorney’s fee.

All amounts received for payment shall, at the option of the Lender, be applied first to any unpaid
expenses due Lender under this Note or under any other documents evidencing or securing the obligations
or indebtedness of Borrowers to Lender, then to the unpaid Default Interest, then to all other accrued but

Case 3:18-bk-05665 Claim 122-1 Part4 Filed 11/14/18 Desc Attachment2 Page
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unpaid interest due under this Note, and finally, to the reduction of outstanding principal due under this
Note.

This Note may only be prepaid in accordance with the terms of the Loan Agreement.

The makers, endorsers, guarantors and all parties to this Note and any who may become liable for
same, jointly and severally waive presentment for payment, protest, notice of protest, notice of
nonpayment of this Note, demand and all legal diligence in enforcing collection, and hereby expressly
agree that the lawful owner or holder of this Note may defer or postpone collection of the whole or any
part thereof, either principal and/or interest, or may extend or renew the whole or any part thereof, either
principal and/or interest, or may accept additional collateral or security for the payment of this Note, or
may release the whole or any part of any collateral security and/or liens given to secure the payment of
this Note, or may release from liability on account of this Note any one or more of the makers, endorsers,
guarantors and/or other parties thereto, all without notice to them or any of them; and such deferment,
postponement, renewal, extension, acceptance of additional collateral or security and/or release shall not
in any way affect or change the obligation of any such maker, endorser, guarantor or other party to this

Note, or of any who may become liable for the payment thereof.

This Note is a secured promissory note.

This Note has been executed and delivered in, and shall be governed by and construed according
to the laws of the State of Tennessee except to the extent pre-empted by applicable laws of the United
States of America. If any provision of this Note should for any reason be invalid or unenforceable, the

remaining provisions hereof shall remain in full force and effect.

TIME IS OF THE ESSENCE WITH REGARDS TO EACH AND EVERY PROVISION OF
THIS NOTE.

Tn any action to enforce this Note, Borrowers hereby irrevocably and unconditionally waive any
and all rights under the laws of any state to claim or recover any special, exemplary, punitive,

consequential or other damages other than actual damages.

This Note may not be changed or terminated without the prior written approval of the Lender and
the Borrowers. No waiver of any term or provision hereof shall be valid unless in writing signed by the

holder.

[signatures commence on next page]
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ENTERED INTO as of the date first above written.
BORROWERS:

AMORY REGIONAL MEDICAL

CENTERgINC.
By: Zﬁ{/‘“ ( /4/

Steve Clapp, President

BATESVILLE REGIONAL MEDICAL

CENTER, %\ 6@
By: ~—

Steve Clapp, President

[Signature Page to Term Note]
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REVOLVING CREDIT NOTE

May 1, 2017 $5,000,000.00

FOR VALUE RECEIVED, AMORY REGIONAL MEDICAL CENTER, INC., a Tennessee
nonprofit corporation, and BATESVILLE REGIONAL MEDICAL CENTER, INC., a Tennessee
nonprofit corporation (collectively the "Borrowers"), jointly and severally promise and agree to pay to
the order of SERVISFIRST BANK, an Alabama state banking corporation (the "Lender"), at its offices
in Nashville, Tennessee, or at such other place as may be designated in writing by the holder, in lawful
money of the United States of America, the principal sum of up to Five Million and no/100 Dollars
($5,000,000.00), or so much thereof as may be advanced from time to time by the Lender, together with
interest from the date hereof on the unpaid principal balance outstanding from time to time hereon
computed at a variable rate of interest equal to LIBOR plus 450 basis points per annum. The interest rate
hereunder shall be calculated based on a year of 360 days for the actual number of days elapsed.

This Note is issued pursuant to and in connection with that certain Loan Agreement of even date
herewith by and among Borrowers, the Guarantor, and Lender (as such may be amended and/or restated
from time to time, the "Loan Agreement"). Capitalized terms not defined herein shall have such meaning

as set forth in the Loan Agreement.

Provided no Default or Event of Default has occurred and is continuing under the Loan
Agreement, and provided Borrowers have satisfied all terms and conditions thereunder, the Borrowers
may obtain Advances hereunder on a revolving credit basis; provided that the outstanding principal
balance hereunder may never exceed the maximum principal balance set forth above.

This Note shall be payable as follows: (a) commencing on May 31, 2017 and continuing on the
last day of each consecutive month thereafter through and including March 31, 2020, the Borrowers shall
pay to the Lender an amount equal to all accrued and unpaid interest; and (b) this Note shall mature on
April 30, 2020 (the “Maturity Date”), at which time the Borrowers shall pay to the Lender an amount
equal to all outstanding principal, plus all accrued and unpaid interest.

Upon the occurrence of an Event of Default, then, at the option of the holder, the entire
indebtedness hereby evidenced shall become due, payable and collectible then or thereafter, without
notice, as the holder may elect regardless of the date of maturity. The holder may waive any default
before or after the same has been declared and restore this Note to full force and effect without impairing
any rights hereunder, such right of waiver being a continuing one.

Principal shall bear interest following any Event of Default at the Default Rate; provided that the
Default Rate shall not accrue subsequent to a payment default, until the 30™ day after the applicable due
date of any missed payment; provided further that commencing on the 11" day after the applicable due
date of any missed payment, a five percent (5%) late charge (the "Late Charge") shall accrue on the
amount of such missed payment until paid in full. In case of suit, or if this obligation is placed in an
attorney’s hands for collection, or to protect the security for its payment, the undersigned will pay all
costs of collection and litigation, including a reasonable attorney’s fee.

All amounts received for payment shall, at the option of the Lender, be applied first to any unpaid
expenses due Lender under this Note or under any other documents evidencing or securing the obligations
or indebtedness of Borrowers to Lender, then to the unpaid Default Interest, then to all other accrued but
unpaid interest due under this Note, and finally, to the reduction of outstanding principal due under this

Note.
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This Note may only be prepaid in accordance with the terms of the Loan Agreement.

The makers, endorsers, guarantors and all parties to this Note and any who may become liable for
same, jointly and severally waive presentment for payment, protest, notice of protest, notice of
nonpayment of this Note, demand and all legal diligence in enforcing collection, and hereby expressly
agree that the lawful owner or holder of this Note may defer or postpone collection of the whole or any
part thereof, either principal and/or interest, or may extend or renew the whole or any part thereof, either
- principal and/or interest, or may accept additional collateral or security for the payment of this Note, or
may release the whole or any part of any collateral security and/or liens given to secure the payment of
this Note, or may release from liability on account of this Note any one or more of the makers, endorsers,
guarantors and/or other parties thereto, all without notice to them or any of them; and such deferment,
postponement, renewal, extension, acceptance of additional collateral or security and/or release shall not
in any way affect or change the obligation of any such maker, endorser, guarantor or other party to this

Note, or of any who may become liable for the payment thereof.

This Note is a secured promissory note.

This Note has been executed and delivered in, and shall be governed by and construed according
to the laws of the State of Tennessee except to the extent pre-empted by applicable laws of the United
States of America. If any provision of this Note should for any reason be invalid or unenforceable, the
remaining provisions hereof shall remain in full force and effect.

TIME IS OF THE ESSENCE WITH REGARDS TO EACH AND EVERY PROVISION OF
THIS NOTE.
In any action to enforce this Note, Borrowers hereby irrevocably and unconditionally waive any

and all rights under the laws of any state to claim or recover any special, exemplary, punitive,
consequential or other damages other than actual damages.

This Note may not be changed or terminated without the prior written approval of the Lender and
the Borrowers. No waiver of any term or provision hereof shall be valid unless in writing signed by the

holder.

[signatures commence on next page]
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ENTERED INTO as of the dats first above written.
BORROWERS:

AMORY REGIONAL MEDICAL

CENTEI;@'C:
By: !\ﬂr-—[ /@ ™

/Steve Clapp, President

BATESVILLE REGIONAL MEDICAL
CENTERGINC.,

By:
tove Clapp, President

[Signature Page to Revolving Credit Note]
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FIRST AMENDMENT TO
REVOLVING CREDIT NOTE AND LOAN AGREEMENT

THIS FIRST AMENDMENT TO THE REVOLVING CREDIT NOTE AND THE LOAN
AGREEMENT (this “Amendment”), dated as of September Z2- | 2017, is entered into by and
among AMORY REGIONAL MEDICAL CENTER, INC., a Tennessee nonprofit corporation
(“Amory”), BATESVILLE REGIONAL MEDICAL CENTER, INC., a Tennessee nonprofit corporation
(“Batesville,” and collectively with Amory, the “Borrowers”), CURAE HEALTH, INC., a Tennessee
nonprofit corporation (“Guarantor”; the Borrowers and Guarantor are collectively referred to herein as
the “Loan Parties”), and SERVISFIRST BANK, an Alabama state banking corporation (“Lender™).

RECITALS:

A. Borrowers issued to the order of Lender that certain $5,000,000.00 Revolving Credit
Note dated May 1, 2017 (the “Revolving Credit Note™).

B. Loan Parties and Lender entered into that certain Loan Agreement dated May 1, 2017
(the “Loan Agreement”). Capitalized terms not otherwise defined in this Amendment shall have such
meaning as set forth in the Loan Agreement.

C. Loan Parties and Lender desire to amend the Revolving Credit Note and Loan Agreement
as provided herein.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, Loan Parties and Lender agree
as follows:

l. Section 1.1(b) of the Loan Agreement is hereby amended to temporarily increase the
Revolving Credit Loan described therein by $2,000,000.00 to a principal sum of up to $7,000,000 until
October 31, 2017, after which time the principal sum of the Revolving Credit Loan will be decreased
back to its original amount of up to $5,000,000 (referred to herein as the “Temporary Increase”). The
Loan Documents are amended generally to reflect the Temporary Increase, including without limitation
the header and first paragraph of the Revolving Credit Note and the definition Revolving Credit Note set
forth within the Loan Agreement. On October 31, 2017, the Borrowers shall make such principal
reduction payments as necessary to reduce the outstanding principal balance of the Revolving Credit Note
to an amount not greater than $5,000,000.

2. Guarantor hereby acknowledges that the Temporary Increase is included with the defined
term “Guaranteed Obligations” set forth within Section 1 of the Guaranty.

3. The Loan Documents are not amended in any other respect.

4. The Loan Parties reaffirm the terms and provisions of the Loan Documents and agree that

such terms and provisions are valid and binding, enforceable in accordance with its terms and provisions,
subject to bankruptcy laws, general principles of equity and other obligations generally applicable to
creditors, subject to no defense, counterclaim, or objection.

[signatures commence on following page]

7/4055844 .2
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ENTERED INTO as of the date first written above.
BORROWERS:
AMORY REGIONAL MEDICAL

CENTER, g €.
By: Aé\_,

Steve Clapp, President

BATESVILLE REGIONAL MEDICAL

CENTER, .
A
By: s

Steve Clapp, President

GUARANTOR:

CURAE HEALTH, INC.
/
By:

Steve Clapp, President

LENDER:

SERVISPIRSIF BANK /é’_—‘
By:l.///,/ : >
William H. Berrell,
Director, Healthcare Banking

[Signature Page to First Amendment to
Revolving Credit Note and Loan Agreement]
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the “Agreement”) is entered into as of May 1, 2017, by and among
AMORY REGIONAIL MEDICAL CENTER, INC., a Tennessee nonprofit corporation (“Amory”),
BATESVILLE REGIONAL MEDICAL CENTER, INC.,, a Tennessee nonprofit corporation
(“Batesville,” and collectively with Amory, the “Borrowers”), CURAE HEALTH, INC., a Tennessee
nonprofit corporation (“Guarantor”; the Borrowers and Guarantor are collectively referred to herein as
the “Loan Parties”), and SERVISFIRST BANK, an Alabama state banking corporation (“Lender”).

WITNESSETH:

WHEREAS, Borrowers have requested that Lender extend it a term loan and a revolving credit
facility described in more detail herein; and

WHEREAS, Lender has agreed to extend such credit facilities to Borrowers conditioned upon
Borrowers entering into this Agreement.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLEI
LOAN FACILITIES

1.1 Loan Facilities. Subject to the Conditions Precedent and the other terms and conditions
contained in this Agreement and the other Loan Documents, and in reliance upon the representations,
warranties and covenants in this Agreement and the other Loan Documents, Lender agrees to make the

following Loans to Borrowers, on a joint and several basis:

(a) Term Loan. Lender agrees to make a single Advance to Borrowers on the
Closing Date in the amount of $14,000,000.00, as evidenced by the Term Note.

(b) Revolving Credit Loan. Lender agrees to make Advances to Borrowers on a
revolving credit basis up to $5,000,000.00 from time to time until the Maturity Date, as evidenced
by and pursuant to the Revolving Credit Note; provided that the principal amount outstanding
under the Revolving Credit Note shall not at any time exceed the Maximum Revolver Amount.

1.2 Payment Terms. Payment terms for the Loans shall be as set forth in the Notes. All
amounts owed by Borrowers to Lender pursuant to this Agreement, the Notes or any Loan Document
shall be due and payable in full on the applicable Maturity Date. Borrowers shall have the right, upon
thirty (30) days prior written notice, to prepay the Loans in whole or in part without premium or penalty.

1.3 Interest. Interest shall accrue on all amounts advanced hereunder at the rate set forth in
the Notes, except that interest shall accrue at the Default Rate following the occurrence of an Event of

Default (regardless of whether notice thereof has been given to Borrowers).

1.4 Borrowing Procedures for the Loans.

(a) Term Loan. The Term Loan shall be advanced in full at closing.

(b) Revolving Credit Loan. Except to the extent that the funding of Advances is
accomplished through an automated cash management system administered by Lender,
Borrowers shall request Advances under the Revolving Credit Loan pursuant to an operating
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account maintained with Lender. The following persons are authorized to request Advances:
and Tim Brown. Lender, upon approving the Advance, shall make the Advance by
anced into Borrowers® operating accounts with Lender. Each
request by Borrowers for an Advance shall constitute a representation and warranty by
Borrowers, as of the date of the request and as of the date of the Advance, that Borrowers have

complied with the Conditions Precedent set forth in Section 4.2 hereof.

Steve Clapp
depositing the funds being adv

1.5 Use of Proceeds.

(a) Term Loan. Proceeds of the Term Loan shall be used to acquire the Hospitals
pursuant to the terms of the Purchase Agreement.

(b) Revolving Credit Loan. Proceeds of the Revolving Credit Loan shall be used to
acquire the Hospitals pursuant to the terms of the Purchase Agreement and for working capital

and other general corporate purposes.

(c) Acknowledgment of Liability. To the extent that Borrowers request that Lender .
fund any Advance to any party other than Borrowers, such Advance shall be deemed made to

Borrowers, and Borrowers shall be fully liable for repayment thereof in accordance with the
terms of the Loan Documents.

1.6 Payments to Lender’s Office: Right of Offset. Each payment under the Notes shall be
made to Lender at Lender’s Office for the account of Lender in Dollars on the date such payment is due.
Lender may, but shall not be obligated to, debit the amount of any such payment that is not made by such
time to any ordinary deposit account of Borrowers with Lender. Lender shall promptly notify Borrowers
of any such setoff, but its failure to give such notice shall not affect the validity thereof.

1.7 Usury. Lender and Borrowers intend to conform strictly to applicable usury laws as
presently in effect. Accordingly, Borrowers ‘and Lender agree that, notwithstanding anything to the °

contrary herein or in any agreement executed in connection with or as security for this Agreement, the

sum of all consideration that constitutes interest under applicable law which is contracted for, charged, or
ith shall under no circumstance, including without limitation any

received in connection herewr
circumstance in which the Obligations have been accelerated or prepaid, exceed the maximum lawful rate

of interest permitted by applicable law. Any excess interest shall be credited to the outstanding

Obligations or, if the Obligations shall have been paid in full, refunded to Borrowers, by the holder

hereof.

ARTICLET
COLLATERAL AND GUARANTY

2. il Collateral. The Obligations shall be secured by a first-priority, perfected security interest
in all of the Loan Parties’ presently existing and hereafter acquired real and personal property (including
Accounts, Equipment and Gross Revenues), including all products and proceeds thereof, all as evidenced

the Mortgages and the Guarantor Security Agreement; provided that

by, and described in more detail in,
Guarantor shall only grant a lien in its property specifically related to the Hospitals and specifically

excluding any assets owned by NW Alabama Real Estate, LLC as of the date hereof.

2.2 Daily Sweep Agreement. Any and all payments of an Account received by any Borrower
from a Governmental Authority, whether from a Third Party Payor Program or otherwise, shall be
deposited into an account with Lender (the “Governmental Receivables Accounts™). Any funds held in
such Governmental Receivables Accounts shall be swept each Business Day into a separate account with
Lender (the “Sweep Accounts”). To the extent, but only to the extent, a lien is prohibited by any
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applicable law, Lender hereby waives any lien or right of setoff is has in the Governmental Receivables
Accounts. The Loan Parties shall have until September 30, 2017 to set up the Governmental Receivables
Accounts and the Sweep Accounts and be subject to the provisions of this Section 2.2

23 Guaranty. Payment of the Indebtedness and the Obligations shall be guaranteed by the

Guarantor.

ARTICLE ITI
REPRESENTATIONS AND WARRANTIES

To induce Lender to enter this Agreement and extend credit under this Agreement, Loan Parties
covenant, represent, and warrant to Lender that as of the date hereof and as of the Closing Date:

3.1 Existence and Qualification. The Loan Parties are corporations, each legally existing and
in good standing under the laws of the State of Tennessee. The Loan Parties are duly qualified as

corporations in all jurisdictions in which a failure to be so qualified would have a Material Adverse
Effect.

32 Power and Authorization. The Loan Parties are duly authorized and empowered to
execute, deliver, and perform under all Loan Documents, in accordance with their respective charter and

bylaws.

3.3 Binding Obligations. This Agreement is, and the Notes and other Loan Documents when

executed and delivered in accordance with this Agreement will be, legal, valid and binding upon and

against the Loan Parties and their Properties, enforceable in accordance with their respective terms,
subject to no defense, counterclaim, set-off, or objection of any kind.

34 No Legal Bar or Resultant Lien. The Loan Parties’ execution, delivery and performance
of the Loan Documents do not constitute a’ default under, and will not violate any provisions of (to the
extent that such defanlt or violation would have a Material Adverse Effect), the charter or bylaws of any
Loan Parties or any contract, agreement, law, regulation, order, injunction, judgment, decree, or writ to
which the any Loan Party is subject, nor result in the creation or imposition of any lien upon any
Properties other than those contemplated by the Loan Documents.

3.5 No_Consent. The Loan Parties’ execution, delivery, and performance of the Loan
Documents do not require the consent or approval of any other Person, if the failure to obtain the same

would have a Material Adverse Effect.

‘3.6 Investments. Advances, and Guaranties. No Loan Party has made investments in,
advances to, or guaranties of the obligations of any Person, or committed or agreed to undertake any of

these actions or obligations, except as set forth on Schedule 3.6.

Liabilities: Litigation; Labor Disputes; Ete. The Loan Parties have no material liabilities

3.7
(individually or in the aggregate) direct or contingent, except for those liabilities assumed in connection
with or arising as a result of the Purchase Agreement and as set forth on Schedule 3.7. There is no

litigation, legal or administrative proceeding, investigation, or other action of any nature pending or, to
the knowledge of the Loan Parties, threatened against or affecting any of the Loan Parties that involves
the possibility of any judgment or liability not fully covered by insurance and that may have a Material
Adverse Effect on the business or the Properties of Borrowers or their ability to carry on their businesses
as now conducted. None of the Loan Parties have recently experienced or are now experiencing any
strike, labor dispute, slowdown, or work stoppage due to labor disagreements that would have a Material
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Adverse Effect, and no such strike, dispute, slowdown, or work stoppage is threatened against any of the
Loan Parties.

3.8 Taxes: Governmental Charges. FEach of the Loan Parties have filed or caused to be filed
all tax returns and reports required to be filed. Each of the Loan Parties have paid all due and payable
taxes, assessments, fees, and other governmental charges levied upon it or upon any of its Properties or
income including interest and penalties. Each of the Loan Parties have made all required withholding

deposits.

3.9 Title. Ftc. The Loan Parties have good title to their respective Properties, free and clear
of all liens except for Permitted Encumbrances or those securing the Obligations.

3.10 Intellectual Property. Except to the extent that a failure to do so will not have a Material
Adverse Effect, the Loan Parties possess or have the right to use all trademarks, service marks,
copyrights, trade names, patents, licenses, and other intellectual property, and rights therein, as are
necessary for the conduct of its business as now conducted and presently proposed to be conducted,

without conflict with the rights or claimed rights of others.

3.11 No Default. Except to the extent that the same will not have a Material Adverse Effect,
the Loan Parties are not in default, in any respect that affects their businesses, Properties, operations, or
condition, financial or otherwise, under any indenture, mortgage, deed of trust, credit agreement, note,
agreement, or other instrument to which any of the Loan Parties are a party or by which it or its Properties
are bound. The Loan Parties are not in violation of their respective charter or bylaws.

3.12  Casualties: Taking of Properties, Etc. Neither the business nor the Properties of the Loan
Parties have been affected as a result of any fire, explosion, earthquake, flood, drought, windstorm,

accident, strike or other labor disturbance, embargo, requisition or taking of property, cancellation of
contracts, permits, concessions by any domestic or foreign government or any agency thereof, riot,
activities of armed forces or acts of God or of any public enemy in such a way-as to have a Material

Adverse Effect.

3.13 Compliance with Laws, Etc. Except to the extent the same will not have a Material
Adverse Effect, the Loan Parties are not in violation of any law, judgment, decree, order, ordinance, or

governmental rule or regulation to which any Loan Party or any of its Properties is subject, including
without limitation any Environmental Law. The Loan Parties have not failed to obtain any license, permit,
franchise, or other governmental authorization necessary to the ownership of any of its Properties or to
the conduct of its business. Without limiting the generality of the foregoing, the Loan Parties have
obtained all licenses and approvals necessary to participate in all applicable Third Party Payor Programs.

3.14 ERISA. The Loan Parties are in compliance in all material respects with the applicable
provisions of ERISA. The Loan Parties have not incurred any material “accumulated funding deficiency”
within the meaning of ERISA, and has not incurred any material liability to PBGC in connection with any

Plan.
3.15 Parent: Subsidiaries. Guarantor is the sole member of each Borrower. Guarantor has no

Subsidiaries other than Borrowers, NW Alabama Real Estate, LLC, Clarksdale Regional Medical Center,
Tnc., Russellville Hospital, Inc., Lakeland Community Hospital, Inc., and Northwest Medical Center, Inc.

3.16 Trade Names. The Loan Parties use no trade names (and have not used any since their
formation), except as provided on Schedule 3.16.

Case 3:18-bk-05665 Claim 122-1 Part 7 Fggg 11/14/18 Desc Attachment5 Page
4 of -



3.17  Healthcare Laws.

(A) Without limiting the generality of any other representation or warranty made
herein, each Loan Party, and each of their licensed employees and contractors (other than contracted
agencies), are in material compliance with all applicable Healthcare Laws. d

(B)  Each Loan Party has maintained in all material respects all records required to be
maintained by the Healthcare Laws and there are no presently existing circumstances which would result
or likely would result in material violations of the Healthcare Laws.

(C)  Each Loan Party has such permits, licenses, franchises, certificates (including
certificates of need) and other approvals or authorizations of governmental or regulatory authorities as are
necessary under applicable law to own their respective properties and to conduct their respective business
(including without limitation such permits as are required under such federal, state and other health care
laws, and under such HMO or similar licensure laws and such insurance laws and regulations, as are
applicable thereto), and with respect to those facilities and other businesses that participate in Third Party
Payor Programs, to receive reimbursement thereunder. There currently exist no material restrictions,
required plans of corrective actions or other such remedial measures with respect to Third

deficiencies,
Party Payor Program certifications or licensure.
ARTICLE IV
CONDITIONS PRECEDENT

4.1 Initial Conditions. Lender’s obligation to make the Term Loan and any initial Advance
under the Revolving Credit Loan is subject to the Conditions Precedent that Lender shall have received
(or agreed in writing to waive or defer receipt of) all of the following, each duly executed, dated and
delivered as of the Closing Date, in form and substance satisfactory to Lender and its counsel:

€) Notes and Lodn Documents. The Notes, payable to the order of Lender, and all
other Loan Documents, all duly executed by the Loan Parties and/or other parties, as applicable;

(b) Resolutions. Certified copies of resolutions of the governing body of each Loan
Party authorizing the execution, delivery, and performance, respectively, of this Agreement and

all Loan Documents, as applicable;

(© Certificates of Existence. Certificates of existence regarding each Loan Party
certified by the Secretary of State of Tennessee;

(@) UCC Searches. UCC searches regarding each Loan Party certified by the
Secretary of State of Tennessee, along with UCC searches regarding each seller under the
Purchase Agreement from the secretary of state of its state of organization;

(e) Organizational Documents. Copies of each Loan Party’s charter and bylaws,
certified by the secretaries of such entities;

® 501(c)(3) Determination Letters. 501(c)(3) determination letters from the IRS

for each Borrower, which shall not be required to be delivered as of the Closing date, but shall
instead be provided within 365 days of the Closing Date;

(& Hospital Licensure. Copies of documentation related to transfer of licensure for
the Hospitals;
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(h) Property Tax Exemption. Copies of documentation related to exemption from
real property taxes for Hospitals;

@) Bvidence of Insurance. Bvidence, that each Loan Party has obtained policies of
insurance as required by this Loan Agreement and the Mortgages;

G) Real Estate Diligence. Title commitments, surveys, appraisals, phase 1
environmental reports, and flood certifications related to the Hospitals;

k) Management Agreement. A fully executed copy of the Management Agreement;

@ Purchase Agreement. A copy of the executed Purchase Agreement;

(m)  Quality of Barnings Report; Financial Projections. A quality of earnings report

for the Hospitals, along with financial projections for the next five (5) year period;

(n) Subordinated Note. A copy of the executed Subordinated Note;

(0) Borrowers’ Counsel Opinion. An opinion from Borrowers’ counsel regarding
each Loan Party’s due authorization of the Loan and due execution of the Loan Documents, along
with such other opinions as may be reasonably required by Lender;

® Commitment Fee. Payment of a commitment fee equal to $95,000;

(@ Arrangement Fee. Payment of an arrangement fee equal to $47,500; and
@) Other. Such other documents as Lender may reasonably request.

4.2 All Borrowings. After the Closing Date, Lender’s obligation to make Advances under
the Revolving Credit Loan is subject to the following additional Conditions Precedent, which must be

satisfied each time an Advance is requested and an Advance is made:

(a) Representations. The representations of the Loan Parties contained in Article 3
are true and correct as of the date of the requested Advance, except as to (i) representations and
warranties expressly made as of a specified date, which shall remain true and correct as of such
specified date, and (ii) changes occutring after the Closing Date caused by transactions permitted

under the Loan Agreement;
(b) No Default. No Default or Event of Defanlt has occurred and continues to exist;
and

(c) Material Adverse Change. No Material Adverse Change has occurred.

ARTICLE V
AFFIRMATIVE COVENANTS

Loan Parties covenant that, during the term of this Agreement (including any extensions hereof)
and until all Indebtedness shall have been finally paid in full and all Obligations shall have been fully
discharged, unless Lender shall otherwise first consent in writing, the Loan Parties shall:
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5.1 Financial Statements and Reports. Promptly furnish to Lender:

(a) Annual Reports. As soon as available, and in any event within one hundred
twenty (120) days after the close of each fiscal year of Guarantor, audited consolidated and
consolidating financial statements of the Loan Parties, prepared by an accounting firm reasonably
acceptable to Lender, setting forth the balance sheet of the Loan Parties and the related statements
of income, stockholders’ equity and cash flows as at the end of such year, all prepared in
accordance with GAAP and certified by each Borrower’s chief financial officer as being true and

accurate;

(b) Quarterly Reports. As soon as available and in any event within forty five (45)
days of the last day of each fiscal quarter of Guarantor, company prepared consolidated and
consolidating financial statements of the Loan Parties, setting forth the balance sheet of the Loan
Parties and the related statements of income, stockholders® equity, cash flows, and operating
statistics as at the end of such quarter, all prepared in accordance with GAAP and certified by

each Borrower’s chief financial officer as being true an accurate;

(c) Covenant Compliance Certificate. Along with the financial statements provided
pursuant to subsection (b) above, a covenant compliance certificate reflecting compliance, or lack

thereof, with the financial covenants set forth herein;

(d) Borrowing Base Certificate. Along with the financial statements provided
pursuant to subsection (b) above, and in connection with any. requested Advance under the

Revolving Credit Note, a Borrowing Base Certificate;

(e) Annual Budget. On or before the last day of each fiscal year of Guarantor, a
consolidated and consolidating budget for the Loan Parties for the upcoming fiscal year; and

§3) Other Tnformation. Promptly upon its becoming available, such other material
information about the Loan Parties or the Indebtedness as Lender may reasonably request from

time to time.

52 Taxes and Other Liens. Pay and discharge, prior to delinquency, all taxes, assessmerts,
and governmental charges or levies imposed upon it or upon any of its income or Property as well as all
claims of any kind (including claims for labor, materials, supplies, and rent) which, if unpaid, might
become a Lien upon any or all of its Property; provided, however, that Borrowers shall not be required to
pay any such tax, assessment, charge, levy, or claim if the amount, applicability, or validity thereof shall

d faith by appropriate proceedings diligently conducted, no Lien attaches to

currently be contested in goo
any Loan Party’s Property and Borrowers have established reserves therefor adequate under GAAP.

5.3 Maintenance.

(@) Maintain their corporate existence, name, rights, and franchises;

(b) After obtaining their respective determination letters, maintain their 501(c)(3)
designation; and

(c) Maintain their Property (and any Property leased by or consigned to it or held
under title retention or conditional sales contracts) in good and workable condition at all times
and make all repairs, replacements, additions, and improvements to its Property to the extent
reasonably necessary and proper to ensure that the business carried on in connection with its

Property may be conducted properly and efficiently at all times.
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54 Further Assurances. Promptly cure any defects in the creation, issuance, and delivery of
the Loan Documents. The Loan Parties at their expense promptly will execute and deliver to Lender upon
request all other and further documents, agreements, and instruments reasonably required in order to
comply with or accomplish the covenants and agreements of the Loan Parties in the Loan Documents, or
to evidence further and to describe more fully any Collateral intended as security for the Obligations, or to
correct any omissions in the Loan Documents, or to state more fully the Obligations and agreements set
out in any of the Loan Documents, or to perfect, protect, or preserve any Liens created pursuant to any of
the Loan Documents, or to make any recordings, to file any notices or to obtain any consents as may be
reasonably necessary or appropriate in connection therewith.

5.5 Accounts and Records. Keep books of record and account, in which full, true, and correct
entries will be made of all dealings or transactions in accordance with GAAP, except only for changes in
accounting principles or practices with which the Loan Party’s certified public accountants concur and
which changes have been reported to Lender in writing and with an explanation thereof.

5.6 Notice of Certain Events. Within three (3) business days, give to Lender, if any Loan
Party learns of the occurrence of any of the following events, notice of (a) any event that constitutes a
Default or Event of Default, together with a detailed statement by a responsible officer of the Loan Parties
of the steps being taken as a result thereof; or (b) the receipt of any notice from, or the taking of any other
the holder of any promissory note, debenture, or other evidence of Debt of any Loan Party or of
any security (as defined under the Securities Act of 1933, as amended) of any Loan Party with respect to a
claimed default, together with a detailed statement by a responsible officer of the Loan Parties specifying
the notice given or other action taken by such holder and the nature of the claimed default and what action
the Loan Parties are taking or propose to take with respect thereto; or (c) any legal, judicial, or regulatory
proceedings affecting any Loan Party in which the amount involved is material and is not covered by
insurance or which, if adversely determined, would have a Material Adverse Effect; or (d) any dispute

between any Loan Party and any governmental or regulatory authority or any other person, entity, or

agency which, if adversely determined, might interfere with the normal business operations of any Loan

Party; or (e) any Material Adverse Changes, either individually or in the aggregate, in the assets,
liabilities, financial condition, business, operations, affairs, or circumstances of the Loan Parties from
those reflected in the financial statements of the Loan Parties delivered to Lender pursuant to this

Agreement or from the facts warranted or represented in any Loan Document.

action by,

5.7 Compliance with Laws; BEfc. Observe and comply (to the extent necessary so that any
failure will not have a Material Adverse Effect) with all applicable laws, statutes, codes, acts, ordinances,
orders, judgments, decrees, injunctions, rules, regulations, certificates (including without limitation
certificates of need under any Healthcare Law), franchises, permits, licenses, authorizations, and
tate, county, municipal, and other governments, including without limitation

requirements of all federal, s
all Environmental Laws and all Healthcare Laws (including maintaining requirements to participate in all

applicable Third Party Payor Programs).

5.8 ERISA Information and Compliance. Except to the extent that a failure to do so will not
have a Material Adverse Effect, comply with ERISA and all other applicable laws governing any pension

or profit sharing plan or arrangement to which any Loan Party is a party or is otherwise subject. The
Borrowers shall provide Lender with notice of any “reportable event” or “prohibited transaction” or the
imposition of a “withdrawal liability” within the meaning of ERISA for any Loan Party.

5.9 Depository Accounts. As consideration for the interest rate charged under the Notes and
to further secure repayment of the Notes, Borrowers shall maintain their primary depository and treasury
management accounts with Lender. Borrowers hereby grant Lender a lien in such accounts.
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510 Amory Subdivision. Within ninety (90) days of the Closing Date, the real property
described on Scheduled 5.10 hereof will be subdivided as a separate parcel from the Amaory Hospital. In
the event that such subdivision does not occur within such designated time frame, Amory will fake action
acceptable to Lender to insure that Lender may exercise its rights and remedies under the

reasonably
Amory Mortgage.
ARTICLE VI
NEGATIVE COVENANTS

Loan Parties covenant and agree that, during the term of this Agreement and until all
Indebtedness shall have been finally paid in full and all Obligations shall have been fully discharged,
unless Lender shall otherwise first consent in writing, the Loan Parties will not, either directly or

indirectly:
6.1 Nature of Business. Suffer or permit any material change to be made in the character of
their business as carried on at immediately after Closing Date.

6.2 Acquisitions; Mergers: Disposition of Assets; Eftc. Make, receive, or obtain any
acquisitions or merge or consolidate with or into, or sell, assign, lease, or otherwise dispose of any of
their assets (except for obsolete, damaged or unusable assets), other than in the ordinary course of the

Loan Partjes’ present business upon terms standard in their industry.

6.3 Proceeds of Loans. Permit the proceeds of the Loans to be used for any purpose other
than those permitted under this Agreement.

6.4 Creation of Subsidiaries, Etc. Except for Subsidiaries of Loan Parties which are in

date hereof, no Loan Party will create, purchase, or otherwise acquire any Subsidiary
edges its assets as collateral therefor in a manner

existence as of the
(unless such Subsidiary guarantees the Loans and pl

satisfactory to Lender).

6.5 Change of Control. Permit Steve Clapp to cease his employment as president, chief
executive officer, or an equivalent position with Guarantor.

6.6 Additional Debt. Incur, create, assume, Or in any manner become or be liable with respect
to any Debt other than Debt owed to Lender, the Subordinated Debt, and Debt outstanding as of the
Closing Date specifically described on Schedule 3.6 attached hereto; provided that this provision shall not
apply to guarantees of any debt by Guarantor, Debt related to the planned IT system conversion
(approximately $8,000,000.00) for the Borrowers, or any Debt incurred in the ordinary course of business

aggregating $1,000,000 or less outstanding at any one time.

6.7 Liens. Permit to exist any Lien on any of their Properties except for Permitted

Encumbrances and capital leases permitted or in connection with Debt permitted under Section 6.6

hereof.

6.8 Financial Covenants.

(a) Minimum Fixed Charge Coverage Ratio. Commencing with the measurement
period ending June 30, 2017 and continuing on each September 30, December 31, March 31 and

June 30 thereafter, permit the Fixed Charge Coverage Ratio to be less than 1.35 to 1.00.

(b) Maximum Funded Debt to EBITDA Ratio. Commencing with the measurement
period ending June 30, 2017 and continuing on each September 30, December 31, March 31 and
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June 30 thereafter, permit the Senior Funded Debt to EBITDA ratio to be greater than the
following as of the dates set forth below:

As of June 30, 2017, September 30, 2017, 4.50to 1.00
and December 31, 2017

As of March 31, 218, June 30, 2018, 4.00 to 1.00
September 30, 2018, and December 31,
2018

As of March 31, 2019 and each June 30, 3.50 to 1.00
September 30, December 31, and March 31
thereafter

(©) Calculations. The financial covenants set forth in items (a) and (b) above shall
be calculated on an annualized basis commencing with the measurement period ending March 31,
2017 through December 31, 2017 and then, commencing with the measurement period ending

March 31, 2018, on a rolling four (4) quarter basis thereafter.

6.9 Sitbordinated Debt. Permit any payments to be made on the Subordinated Debt except as
specifically permitted under the Debt Subordination Agreement.

Permit any material amendment to the Management

6.10 Management Agreement.
Agreement. .

ARTICLE VII
EVENTS OF DEFAULT

7.1 Events of Default. Any of the following events shall be considered a Default (and shall be
considered an Event of Default pending the passage of time, giving of notice or other condition specified

below):

(a) Principal and Interest Payments. Borrowers fail to pay any amount due
hereunder, under the Notes (including without limitation principal and interest payments) or any

other Loan Document within ten (10) days of the applicable due date; or

(b) Representations and Warranties. ~ Any representation, warranty, statement
(including financial statements), certification or data made or furnished by or on behalf of any
Loan Party in connection with this Agreement or any other Loan Document is incorrect in any
material respect as of the date as of which the facts therein set forth were stated or certified; or

(©) Obligations. Except as provided in (a) and (b) above, any Loan Party fails to
perform any of the promises, covenanis or obligations contained in or required by this
Agreement, the Notes, or any other Loan Document, and such failure shall remain unremedied for
thirty (30) days after the earlier of (i) any officer of the Loan Parties becomes aware of such
failure and that such failure constitutes a Default hereunder, or (if) notice thereof shall have been
given to the Borrowers by the Lender; provided that the grace period set forth herein shall not
apply to the covenants of Loan Parties contained in Sections 5.1, 5.3(a), Section 5.6, or Article 6

hereof; or
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(@ Involuntary Bankruptcy or Receivership Proceedings. Amny of the following
events or conditions occurs with respect to any Loan Party and is not dismissed within sixty (60)
days: (i) a receiver, custodian, liquidator, or trustee of itself or of any of its respective Property is
appointed by the order or decree of any court or agency or SUpervisory authority having
jurisdiction; or (ii) any of its Property is sequestered by court order; or (iil) a petition is filed
against it under any state or federal baokruptcy, reorganization, debt arrangement, insolvency,
readjustment of debt, dissolution, liquidation or receivership law of any jurisdiction, whether now

or hereafter in effect; or

(e) Voluntary Petitions. Any Loan Party files (or takes formal corporate action
authorizing the filing of) a voluntary bankruptcy petition or other petition to seek relief under any
provision of any bankruptcy, reorganization, debt arrangement, insolvency, readjustment of debt,
dissolution or liquidation law of any jurisdiction or consents to the filing of any such petition

against it under any such law; or

® Assignments for Benefit of Creditors, Btc. Any Loan Party makes an assignment
for the benefit of its creditors, or admits in writing its inability to pay its debts generally as they
become due, or consents to the appointment of a receiver, trustee, or liquidator of itself or of all

or any part of its Property; or

() Cross-Default on Other Debt or Security. Subject to any applicable notice or
cure period, any Loan Party fails to make any payment due on any of its Debts (other than with
respect to the Subordinated Note) aggregating in excess of $100,000.00, or any event shall occur
or any condition shall exist with respect to any of its Debts aggregating in excess of $250,000.00,
the effect of which is to cause or to permit any trustee or any holder of such Debt to cause
(whether or not such holder or trustee elects to cause) any or all of such Debt to become due prior

to its stated maturity or its regularly scheduled dates of payment; or

(h) Undischarged Judgments. Any court or other governmental authority renders
judgment against any Loan Party for the payment of money in excess of $1,000,000, payment of
which is not fully covered by valid collectible insurance; or

@@ Management Agreement. The Management Agreement is terminated or
assigned, or a material default shall occur thereunder; or

5

G) Subordinated Debt. A default shall oceur in connection with the Subordinated
Debt; or

) Default Under Other Loan Documents. Subject to any applicable notice or cure
period, a default shall ocour under any other Loan Document; or

O Material Adverse Change. A Material Adverse Change shall occur.

Upon the occurrence of an Event of Default, Lender may declare the entire
principal amount of all Indebtedness then outstanding, including interest accrued thercon, to be
immediately due and payable without presentment, demand, protest, notice of protest, or dishonor or other
notice of default of any kind, all of which Borrowers hereby expressly waive, and, at Lender’s sole
discretion and option, all obligations of Lender under this Agreement shall immediately cease and
terminate unless and until Lender shall reinstate such obligations in writing. Such acceleration and
cessation of Lender’s obligations shall occur automatically, without any declaration by Lender or any
notice, upon the occurrence of an Event of Default under Section 7.1(d), (e) or (£). Upon the occurrence of
any Event of Default, Lender may also exercise all rights against Collateral set forth in the Mortgages or
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afforded a creditor under applicable law, and/or bring an action to protect or enforce its rights under the
or seek to collect the Indebtedness and/or enforce the Obligations by any lawful means.

All remedies provided in this agreement or in any other loan documents shall be cumulative, in addition
10 all ofher remedies available to lender under the principles of law and equity or pursuant to any other
body of law, statutory or otherwise, and the exercise or partial exercise of any such right or remedy shall

not preclude the exercise of any other right or remedy.

Loan Documents

73 Right of Set-off. Upon the occurrence and during the continuance of any Event of
and from time fo time, without notice to Borrowers (any such

Default, Lender is authorized, at any time
notice being expressly waived by Borrowers), to set-off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time owing by

Iender to or for the credit or the account of each Borrower against any and all of the Obligations,
irrespective of whether or not Lender shall have accelerated the Indebtedness or made any demand under

this Agreement or the Notes and although such obligations may be unmatured.

ARTICLE VII
GENERAL PROVISIONS

8.1 Notices. All notices, requests, demands, directions and other communications

(collectively “notices™) required under this Agreement shall be in writing and shall be sent by hand, by
registered or certified mail return receipt requested, or by overnight courier service maintaining records of
receipt, in all cases with charges prepaid. Any such properly given notice shall be effective upon the

earlier of receipt or (a) the date delivered by hand, or (b) the third Business Day after being mailed, or (c)

the following Business Day if sent by overnight courier service. All notices shall be sent to the applicable

party at its address set forth below or in accordance with the last written direction from such party to the
other party hereto:

¢/o Curae Health, Inc.
121 Leinhart Street
Clinton, TN 37716
Attn: Steve Clapp

Loan Parties:

Bgerton, McAfee, Armistead & Davis, P.C.
900 S. Gay Street, Suite 1400

Knoxville, TN 37902

Attn: William Kittrell

With copy to:

ServisFirst Bank

Palmer Plaza

1801 West End Avenue, Suite 850
Nashville, TN 37203

Attn: Bill Berrell

Lender:

Bradley, Arant, Boult, Cummings LLP
1600 Division Street, Suite 700
Nashville, TN 37203

Attn: Bob Hannon

With copy to:

8.2 Invalidity. If any one or more of the provisions contained in any Loan Document for any
reason shall be held invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or

unenforceability shall not affect any other provision of any Loan Document.
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8.3 Term of This Agreement. This Agreement shall be binding on Loan Parties as long as
any portion of the Obligations remains outstanding or Lender has any obligations to make Advances
hereunder, except that Loan Parties’ representations, warranties, and indemnity agreements shall survive

the payment in full of the Obligations and the termination of this Agreement.

84 Successors and Assigns. Loan Parties shall not assign their rights or delegate their duties
under this Agreement or any other Loan Document. All covenants and agreements made by or on behalf
of Loan Parties in any Loan Document shall bind Loan Parties’ successors and assigns and shall inure to

the benefit of Lender and its successors and assigns.

8.5 Participation. Lender shall have the right to enter into one or more participation or

syndication agreements with one or more participating lenders approved by Lender on such terms and

conditions as Lender shall deem advisable.

8.6 Waivers. As provided in T.C.A. Section 47-50-112, no custom, conduct, action or course

of dealing on the part of Lender, its officers, employees, consultants, or agents, nor any failure or delay by
ht, power, or privilege of Lender under the Notes, this

Lender with respect to exercising any rig
Agreement, or any other Loan Document shall operate as a waiver thereof, except as otherwise provided

in this Agreement. Lender may from time to time waive any requirement hereof, including any of the
Conditions Precedent, but no waiver shall be, effective unless in writing and signed by Lender. The
execution by Lender of any waiver shall not obligate Lender to grant any further, similar, or other

waivers.
8.7 Amendments. This Agreement may not be modified or amended except in writing signed
by Loan Parties and Lender.

This Agreement, the Notes, and the other Loan Documents constitute a

8.8  Governing Law.
acoordance with and governed by, the laws of the State of

contract made under, and shall be construed in
Tennessee. '

8.9 No Fiduciary Relationship. Nothing contained herein or in any related document shall be
deemed to create any partnership, joint venture or other fiduciary relationship between Lender and Loan

Parties for any purpose.

810 Nature of Commitment. Lender’s obligation to make any Loans or Advances shall be
deemed to be pursuant to a confract to make a loan or to extend debt financing or financial
accommodations to or for the benefit of Borrowers within the meaning of Sections 365(c)(2) and

365(e)(2)(B) of the United States Bankruptcy Code, 11 U.S.C. § 101 et seq.

overnance: Exhibits. The terms of this Agreement shall govern if determined to be in

8.11 G 3
conflict with the terms or provisions in any other Loan Document. The exhibits attached to this

Agreement are incorporated in this Agreement and shall be considered a part of this Agreement except
that in the event of any conflict between an exhibit and this Agreement or another Loan Document, the
provisions of this Agreement or the Ioan Document, as the case may be, shall prevail over the exhibit.

812  Time of Essence. Time is of the essence with regard to each and every provision of this

Agreement.

8.13  Costs, Expenses, and Taxes. .oan Parties agree to pay on demand all out-of-pocket costs
and expenses of Lender (including the reasonable fees and out-of-pocket expenses of Lender’s attorneys,
paralegals, accountants, auditors, and consultants) incurred by Lender in connection with the preparation,

execution, delivery, administration, interpretation, amendment, waiver or enforcement of this Agreement
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or the other Loan Documents, or in the protection of Lender’s rights under the Loan Documents
(including any suit for declaratory judgment or interpretation of the provisions hereof and any
banktuptcy, insolvency or condemnation proceedings involving Loan Parties, their Property, and/or any
Collateral). In addition, Loan Parties agree 1o pay, and to hold Lender harmless from all liability for, any
stamp, recording, intangibles or other taxes (including taxes under Tennessee Code Annotated Section
67-4-409 due upon the recordation of financing statements) payable in connection with the execution or
delivery of this Agreement, the Advances, the Collateral, or the issuance or delivery of the Notes or any
other Loan Documents, excluding, however, taxes based upon the income or assets of Lender. Upon
Lender’s request, Loan Parties shall promptly reimburse Lender for all amounts expended, advanced, or
incurred by Lender in endeavoring to satisfy any obligation of Loan Parties under this Agreement or any
other Loan Documents, or to perfect a Lien in favor of Lender, or to protect the Properties or businesses
of Loan Parties or to collect the Obligations, or to enforce or protect the rights of Lender under this
Agreement or any other Loan Document, including all court costs, attorney’s and paralegal’s fees, fees of
auditors and accountants, and investigation expenses reasonably incurred by Lender in connection with
any such matters, and all such amounts shall bear interest at the Default Rate until paid in full. All
obligations under this Section shall be part of the Indebtedness and shall survive any termination of this

Agreement.

8.14 Counterparts. This Agreement may be executed in any number of counterparts or
counterpart signature pages (by facsimile transmission or otherwise), each of which, when so executed,
shall be deemed an original, but all such counterparts shall constitute but one and the same instrument.

815 Distribution of Information. Loan Parties hereby authorize Lender, as Lender may elect
in its sole discretion, to discuss with and furnish to any affiliate of Lender, to any government or
self-regulatory agency with jurisdiction over Lender, or to any participant or prospective participant, all
financial statements, audit reports and other information pertaining to Loan Parties whether such
information was provided by Loan Parties or prepared or obtained by Lender or third parties. Neither
Lender nor any of its employees, officers, directors or agents make any representation or warranty

; rts or other analyses of Loan Parties which Lender may elect to distribute,

regarding any audit repo
whether such information was provided by Loan Parties or prepared or obtained by Lender or third
parties, nor shall Lender or any of its employees, officers, directors or agents be liable to any Person

receiving a copy of such reports or analysis for any inaccuracy or omission contained in such reports or
analyses or relating thereto.

816  Jurisdiction: Venue; Service of Process. LOAN PARTIES HEREBY IRREVOCABLY
CONSENT TO THE JURISDICTION OF THE COURTS LOCATED IN DAVIDSON COUNTY,
TENNESSEE, INCLUDING WITHOUT LIMITATION FEDERAL COURTS SITTING IN THE
MIDDLE DISTRICT OF TENNESSEE AND THE CHANCERY COURT FOR DAVIDSON COUNTY,
TENNESSEE, FOR ANY SUIT BROUGHT OR ACTION COMMENCED IN CONNECTION WITH
THIS AGREEMENT, ANY OF THE INDEBTEDNESS OR OBLIGATIONS, ANY COLLATERAL,
OR ANY RELATIONSHIP BETWEEN LENDER AND LOAN PARTIES, AND AGREE NOT TO
CONTEST OR CHALLENGE VENUE IN ANY SUCH COURTS. Loan Parties irrevocably consent to
the service of process of any such courts in any such action or proceeding by registered or certified mail,
postage prepaid, return receipt requested, to Loan Parties at the address provided pursuant to Section 8.1
hereof, and agrees that such service shall become effective thirty (30) days after such mailing. However,
nothing herein shall affect the right of Lender or Loan Parties to serve process in any other manner
permitted by law or to commence legal proceedings or otherwise proceed against Lender or Loan Parties
in any other jurisdiction. This Section does not confer or expand any standing to Loan Parties to bring any

cause of action.

817 Jury Waiver. LOAN PARTIES HEREBY KNOWINGLY, WILLINGLY AND
IRREVOCABLY WAIVE THEIR RIGHTS TO DEMAND A JURY TRIAL IN ANY ACTION OR
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PROCEEDING INVOLVING THIS AGREEMENT, ANY OF THE INDEBTEDNESS OR
OBLIGATIONS, ANY COLLATERAL, OR ANY RELATIONSHIP BETWEEN LENDER AND
LOAN PARTIES. LOAN PARTIES WARRANT AND REPRESENT THAT THEY HAVE
REVIEWED THE FOREGOING WAIVERS WITH THEIR LEGAL COUNSEL AND HAVE
KNOWINGLY AND VOLUNTARILY WAIVED THEIR JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, THIS SECTION
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

8.18 Waiver of Certain Damages. IN ANY ACTION TO ENFORCE THIS AGREEMENT,
LOAN PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL
RIGHTS UNDER THE LAWS OF ANY STATE TO CLAIM OR RECOVER ANY SPECIAL,
EXEMPLARY, PUNITIVE, CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN ACTUAL

DIRECT DAMAGES.

8.19 Entire Agreement. This Agreement represents the entire agreement between the parties
hereto except for such other agreements set forth in the Loan Documents, superseding any and all other

agreements, promises or representations existing prior to or made simultaneously with this Agreement.
Any oral statements regarding the subject mater of this Agreement are merged herein.

ARTICLE IX
DEFINITIONS AND USAGE

9.1 Defined Terms. In addition to other words and terms defined in the preamble hereof or

elsewhere in this Agreement, the following terms shall have the following meanings herein, unless the
context expressly requires otherwise:

«A ceownts” means all of Loan Parties’ accounts, as that term is defined in the UCC.
«“Advance” means any advance or other extension of credit previously made by Lender to

Borrowers or made pursuant to this Agreement. The terms “Loan” and “Advance” may be used

interchangeably hereunder.

«A ffiliate” means a Person that directly or indirectly through one or more intermediaries controls,
or is controlled by, or is under common control with any Borrower. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of a person, firm or corporation whether through the ownership of voting securities, by contract

or otherwise.

“Amory” shall have such meaning as set forth in the first paragraph hereof.

“Amory Hospital” means that certain hospital facility located at 1105 Earl Frye Blvd., Amory,
MS 38821.

“Amory Mortgage” means that certain Mississippi Mortgage of even date herewith executed by
Amory in favor of Lender, whereby Amory grants Lender a first-priority perfected lien in the Amory
Hospital, as such may be amended and/or restated from time to time.

«Batesville” shall have such meaning as set forth in the first paragraph hereof.
“Batesville Hospital” means that certain hospital facility located at 303 Medical Center Dr.,
Batesville, MS 38606.
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“Batesville Mortgage” means that certain Mississippi Mortgage of even date herewith executed
by Batesville in favor of Lender, whereby Batesville grants Lender a first-priority perfected lien in the
Batesville Hospital, as such may be amended and/or restated from time to time.

“Borrowers” shall have such meaning as set forth in the first paragraph hereof.

"Borrowing Base" means the sum of eighty percent (80%) of Eligible Accounts Receivable Jess
any discounts or rebates applicable to such Eligible Accounts Receivable.

"Borrowing Base Certificate” means a certificate in the form of Exhibit A attached hereto.

“Business Day” meauns any day other than a Saturday, Sunday or day on which commercial banks
are authorized to close under the laws of the State of Tennessee.

“Closing Date” means the date set forth on the first page hereof.
“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all collateral securing or intended to secure the Indebtedness, as
described in Article 2 hereof.

«“Conditions Precedent” means those matters or events that by the terms of the Loan Documents
must be completed or must occur or exist before Lender would become obligated to fund any Advance,
including, without limitation, those matters described in Article 4 hereof.

"Customer" means any purchaser or lessee of goods, or recipient of services, from Borrowers,
including without limitation account debtors liable on any Accounts.

"Pated Account" means any Account for which Borrower has not been paid in full within one
hundred twenty (120) days of the date of the related invoice.

“Debt” means all of a Person’s obligations, contingent or otherwise, that would be classified on
its balance sheet as its liabilities in accordance with GAAP, including, in any event and without
limitation, (a) liabilities secured by any mortgage, pledge or lien existing on Property owned by such
Person, whether or not the liability secured thereby has assumed by such Person; (b) all indebtedness and
other similar monetary obligations of such Person; (c) all guaranties, obligations in respect of letters of
credit, endorsements (other than endorsements of negotiable instruments for purposes of collection in the
ordinary course of business), obligations to purchase goods or services for the purpose of supplying funds
for the purchase or payment of Debt of others and other contingent obligations in respect of, or to
purchase, or otherwise acquire, or advance funds for the purchase of, Debt of others; (d) all obligations of
such Person to indemnify another Person to the extent of the amount of indemnity, if any, that would be
payable by such Person at the time of determination; (e) the principal portion of all obligations of such
Person under capital leases (specifically excluding obligations under operating leases), and (f) all
obligations of such Person to purchase or repurchase any accounts, instruments, chattel paper or general

intangibles.

“Debt Subordination Agreement” means that certain Debt Subordination Agreement of even
date herewith by and among Lender, Borrower, and CHS/Community Health Systems, Inc., as such may

be amended and/or restated from time to time.

“Default” means the occurrence of any of the events specified in Section 7.1 hereof, even though
any requirement for notice or lapse of time or other condition precedent has not been satisfied.
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“Default Rate” means the maximum lawful rate of interest permitted by law. The term
"maximum lawful rate of interest" as used herein shall mean a rate of interest equal to the higher or
greater of the following: (a) the "applicable formula rate" defined in Tennessee Code Annotated Section
47-14-102(2), or (b) such other rate of interest as may be charged under other applicable laws or

regulations.

"EBITDA" means, for any period of determination for Loan Parties, calculated on a consolidated
basis, the sum of (a) net income plus the following, without duplication and to the extent deducted in
computing net income: (1) interest expense, (2) federal, state, local and foreign income, value-added and
similar tax expense, (3) depreciation, (4) amortization of intangible assets, (5) twenty percent (20.0%) of
any management fees payable under the Management Agreement, and (6) any non-cash items (other than
write downs of accounts receivable) decreasing net income for such period, Jess (b) any non-cash items
increasing net income for such period, all as determined in accordance with GAAP.

"Eligible Accounts Receivable" means the Accounts of Borrowers that meet each of the
following conditions at the time of the Borrowing Base Certificate:

(2) the Account is due and payable within sixty (60) days from the date of the
issuance of the related invoice, as reflected on the invoice;

(®) the Account arose from either (i) the bona fide outright sale of goods that have
been shipped to a Customer, or (ii) Borrowers’ performance of services that have been fully

performed for the respective Customer;

(c) the invoice relating to the Account was prepared, dated and billed (i) in the
ordinary course of business, and (ii) within a reasonable time from the date the goods or services

relating to such invoice were sold or performed;

' (@ the Account is not subject to any assignment, claim, lien, or security interest of
any character, except for cost adjustments in connection with Third Party Payor Programs, except

the security interest of Lender and the Subordinated Debt;

(e) the Account is not subject to any counterclaim or any claim for credit, set-off,
recoupment, allowance or adjustment by the Customer, except for Third Party Payor Program
cost adjustments and the Customer has not returned any of the goods from the sale of which the

Account arose;

® the Account arose in the ordinary course of business;

(8) no notice of the bankruptcy, insolvency, or material adverse change in the
financial condition of the Customer has been received by Borrowers or Lender;

(h) the Account is not evidenced by a judgment, an instrument or chattel paper;

6y the Account is not a Dated Account;
)] the Customer obligated on the Account is not an Affiliate; and

) the Customer obligation on the Account does not intend to self-pay (ie, not use
health insurance or a Third Party Payor Program for payment).

Case 3:18-bk-05665 Claim 122-1 Part 7 Filféj 11/14/18 Desc Attachment5 Page
17 of 33~



“Environmental Laws” shall mean all laws, rules, regulations, codes, ordinances, orders,
decrees, judgments, injunctions, notices or binding agreements issued, promulgated or entered into by or
with any governmental authority, relating in any way to the environment, preservation or reclamation of
natural resources, or the management, release or threatened release of any hazardous material.

“Equipment” means all of Loan Parties” equipment, as that term is defined in the UCC.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time
to time, including (unless the context otherwise requires) any rules or regulations promulgated thereunder.

“Fvent of Default” means the occurrence of any of the events specified in Section 7.1 hereof,
provided that any requirement in Section 7.1 for notice or lapse of time or other condition precedent has

been satisfied.

"Excluded Swap Obligation" means, with respect to any guarantor of a Swap Obligation,
including the grant of a security interest to secure the guaranty of such Swap Obligation, any Swap
Obligation if, and to the extent that, such Swap Obligation is or becomes illegal under the Commodity
Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the
application or official interpretation of any thereof) by virtue of such guarantor’s failure for any reason to
constitute an "eligible contract participant” as defined in the Commodity Exchange Act and the
regulations thereunder at the time the guaranty or grant of such security interest becomes effective with
respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more
than one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable

to swaps for which such Swap Obligation or security interest is or becomes illegal.

“Fixed Charge Coverage Ratio” means the ratio, for any period of determination for Loan
Parties, calculated on a consolidated basis, of (a) EBITDA, less unfinanced capital expenditures, less
distributions to (b) scheduled principal payments plus interest expense (including without limitation
paymients under the Subordinated Debt. All of the foregoing shall be determined in accordance with

GAAP.

“GAAP” means generally accepted accounting principles as in effect from time to time.

"Governmental Authority” means any nation or government and any political subdivision
thereof, and any entity exercising executive, legislative, judicial, regulatory, or administrative functions of
or pertaining thereto, which has or asserts jurisdiction over Lender, any Borrower, Guarantor, or any

property of any of them.

“Government Receivables Account” shall have such meaning as set forth in Section 2.2 hereof.

“Gross Revenues” shall mean all gross receipts, revenues, income, rents, royalties, benefits,
insurance proceeds and other moneys received by or on behalf of the Loan Parties, including, without
limitation, (a) all gifts, grants, bequests, contributions, donations and pledges, whether in the form of
cash, securities or other personal property, (b) all gross revenues derived from the operation of the
facilities of the Loan Parties, (c) all amounts earned on amounts deposited into the funds and accounts
created under this Agreement, and (d) all proceeds derived from (i) insurance except to the extent the use
thereof is otherwise required by this Agreement or any other Loan Document, (ii) the sale or other
disposition of inventory and other tangible and intangible property, (iii) medical or hospital expense
reimbursement or insurance programs or agreements, (iv) condemnation awards, except to the extent that
the use thereof is otherwise required by this Agreement or any other Loan Document, (v) stock,
partnership interests, limited liability company interests or other ownership interests in other Persons, and
(vi) contract rights and other rights and assets now or hereafter owned, held or possessed by or on behalf
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of the Loan Parties; and in each case, together with all rights to receive the same, whether in the form of
accounts, accounts receivables, deposit accounts, healthcare insurance receivables, contract rights, general
intangibles, chattel paper, instruments, securities, securities accounts, securities entitlements, rights under
agreements with insurance companies, financial assets or other rights, and the proceeds thereof, and any
insurance thereon, whether now existing or hereafter coming into existence and whether now owned or
held or hereafter acquired by the Loan Parties; provided, however, that gifts, grants, bequests, donations
and contributions heretofore or hereafter made, designated at the time of making thereof by the donor or
maker as being for certain specific purposes, and the income derived therefrom, to the extent required by

such designation, shall be excluded from Gross Revenues.

“Guarantor Security Agreement” means that certain Security Agreement of even date herewith
executed by Guarantor in favor of Lender, as such may be amended and/or restated from time to time.

“Guaranty” means that certain guaranty agreement executed by the Guarantor in favor of Lender
whereby the Guarantor guarantees the Indebtedness, as such may be amended and/or restated from time to
time.

"Healthcare Laws" means all applicable statutes, laws, ordinances, rules and regulations of any
Governmental Authority with respect to regulatory matters primarily relating to patient healthcare,
including without limitation Section 1128B(b) of the Social Security Act, as amended, 42 U.S.C. Section
1320a 7(b) (Criminal Penalties Involving Medicare or State Health Care Programs), commonly referred to
as the "Federal Anti-Kickback Statute," the Social Security Act, as amended, Section 1877, 42 U.S.C.
Section 1395nn (Prohibition Against Certain Referrals), commonly referred to as "Stark Statute,” the
Public Health Service Act, 42 U.S.C. §§ 291 et seq., and HIPAA.

"HIPAA" means Health Insurance Portability and Accountability Act of 1996.

“Hospitals” means collectively the Amory Hospital and the Batesville Hospital.

“Indebtedness” means any and all amounts and liabilities of any nature owing or to be owing by
Borrowers to Lender from time to time in respect of the Loans, whether now existing or hereafter

incurred.

“Iender” shall have such meaning as set forth in the first paragraph hereof.

«I ender’s Office” means the office of Lender located at the address set forth in Section 8.1
hereof.

"LIBOR" or "Index" means an independent index, as quoted each business day by Stifel
Nicolaus, which is the One-Month London Interbank Offered Rate quoted on the date of any interest rate
change under the Notes (or in the event no rate is quoted on that date, the rate quoted on the day more
immediately preceding the interest rate change date). If more than one rate is quoted for that date, the
applicable rate shall be the arithmetic mean of all quoted rates. The Index is not necessarily the lowest
rate charged by Agent on its loans. If the Index becomes unavailable during the term of this loan, Agent
may designate a substitute index after notifying Borrowers. Agent will tell Borrowers the current Index
rate upon Borrowers’ request. The interest rate change will not occur more than once each month. In no

event may LIBOR be less than 0.0%.

“Iien” means any interest in Property securing an obligation owed to, or a claim by, a Person
other than the owner of the Property, whether such interest is based on the common law, statute, or
contract, and including, without limitation, the lien or security interest arising from a mortgage,
encumbrance, pledge, security agreement, conditional sale, sale of Accounts or general intangibles, trust
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receipt or a lease, consignment, or bailment for security purposes. The term “Lien” includes reservations,
exceptions, encroachments, easements, rights-of-way, covenants, conditions, restrictions, leases, and
other title exceptions and encumbrances affecting any Property. For the purposes of this Agreement,
Borrowers shall be deemed to be the owner of any Property that it has acquired or holds subject to a
conditional sale agreement, financing lease, or other arrangement pursuant to which title to the Property
has been retained by or vested in some other Person for security purposes.

“J oans” means collectively the Term Loan and the Revolving Credit Loan. The terms “Loan”
and “Advance” may be used interchangeably hereunder.

‘ “I 0an Documents” means, collectively, all of the agreements, documents, papers and certificates
executed, furnished or delivered in connection with this Agreement (whether before, at, or after the
Closing Date) or at any time evidencing or securing any of the Obligations, including, without limitation,
this Agreement, the Notes, the Mortgages, the Guaranty, the Guarantor Security Agreement, the Debt
Subordination Agreement, the Subordination of Management Agreement, any document evidencing a
Swap Obligation, and all other documents, certificates, reports, and instruments that this Agreement

requires or that were executed or delivered (or both) at Lender’s request.
“I 0an Parties” shall have such meaning as set forth in the first paragraph hereof.

“Management Agreement” means that certain Hospital Management Agreement dated
December 31, 2014 by and between Management Company and Curae, as amended by that certain First
Amendment to Hospital Management Agreement dated as of September 1, 2015, as amended by that
certain Second Amendment to Hospital Management Agreement dated as of April 1, 2016.

"Material Adverse Effect” or “Material Adverse Change” shall mean any event, act, condition
or occurrence of whatever nature (including any adverse determination in any litigation, arbitration, or
governmental investigation or proceeding), whether singly or in conjunction with any other event or
events, act or acts, condition or conditions, occurrence or occurrences, whether or not related, that causes
a material adverse change in, or a material adverse effect on, (i) the business, results of operations,
financial condition, assets, liabilities or prospects of the Borrowers, (ii) the ability of the Borrowers or the
Guarantor to perform any of their respective obligations under the Loan Documents, (iii) the rights and
remedies of the Lender under any of the Loan Documents or (iv) the legality, validity or enforceability of

any of the Loan Documents.’ ;
“Maturity Date” means April 30, 2020.
"Maximum Revolver Amount" means the lesser of (a) $5,000,000.00, or (b) an amount equal to
the Borrowing Base.

"Maximum Revolver Availability" means the amount, if any, by which the Maximum Revolver
Amount exceeds the amount of all outstanding and unpaid Advances under the Revolving Credit Note.

“Morigages” means the Amory Mortgage and the Batesville Mortgage.
“Notes” means collectively the Revolving Credit Note and the Term Note.

“QObligations” means all of the Indebtedness and all of Borrowers’ undertakings in the Loan
Documents including, but not limited to, all agreements, representations, watranties, and covenants, and

specifically including any Swap Obligation.
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«“PBGC” means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all
of its functions under ERISA.

“Permitted Encumbrances” means those encumbrances listed in the attached Schedule 1, which

is incorporated herein by this reference.

“Person” means any individual, corporation, partnership, joint venture, association, limited
liability company, joint stock company, trust, unincorporated organization, government, or any agency or
political subdivision thereof, or any other form of entity.

“Plan” means any employee benefit or other plan established or maintained, or to which
contributions have been made, by Borrowers and covered by Title IV of ERISA or to which Section 412

of the Code applies.

“Property” or “Properties” means any interest in any kind of property or asset, whether real,
personal, or mixed, or tangible or intangible.

“Purchase Agreement” means that certain Amended and Restated Asset Purchase Agreement,
dated as of May 1, 2017, by and among CHS/Community Health Systems, Inc. and Guarantor.

“Revolving Credit Loan” means the loan facility described in Section 1.1(b) hereof.

“Revolving Credit Note” means that certain $5,000,000 Revolving Credit Note executed in
connection herewith, as such may be amended and/or restated from time to time.

«“Senior Funded Debt’ means outstanding Advances under the Notes.

“Subordinated Debt” shall have such meaning as set forth in the Debt Subordination Agreement.
“Subordinated Note” shall have such meaning as set forth in the Debt Subordination Agreement.

“Subordination of Management Agreement” means that cerfain Subordination of Management
Agreement of even date herewith executed by Strategic Healthcare Resources, LLC in favor of Lender, as
such may be amended and/or restated from time to time.

“Subsidiary” means, at the time as of which any determination is being made, any corporation,
partnership, or other entity of which more than fifty percent (50%) of the issued and outstanding voting
securities is owned or controlled, directly or indirectly, by any Borrower.

"Swap Obligation" means any Rate Management Obligation that constitutes a "swap" within the
meaning of section 1a(47) of the Commodity Exchange Act, as amended from time to time. The defined
term "Swap Obligation" shall not include any Excluded Swap Obligation.

“Sweep Account” shall have such meaning as set forth in Section 2.2 hereof.

“Term Loan” means the loan facility described in Section 1.1(a) hereof.

“Term Note” means that certain $14,000,000 Term Note executed in connection herewith, as
such may be amended and/or restated from time to time. -

“Third Party Payor Programs” means Medicare or Medicaid or any other third party payor
programs which reimburse the Borrowers for medical services.
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«“UCC” means the Uniform Commercial Code as adopted in the State of Tennessee.

9.2 Computations; Accounting Principles. Where the character or amount of any asset or
liability or item of income or expense is required to be determined, or any consolidation or other

accounting computation is required to be made for the purposes of this Agreement, such determination or
calculation, to the extent applicable and except as otherwise specified in this Agreement, shall be made in

accordance with GAAP consistent with those in effect at the Closing Date.

9.3 General Construction; Captions. All definitions and other terms used in this Agreement
are equally applicable to the singular and plural forms thereof, and all references to any gender include all
other genders. The captions in this Agreement are for convenience only, and in no way limit or amplify

the provisions hereof.

9.4 UCC Terms. Terms used in this Agreement that are defined in the UCC shall have the
same meanings herein, except as otherwise expressly provided or amplified (but not limited) herein.

9.5 References to Documents and Laws. All defined terms and references in this Agreement
with respect to any agreements, notes, instruments, certificates or other documents shall be deemed to
refer to such documents and to any amendments, modifications, renewals, extensions, replacements,
restatements, substitutions and supplements of and to such documents. Unless otherwise provided, all
references to statutes and related regulations shall include any amendments thereof and any successor

statutes and regulations.

[signatures commence on next page]
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ENTERED INTO as of the date first written above,

BORROWERS;

AMORY REGIONAL MEDICAL
CENTER, INC,

By: { /@M

“Sleve Clapp, President

BATESVILLE REGIONAL MEDICAL

CENTER, INC.
By: %\ L/ A"

Steve Clapp, President
GUARANTOR:,
CURAE LTH, INC,

By:

Steve Clapp, President

LENDER:

William H. Berrell,
Director, Healthcare Banlking

[Signature Page to Toan Agreement]
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EXHIBIT A

BORROWING BASE CERTIFICATE

This Borrowing Base Certificate is submitted pursuant to that certain Loan Agreement dated May

1, 2017 by and among AMORY REGIONAL MEDICAL CENTER, INC., a Tennessee nonprofit
corporation (“Amory”), BATESVILLE REGIONAL MEDICAL CENTER, INC., a Tennessee nonprofit
corporation (“Batesville,” and collectively with Amory, the “Borrowers”), CURAE HEALTH, INC,, a
Tennessee nonprofit corporation (“Guarantor”; the Borrowers and Guarantor are collectively referred to
herein as the “Loan Parties”), and SERVISFIRST BANK, an Alabama state banking corporation
(“Lender”) (as such may be amended and/or restated from time to time, the "Loan Agreement").
Capitalized terms not otherwise defined herein shall have such meaning as set forth in the Loan

Agreement:

(2)
(b)
(©)
(d)
(e)

®

- (®

certifies that as of

the outstanding principal balance under the Revolving Credit Note is:
the amount of Eligible Accounts Receivable are:

the Borrowing Base is (0.80 x (b)):

R I < B = S ="

the Maximum Revolver Amount is (the lesser of $5,000,000 and (c))

the outstanding principal balance under the Note does not exceed the Maximum Revolver
Amount;

the representations and warranties made by the Loan Parties in the Loan Agreement are true and

accurate; and

1o Default or Event of Default has occurred and is continuing under the Loan Agreement.

BORROWERS:

BATESVILLE = REGIONAL MEDICAL
CENTER, INC.

By:
Title:

AMORY REGIONAL MEDICAL CENTER,
INC.

By:
Title:
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Schedule 1

Permitted Encumbrances

Amory Regional Medical Center, Inc.:

1. Rights of tenants under unrecorded leases not shown by the public records.

2. Any claim to (a) ownership of or rights to minerals and similar substances, including but
not limited to ores, metals, coal, lignite, oil, gas, uranium, limestone, clay, rock, sand, and
gravel located in, on, or under the Land or produced from the Land, whether such
ownership or rights arise by lease, grant, exception, conveyances, reservation, or
otherwise; and (b) any rights, privileges, immunities, rights of way, and easements
associated therewith or appurtenant thereto, whether or not the interests or rights
excepted in (a) or (b) appear in the Public Records or are shown in Schedule B.

3. Terms and conditions contained in Special Warranty Deed from Gilmore Memorial
Hospital, Incorporated, a Mississippi non-profit corporation to Amory HMA, Inc., a
Mississippi corporation, effective December 1, 2005, filed of record November 30, 2005

and recorded as Instrument Number 20057690.

4, Order of the Monroe County Board of Supervisors Vacating the Map and Plat of the
Home Mortgage & Realty Company, Inc. Extension to Gilmore Sanitarium Addition to
Oak Park Subdivision dated November 10, 2005, filed of record November 23, 2005 as

Instrument Number 20057559.

5. Right-of-Way Grant from Gilmore Memorial Hospital to Mississippi Valley Gas
Company dated April 14, 1983 and recorded in Book 275 Page 119.

6. Right-of-Way Grant from Gilmore Sanitarium, Inc. to Mississippi Valley Gas Company
dated April 14, 1983 and recorded in Book 275 Page 121.

7. Ordinance No. 1454 of the City of Amory, Monroe County, Mississippi dated May 1,
1984, and recorded in Book 283 Page 86.

8. Surveyor's Certificate from Engineering Solutions, Inc. dated November 22, 2005, filed
of record November 30, 2005 and recorded as Instrument Number 20057687.

9. Memorandum of Right of First Refusal executed by Gilmore Memorial Hospital,
Incorporated, a Mississippi non-profit corporation dated November 29, 2005, filed of
record November 30, 2005 and recorded as Instrument Number 20057691. Note, this

exception will be deleted from the final policy.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Certificate of Incorporation of Amory HMA, Inc. a Delaware corporation dated
September 23, 2008, filed of record April 13, 2009 and recorded as Instrument Number

2009002394.

Affidavit of Amory HMA, LLC (successor by conversion of Amory HMA, Inc., a
Delaware corporation as successor by merger to Amory HMA, Inc., a Mississippi
corporation) dated December 1, 2014, filed of record December 10, 2014 and recorded as
Tnstrument Number 2014006847 and filed of record December 18, 2014 and recorded as

Instrument 2014007009.

Ordinance No. 1483 of the City of Amory recorded in Book 318 Page 367.

Matters reflected on survey by Blew & Associates, PA, dated , and designated as
Job No. 17-525. ' '

The Part Time Lease dated October 21, 2015, by and between Amory HMA, LLC
(Landlord) and Bryan C. Fagan, M.D. (Tenant). (1105 Earl Frye Blvd, Amory, MS)

The Part Time Lease dated December 7, 2015, by and between Amory HMA, LLC
(Landlord) and Cardiology Associates of North Mississippi, P.A.(Tenant). (1105 Earl

Frye Blvd, Amory, MS)

The Part Time Lease dated October 7, 2014, by and between Amory HMA, LLC
(Landlord) and Ear Nose and Throat Physicians of North Mississippi, P.A.(Tenant).

(1105 Earl Frye Blvd, Amory, MS)

The Medical Office Space Lease dated January 15, 2016, by and between Amory HMA,
LLC (Landlord) and Vern M. Christensen, DPM P.A. LLC (Tenant). (1107 Earl Frye

Blvd, Suite 1, Amory, MS)

The Physician Space Occupancy Agreement — Part Time dated January 1, 2014, by and
between Amory HMA, LLC (Landlord) and Drayer Physical Therapy Institute, LLC

(Tenant). (1111 Earl Frye Blvd, Amory, MS).

The Medical Office Space Lease dated June 1, 2016, by and between Amory HMA, LLC
(Landlord) and Hoat Hoang, M.D. (Tenant). (1127 Earl Frye Blvd, Suite B, Amory, MS)

The Clinic Corp Lease Part Time dated September 22, 2015, by and between Amory
HMA, LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (1105
Earl Frye Blvd, Amory, MS) (Internal Lease)

The Clinic Corp Lease Full Time dated June 11, 2015, by and between Amory HMA,
LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (404 Gilmore

Dr, Amory, MS) (Internal Lease) :
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23.

24,

25.

The Clinic Corp Lease Full Time dated June 11, 2015, by and between Amory HMA,
LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (305 Hwy 45

North, Aberdeen, MS) (Internal Lease)

The Clinic Corp Lease Full Time dated June 11, 2015, by and between Amory HMA,
LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (1107 Earl

Frye Blvd Suite 5, Amory, MS) (Internal Lease)

The Clinic Corp Lease Full Time dated June 11, 2015, by and between Amory HMA,
LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (1107 Earl

Frye Blvd Suite 6, Amory, MS) (Internal Lease)

The Clinic Corp Lease Full Time dated June 11, 2015, by and between Amory HMA,
LLC (Landlord) and Amory HMA Physician Management, LLC (Tenant). (1127 Earl

Frye Blvd Suite A, Amory, MS) (Internal Lease)

Cager8528-bk-05665 Claim 122-1 Part 7 Filed 11/14/18 Desc Attachment5 Page

27 of 33



Batesville Regional Medical Center, Inc.:
1. Rights of tenants under unrecorded leases not shown by the public records.

2 Any claim to (a) ownership of or rights to minerals and similar substances, including but
not limited to ores, metals, coal, lignite, oil, gas, uranium, limestone, clay, rock, sand, and
gravel located in, on, or under the Land or produced from the Land, whether such
ownership or rights arise by lease, grant, exception, conveyances, reservation, or
otherwise; and (b) any rights, privileges, immunities, rights of way, and easements
associated therewith or appurtenant thereto, whether or not the interests or rights
excepted in (a) or (b) appear in the Public Records or are shown in Schedule B.

3. Juanita Taylor v. Alliance Health Partners, LLC d/b/a Tri-Lakes Medical Center, Civil
Action No. 2010-299BP2 in the Circuit Court of the Second Judicial District of Panola
County. Note, this exception will be deleted from the final policy.

4. Order in re: Physicians & Surgeons Hospital d/b/a Tri-Lakes Medical Center in the
United States Bankruptcy Court for the Northern District of Mississippi Case No. 07-
12967-DWH dated August 24, 2009, filed of record September 11, 2009 and recorded in
Book 2009 Page 2283 Note, this exception will be deleted from the final policy.

5. Lease Agreement between Laverne Lovell, M.D. and Tri Lakes Medical Center dated
November 1, 2006. Note, this exception will be deleted from the final policy.

6. Timeshare Lease Agreement between Alden Kirk, M.D. and Alliance Health Partners,
LLC d/b/a Tri Lakes Medical Center dated January 1, 2010. Note, this exception will be

deleted from the final policy.

7 Timeshare Lease Agreement between Sadanand Patil, M.D. and Alliance Health Partners,
LLC d/b/a Tri Lakes Medical Center dated February 2, 2011. Note, this exception will be

deleted from the final policy.

8. Lease Agreement between Alliance Health Partners, LLC and Batesville Family Medical
Clinic dated January 1, 2011. Note, this exception will be deleted from the final policy.

PARCEL 1, Tract I:

9. Terms and conditions contained in Warranty Deed from Physicians and Surgeons
Hospital Group, a Mississippi non-profit corporation dated September 4, 2009, filed of
record September 11, 2009 and recorded in Book 2009 Page 2260.

10.  All those matters shown on the survey of Old Panola County Hospital by Elliott and Britt
Engineering, P.A., dated May 5, 2011.
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Easement from Howard R. Hendrix and Marjorie O. Hendrix to American Telephone and
Telegraph Company dated December 5, 1947, filed of record December 31, 1947 and

recorded in Book 178 Page 181.

Subject to the terms and conditions contained in Warranty Deed from B. E. Boothe to
State Highway Commission of Mississippi dated October 22, 1936, filed of record
November 27, 1936 and recorded in Book X Page 85.

Matters reflected on survey by Blew & Associates, PA dated , and designated as Job
No. 17-525.

PARCEL 1, Tract II:

Terms and conditions contained in Warranty Deed from Physicians and Surgeons
Hospital Group, a Mississippi non-profit corporation dated September 4, 2009, filed of
record September 11, 2009 and recorded in Book 2009 Page 2280 of the land records of

the Second Judicial District of Panola County, MS

Agreed Order of Disbursement filed August 24, 2011 in the Chancery Court of the First
Judicial District of Panola County, Mississippi in Cause No. S-10-12-265 in re Elizabeth
Sanders v. Kathleen Sebelius, Secretary of the United States Department of Health and
Human Services, et al. Note, this exception will be deleted from the final policy.

Covenants and Restrictions contained in Warranty Deed of Gift from Batesville Project,
Inc. to South Panola County Hospital District dated April 12, 1998, filed April 21, 1998

and recorded in Book B-9 Page 304.

All those matters shown on the survey of New Panola County Hospital by Elliott and
Britt Engineering, P.A., dated May 5, 2011.

Matters reflected on survey by Blew & Associates, PA, dated , and designated as
Job No. 17-526.

The Medical Office Lease dated November 5, 2014, by and between Alliance Health
Partners, LLC (Tri Lakes Medical Center) (Landlord) and Batesville Family Medical
Clinic, PLLC (Tenant). (303 Medical Center Dr, Suite 100, Batesville, MS)

The Part Time Lease dated January 15, 2016, by and between Alliance Health Partners,
LLC (Merit Health Batesville) (Landlord) and J oseph E. Ruder II (Tenant). (303 Medical

Center Dr, Suite A, Batesville, MS)

The Physician Space Occupancy Agreement — Part Time dated June 1, 2014, by and
between Alliance Health Partoers, LI.C (Landlord) and Semmes-Murphey, P.C. (Tenant).
(303 Medical Center Dr, certain suite from Ex A, Batesville, MS).
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22.  The Hélicopter Medical Transportation Facilities Lease dated January 19, 2016, by and
between Alliance Health Partners, LLC (Landlord) and Air Evac EMS, Inc. (Tenant).
(helipad, fuel facilities, crew quarters and hangar, Batesville, MS).

The Clinic Corp Lease Part Time dated February 19, 2016, by and between Merit Health
Batesville (Landlord) and Clarksdale HMA Physician Management, LLC (Tenant). (303
Medical Center Dr, Suite A, Batesville, MS) (Internal Lease)

23
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Schedule 3.6

Investments, Advances, and Guaranties

Curae Health, Inc. is a guarantor of the following loans:

1. Loan Agreement by and between Amory Regional Medical Center, Inc., Batesville
Regional Medical Center, Inc., Curae Health, Inc., and CHS/Community Health
Services, Inc.,, of even date herewith.

a. Amory Regional Medical Center, Inc. and Batesville Regional Medical
Center, Inc. are the borrowers. '
b. Curae Health, Inc. is the guarantor.

¢. Term Loan: $14,200,000.
2. Promissory Note by and between Curae Health, Inc., Lakeland Community Hospital,

Inc., Northwest Medical Center, Inc., Russellville Hospital, Inc., and USDA Rural
Development, dated December 14, 2015.
a. Russellville Hospital, Inc. is the borrower.
b. Curac Health, Inc., Lakeland Community Hospital, Inc., and Northwest
Medical Center, Inc. are the guarantors.

¢. Term Loan: $19,835,000
3. Loan Agreement by and between Russellville Hospital, Inc., Lakeland Community

Hospital, Inc., Northwest Medical Center, Inc., Curae Health, Inc., and ServisFirst
Bank, dated December 31, 2014, as amended by that certain First Amendment to
Term Note and Loan Agreement, dated December 31, 2014, and as further amended
by that Second Amendment to Loan Agreement, dated September 21, 2015.

a. Russellville Hospital, Inc. is the borrower.

b. Curae Health, Inc., Lakeland Community Hospital, Inc., and Northwest

Medical Center, Inc. are the guarantors.
c. Term Loan: $3,000,000; revolving credit loan: $3,000,000
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Schedule 3.7

Liabilities, Litigation, Labor Disputes, Etc.

The Loan Parties have the following liabilities:

1. Loan Agreement by and between Amory Regional Medical Center, Inc., Batesville
Regional Medical Center, Inc., Curae Health, Inc., and CHS/Community Health Services,
Inc., of even date herewith.

a. Amory Regional Medical Center, Inc. and Batesville Regional Medical Center,
Inc. are the borrowers.

b. Curae Health, Inc. is the guarantor.

¢. Term Loan: $14,200,000

2. Agreement for Purchase and Sale of Real Estate by and between Curae Health, Inc. and
CHCT Mississippi, LLC, of even date herewith.

a. Curae Health, Inc. is the seller of certain real estate.
b. Purchase Price: $4,074,594.00
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Schedule S.10

To be Subdivided Amory Property

A PART OF THE SOUTHWEST QUARTER OF SECTION 31, TOWNSHIP 12 SOUTH,
RANGE 18 WEST, MONROE COUNTY, MISSISSIPPI, BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS, TO-WIT: COMMENCING AT THE NORTHWEST CORNER
OF THE SOUTHWEST QUARTER OF SAID SECTION 31, THENCE N86°36'48"E 32.05,
THENCE S01°3348"E 546.70' TO THE TRUE POINT OF BEGINNING AND RUNNING
THENCE N88°26'12"E 180.02', THENCE N45°51'35"E 69.45', THENCE N90°00'00"E 121.44,
THENCE S43°59'59"E 82.25', THENCE 876°56'54"E 151.14', THENCE S76°3526"E 80.91,
THENCE §25°35'59"W 331.60', THENCE ALONG A CURVE TO THE RIGHT, WITH A
RADIUS OF 4091.00', AN ARC LENGTH OF 174.44', AND A CHORD BEARING AND
DISTANCE OF §25°56'49"W 174.43', THENCE S86°29'52"W 190.20', THENCE
NO01°37'11"W 74.91', THENCE $86°25'10"W 210.11', THENCE NO01°42'39"W 144.94',
THENCE NO01°33'48"W 319.77 TO THE POINT OF BEGINNING. CONTAINING 6.08

ACRES MORE OR LESS.
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This instrument was prepared by, and once recorded please return to: Robert C. Hannon and Lisa Usry
(MS Bar 100030), Bradley Arant Boult Cummings LLP, 1600 Division Street, Suite 700, Nashville, TN

37203, telephone: (615) 252-2372.

Borrower: Amory Regional Medical Center, Inc., Attention: Steve Clapp, c/o Curae Health, Inc., 121
Leinhart Street, Clinton, TN 37716, telephone: 865-269-4074

Lender: ServisFirst Bank, 1801 West End Ave #110, Nashville, TN 37203, telephone: (615) 921 - 3523

Trustee: Robert C. Hannon, Bradley Arant Boult Cummings LLP, 1600 Division Street, Suite 700
P.O. Box 340025, Nashville, TN 37203, telephone (615) 252-2372

Indexing instructions: SW ¥ §31 T12S R8W Monroe County MS

MISSISSIPPI DEED OF TRUST,
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS MISSISSIPPI DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING ("Deed of Trust"), executed as of May 1, 2017, by AMORY

REGIONAL MEDICAL CENTER, INC., a Tennessee nonprofit corporation ("Borrower"), in favor of
Robert C. Hannon ("Trustee"), for the use and benefit of SERVISFIRST BANK, an Alabama state bank

and its successors and assigns ("Lender").

WHEREAS, Borrower desires to secure repayment of the indebtedness described in Section 2
hereof by a conveyance of the Premises (hereinafter defined); and

WHEREAS, Lender accepts the benefits of this Deed of Trust;

NOW, THEREFORE, in consideration of the premises and for other valuable consideration, the
Borrower and Lender agree as follows:

1. Premises. Borrower conveys and-warrants unto Trustee, all of Borrower’s right, title and
interest in and to the following described property and property rights (whether now owned or hereafter
acquired by Borrower) and all replacements and additions thereto (hereinafter referred to collectively as
the "Premises"):

Case3:18- bk 05665 Claim 122-1 Part8 Filed 11/14/18 Desc Attachment6 Page
7/3966428. 1 of 19



The real property more particularly described on Exhibit A attached
hereto and incorporated herein by reference;

TOGETHER with all buildings, structures and other improvements now or hereafter located on
all or any part of the Premises;

TOGETHER with all minerals, royalties, gas rights, water, water rights, water stock, flowers,
shrubs, crops, trees, timber and other emblements now or hereafter located on, under or above all or any

part of the Premises;

TOGETHER with any and all tenements, hereditaments, easements and appurtenances, reversions
and remainders pertaining to the Premises;

TOGETHER with all fixtures of every kind and nature, now or hereafter located in, on or under
the Premises or any part thereof and used or usable in connection with any present or future operation of
the Premises, along with the additional personalty described in more detail in Section 4 hereof;

TOGETHER with any and all leases and contracts affecting the Premises both presently existing
and hereafter arising, and all rents, income, or profits which are now due or may hereafter become due by
reason of the renting, leasing or bailment of all or part of the Premises, all of which are hereby assigned to
Lender as further security for the repayment of the indebtedness described in Section 2 hereof; and

TOGETHER with any and all awards or payments, including interest' thereon, and the right to
receive the same, as a result of (a) the exercise of the right of eminent domain, (b) the alteration of the
grade of any street, or (c) any other injury to, taking of, or decrease in the value of, the Premises, to the
extent of all amounts which may be secured by this Deed of Trust at the date of any such award or
payment including but not limited to the reasonable attorneys’ fees, costs and disbursements incurred by
the Trustee and/or the Lender in connection with the collection of such award or payment.

TO HAVE AND TO HOLD the foregoing Premises and rights hereby granted to the use and
benefit of Trustee, his successors and assigns forever.

2. Trust Created; Indebtedness Defined. This conveyance is made IN TRUST in order to
secure prompt payment in full of any and all indebtedness or obligations owned by Borrower to Lender,
including without limitation the following (hereinafter the "Secured Indebtedness"):

(a) All obligations evidenced by that certain Loan Agreement of even date herewith
by and among Borrower, the other Borrowers described therein, the Guarantor, and Lender, as
such may be amended and/or restated from time to time (the "Loan Agreement"; capitalized
terms not otherwise defined herein shall have the meaning set forth in the Loan Agreement),
along with all obligations upder all other Loan Documents, including the $14,000,000 Term Note

and $5,000,000 Revolving Credit Note (the “Notes”);

(b) All sums advanced by Lender to Borrower or expended by Lender in order to
preserve, protect or enhance the value of the Premises pursuant to the terms of this Deed of Trust,
or otherwise, with interest thereon at the same rate as is provided in the Note, and the faithful
performance of all terms and conditions contained herein, all of which Borrower agrees to pay to

Lender ON DEMAND;

(c) The prompt payment of all court costs, expenses, interest and costs of whatever
kind incident to the collection of any indebtedness secured hereby and the enforcement or
protection of the lien created by this conveyance (including without limitation reasonable
attorneys’ fees), all of which Borrower agrees to pay to Lender ON DEMAND; and

. .2
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(d) All obligations and other labilities of Borrower to the Lender or any affiliate of
Lender in respect of any of the following services provided to Borrower by the Lender or affiliate
of Lender: (i) any treasury or other cash management services, including (A) deposit account, (B)
automated clearing house (ACH) origination and other funds transfer, (C) depository (including
cash vault and check deposit), (D) zero balance accounts and sweep, (E) return items processing,
(F) controlled disbursement, (G) positive pay, (H) lockbox, (I) account reconciliation and
information reporting, (J) payable outsourcing, (K) payroll processing, and (L) trade finance
services, and (ii) card services, including (A) credit card (including purchasing card and
commercial card), (B) prepaid card, including payroll, stored value and gift cards, (C) merchant
services processing, and (D) debt service card services.

3. Assignment of Leasehold Estates Affecting Premises.

(a) As additional security hereunder, Borrower hereby assigns to Lender the rents
from any lease or sublease of the Premises and the proceeds of this right shall be treated as cash
collateral; provided, that prior to the occurtence of an Event of Default hereunder (hereinafter
defined), Lender agrees to permit Borrower to collect and retain such rents as they become due
and payable. Nothing in this section shall waive Lender’s right to grant or withhold consent as to
any lease or sublease affecting the Premises.

) Borrower shall faithfully perform the covenants of Borrower as lessor (or, as
lessee, as the case may be) under any present and future leases, affecting all or any portion of the
Premises, and shall neither do nor neglect to do, nor permit to be done, anything which may cause
the termination of said leases, or any of them, or which may diminish or impair their value, or the
rents provided for therein, or the interest of Borrower, Lender or Trustee therein or thereunder.

(©) Borrower, without first obtaining the written consent of Lender thereto, shall not
(i) consent to the cancellation or surrender of any lease of all or any part of the Premises, now or
hereafter existing, (ii) modify any such lease to shorten the unexpired term thereof, or to decrease
the amount of the rent payable thereunder, or (iii) collect rents from the Premises for more than

one month in advance.

(d) Promptly upon a request by Lender, but not more than once during any calendar
year, Borrower shall procure and deliver to Lender at the time of executing this Deed of Trust, or
at any time within thirty (30) days after notice and demand by Lender, estoppel letters or
certificates from each lessee, tenant or occupant in possession of the Premises (or from each
lessor, as the case may be), in form and substance satisfactory to Lender.

(e) Each lease pertaining to the Premises, or any part thereof, shall expressly
provide, or shall be deemed to provide, that in the event of the enforcement by Lender of the
remedies provided for by law or by this Deed of Trust, the lessee or tenant thereunder will, at the
option and request of Lender (or any other person or entity succeeding to the interest of Lender)
as a result of such enforcement, automatically become the lessee or tenant of Lender (or said
successor in interest), without change in the terms or other provisions of said lease; provided,
however, that Lender (and said successor in interest) shall not be bound by any payment of rental
or additional rental for more than one (1) month in advance, except prepayments in the nature of
security for the performance by said lessee or tenant of its obligations under said lease. Each
lease pertaining to the Premises shall also provide that, upon request by said successor in interest,
the lessee or tenant thereunder shall deliver an instrument or instruments confirming such

attornment.

® Notwithstanding any other provisions of this Deed of Trust, Borrower shall not
enter into any lease affecting the Premises, or any part thereof, without the prior written consent
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of Lender unless such lease contains the following conditions: (i) each such lease shall contain a
provision that the rights of the parties thereunder are expressly subordinate to all of the rights and
title of Lender under this Deed of Trust; (ii) each such lease shall contain a provision whereby the
parties thereunder expressly recognize and agree that, notwithstanding such subordination,
Lender may, at its option, sell the Premises in the manner provided herein below subject to such
lease; and (iii) at or prior to the time of the execution of any such lease, Borrower shall, as a
condition to such execution, procure from the other party or parties thereto an agreement in favor
of Lender, in form and substance satisfactory to Lender, under which such party or parties agree
to be bound by the provisions of this Deed of Trust regarding the manner in which Lender may
foreclose or exercise the power of sale under this Deed of Trust.

® Upon the occurrence of an Event of Default hereunder, Lender may, at its option,
with or without notice or demand of any kind, exercise any or all of the following remedies in
addition to the other remedies provided herein:

() Perform any and all obligations of Borrower under any or all of the
leases affecting the Premises and exercise any and all rights of Borrower thereunder as
fully as Borrower itself could, including, without limiting the generality of the foregoing:
enforcing, modifying, extending or terminating any or all of the leases; collecting,
modifying, compromising, waiving or increasing any or all of the rents payable
thereunder; and obtaining new tenants and entering into new leases with respect to the
Premises on any terms and conditions deemed desirable by Lender, and, to the extent
Lender shall incur any costs or expend any monies in connection with the petformance of
any obligations of Botrower, including costs of litigation (including reasonable attorneys’
fees), then all such costs shall become a part of the Secured Indebtedness, shall bear
interest from the incurring thereof at the maximum nonusurious rate of interest then and
thereafter in effect, and shall be due and payable on demand,;

(i) In Borrower’s or Lender’s name, institute any legal or equitable action
which Lender in its sole discretion deems desirable to collect and receive any or all of the

rents, issues and profits assigned herein;

(i)  Collect the rents, issues and profits and any other sums due under the
leases and/or with respect to the Premises and apply the same, as follows:

€8 First, against all costs and expenses, including reasonable attorneys’ fees,
jincurred in connection with the operation of the Premises, the
performance of Borrower’s obligations under the leases and the
collection of the rents thereunder;

2) Second, to the costs and expenses, including reasonable attorneys’ fees,
incurred in the collection of any or all of the Secured Indebtedness;

3) Third, to any or all unpaid principal of and interest on the Secured
Indebtedness, in such order of priority as Lender shall determine, in its
sole discretion; and

Q) Fourth, to Borrower, or to the person or entity lawfully entitled thereto;

(iv)  Lender shall have full right to exercise any or all of the foregoing
remedies without regard to the adequacy of the security for any or all of the Secured
Indebtedness, and with or without the commencement of any legal or equitable action or

the appointment of any receiver or trustee.
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4, Security Agreement. This document is intended, among other things, to be a security
agreement. Accordingly, Borrower hereby grants to Lender a security interest pursuant to the Uniform
Commercial Code as adopted by Mississippi (the "UCC") in all fixtures and personal property presently or
hereafter owned by Borrower and located on or used in the operation of the Premises, including, but not
limited to, all fixtures, construction materials, goods, equipment, furniture and inventory, and all accessions,
additions and replacements thereof, and all presently owned and hereafter acquired contract rights, accounts,
deposit accounts, and general intangibles pertaining to the Premises or Borrower's operation of an enterprise
thereon, together with all products and proceeds of the foregoing, including insurance proceeds. Borrower
also grants to Lender a security interest pursuant to the UCC in any and all assets and personal property,
whether presently existing or hereafter acquired or arising and wherever located, including without
limitation, Gross Revenues (as defined in the Loan Agreement), all accounts, chattel paper, deposit
accounts, documents, electronic chattel paper, equipment, fixtures, general intangibles, goods, health-
care-insurance receivables, instruments, inventory, investment property, letter-of-credit rights, payment
intangibles, promissory notes, software, any commercial tort claims hereafter identified by Borrower in
any authenticated record delivered to Lender and all supporting obligations, products and proceeds of any
of the foregoing. To the extent permitted by law, Borrower hereby authorizes Lender to file any financing
statement amendment or continuation describing the fixtures, without Borrower's signature, in all
applicable filing offices. Borrower shall pay all costs and transfer taxes required to be paid in order to file
such financing statements in the appropriate place or places. This Deed of Trust shall constitute a
financing statement for purposes of local filing requirements. Without the prior written consent of
Lender, Borrower shall not create or suffer to be created, pursuant to the UCC, any other security interest
in said personalty, including replacements and additions thereto and the proceeds thereof. Upon the
occurrence of an Event of Default or Borrower’s breach of any other covenants or agreement between the
parties entered into in conjunction herewith, Lender shall have the remedies of a secured party under the
UCC and, at Lender’s option, the remedies provided for in this Deed of Trust.

5, Additional Representations, Covenants and Warranties of Borrower. Borrower
further represents to Lender and covenants and agrees with the Lender as follows:

(a) Title. Borrower warrants that Borrower has a marketable fee simple title to the
Premises, and is lawfully seized and possessed of the Premises and every part thereof, and has the
right to convey same; that Borrower will forever warrant and defend the title to the Premises unto
Trustee against the claims of all persons whomsoever; and that the Premises are unencumbered

except as set forth on Exhibit B hereto.

b) No Liens or Assessments. Borrower will not suffer or permit any lien (other than
the lien of this Deed of Trust and Permitted Encumbrances, as defined within the Loan
Agreement), lis pendens, attachment, cloud on title or assessment (other than current taxes not
delinquent) to encumber the Premises, Lender has not consented and will not consent to the
performance of any work or the furnishing of any materials which might be deemed to create a
lien or liens superior to the lien hereof. '

© Insurance. Borrower shall keep the Premises insured for the benefit of Lender
against loss or damage by fire, lightning, windstorm, hail, explosion, riot, riot attending a strike,
civil commotion, aircraft, vehicles, smoke and other such hazards, in an amount equal to ninety
percent (90%) of full insurable value of the Premises. Additionally, Borrower shall maintain all
insurance required by the terms of the Loan Agreement, including without limitation general
liability insurance, in such amounts as are'standard in the industry for the Premises. All insurance
shall be in form and substance satisfactory to and issued by insurance companies approved by
Lender. Borrower hereby assigns and shall deliver to Lender, as collateral and further security
for the payment of the Secured Indebtedness, all policies of insurance which insure against any
loss or damage to the Premises, with loss payable to Lender, without contribution by Lender,
pursuant to the New York Standard or other mortgagee clause satisfactory to Lender.
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In the event of a foreclosure of this Deed of Trust, the purchaser of the Premises shall succeed to
all the rights of Borrower, and to all policies of insurance hereby assigned to Lender.

Should any loss occur to the insured Premises, Lender is hereby appointed attorney in fact for
Borrower to make proof of loss if Borrower fails to do so promptly, and to receipt for any sums collected
under said policies, which sums, or any part thereof, at the option of Lender, may be applied either as
payment on the Secured Indebfedness or to the restoration or repair of the Premises so damaged or
destroyed. Borrower promptly will give written notice to Lender of any loss or damage to the Premises
and will not adjust or settle such loss without the written consent of Lender. In the event of any default
under this Deed of Trust or the Loan Agreement, all right, title and interest of Borrower in and to any
insurance policies then in force, and particularly to the unearned premiums therein and existing claims
thereunder, shall pass to Lender, which, at its option and as attorney in fact for Borrower, may make,
settle and give binding acquittances for claims under said policies and may assign and transfer said
policies or cancel and surrender the same applying any unearned premiums in such manner as it may
elect. In case of Borrower’s failure to keep the Premises so insured, Lender or its assigns, may, at its
option (but shall not be required to) effect such insurance at Borrower’s expense.

(d) Preservation and Maintenance of the Premises. Borrower shall maintain the
Premises in good condition and repair, shall not commit or suffer any waste, impairment or
deterioration of the Premises, and shall comply with, or cause to be complied with, all statutes,
ordinances and requirements of any governmental authority relating to the Premises or any part
thereof. Subject to the provisions of paragraph 5(f), Borrower shall promptly repair, restore,
replace or rebuild any part of the Premises, now or hereafter encumbered by this Deed of Trust,
which may be affected by any eminent domain or condemnation proceeding, No part of the
Premises, including but not limited to, any building, structure, parking lot, driveway, landscape
scheme, timber or other ground improvement, equipment or other property, now or hereafter
conveyed as security pursuant to this Deed of Trust, shall be removed, demolished or materially
altered without the prior written consent of Lender. Borrower shall complete within a reasonable
time and pay for any building, structure cor other improvement at any time in the process of
construction on the Premises herein conveyed. Borrower shall not initiate, join in, or consent to
any change in any easement, private restrictive covenant, zoning ordinance or other public or
private restrictions limiting or defining the uses which may be made of the Premises or any part
thereof, without the prior written approval of Lender; provided, however, that Borrower may
initiate, join in, or consent to changes in any easements, private restrictive covenant,”zoning
ordinance, or other public or private restrictions without Lender’s prior written consent if such
change has no material, adverse affect on the Premises. Lender and any persons authorized by
Lender shall have the right to enter and inspect the Premises and access thereto shall be permitted

for that purpose.

(e) Protection of Lender’s Security. If Borrower fails to perform the covenants and
agreements contained in this Deed of Trust, or if any action or proceeding is commenced which
materially adversely affects Lender’s interest in the Premises, including, but not limifed to,
eminent domain, insolvency, code enforcement, or arrangements or proceedings involving a
debtor under applicable bankruptcy laws, then Lender, at Lender’s option, without notice to
Borrower, may make such appearances, disburse such sums and take such action as is reasonably
necessary to protect Lender’s interest. Any amounts disbursed by Lender pursuant to this Deed
of Trust, with interest thereon, shall become additional Secured Indebtedness of Borrower
secured by this Deed of Trust. Unless Borrower and Lender agree to other terms of payment,
such amounts shall be payable upon notice from Lender to Borrower requesting payment thereof,
and shall bear interest from the date of disbursement at the rate stated in the Notes. Nothing
contained in this Article or in this Deed of Trust shall require Lender to insure the Premises,
maintain or renew policies of insurance, pay taxes, discharge liens, pay any expense or do any act
whatsoever to protect or preserve the Premises. :
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) Eminent Domain or Condemnation. Notwithstanding any taking of any part of
the Premises by eminent domain, alteration of the grade of any street or other injury to, or
decrease in value of, the Premises, by any public or quasi public authority or corporation,
Borrower shall continue to pay principal and interest on the Secured Indebtedness, and any
reduction in the Secured Indebtedness resulting from the application by Lender of any award or
payment for such taking, alterations, injury or decrease in value of the Premises, as hereinafter set
forth, shall be deemed to take effect only on the date of such receipt; and said award or payment
may, at the option of Lender, be retained and applied by Lender toward payment of the Secured
Indebtedness, or be paid over, wholly or in part, to Borrower for the purpose of altering, restoring
or rebuilding any part of the Premises which may have been altered, damaged or destroyed as a
result of any such taking, alteration of grade, or other injury to the Premises, or for any other
purpose or object satisfactory to Lender, but Lender shall not be obligated to assume the proper
application of any amount paid over to Borrower. If, prior to the receipt by Lender of such award
or payment, the Premises shall have been sold on foreclosure of this Deed of Trust, Lender shall
have the right to receive said award or payment to the extent of any deficiency found to be due
upon such sale, with interest thereon at the maximum nonusurious rate of interest permitted to be
charged at the time, whether or not a deficiency judgment on this Deed of Trust shall have been
sought or recovered or denied, and to the extent of the reasonable counsel fees, costs and
disbursements incurred by Lender in connection with the collection of such award or payment.

(8) Inspection. Lender may make or cause to be made reasonable entries upon and
inspections of the Premises.

(h) Transfer of the Premises. In the absence of the Lender’s prior written consent, if
all or any part of the Premises or any interest therein is sold, transferred, encumbered or
restricted, including, without limitation, (i) the creation of a lien, charge, restriction or
encumbrance against the Premises whether or not subordinate to this Deed of Trust, (ii) the
execution of a contract to sell, lease or otherwise dispose of all, part of, or any interest in, the
Premises, except for a bona fide purchase agreement under which possession is not delivered
prior to closing and the Secured Indebtedness is to be satisfied in full (subject to any applicable
prepayment penalties), (iii) the transfer of all, part of, or any interest in the beneficial or equitable
title to the Premises, or (iv) subject to a thirty (30) day cure period, the filing of any tax lien,
judgment lien or any other type of lien against the Premises, Lender may; at any time after Lender
acquires actual knowledge of the actual or attempted sale, transfer, disposition, encumbrance or
restriction, declare all Secured Indebtedness to be immediately due and payable.

@) Discharge Liens. Borrower will promptly pay and settle or cause to be removed
all claims or liens against all or any part of the Premises which affect the rights of Lender
hereunder or, at Lender’s option, will provide Lender with acceptable security for the satisfaction
thereof, and Borrower will appear in and defend any action or proceeding purporting to affect the
Premises or the lien of this Deed of Trust or the rights or powers of Lender hereunder, and
Borrower will pay all expenses incidental thereto; and if it shall become necessary for Lender to
bring or defend any action to protect or establish any of its rights hereunder, Borrower will pay
(in addition to costs and expenses allowed by law), the reasonable costs of bringing or defending
such action, including reasonable attorneys’ fees. In the event acceleration of payment of the
unpaid portion of the Secured Indebtedness hereby is declared, but no sale is made, or if Lender
elects not to pursue its other remedies at law or in equity, such acceleration shall be held for
naught, and the Secured Indebtedness shall be deemed to mature as originally provided in the
instruments evidencing the Secured Indebtedness, but without waiving the right of Lender again
to declare a default for the same or a different event of default.

)] Rents During Insolvency Proceeding. Should the Premises be involved in any
insolvency, receivership, bankruptcy, or other proceedings affecting the possession of said
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Premises, it is further covenanted and agreed that Trustee or Lender shall be entitled to all of the
rents, issues and profits realized from or during any such proceedings, whether or not there shall
exist a default under this Deed of Trust. Such rents shall be treated as cash collateral.

k) Payment of Secured Indebtedness. To pay to the Lender, when due, the interest,
principal and other sums constituting the Secured Indebtedness.

M Management of Premises. Borrower shall not enter into any management
agreement (except for the Management Agreement, as defined within the Loan Agreement)
related to the Premises without Lender’s prior written consent and any such agreement shall be
specifically subordinate to this Deed of Trust.

6. Events of Default. The occurtence of any of the following events shall constitute an
Event of Default hereunder:

(a) An Event of Default, as defined therein, shall occur under the Loan Agreement;
b) Borrower shall abandon the Premises;
(c) should any representation or warranty of Borrower herein contained, or contained

in any instrument, transfer, conveyance, assignment or loan agreement given with respect to the
Secured Indebtedness, reasonably appear to be untrue or misleading in any material aspect;

() should Borrower breach any covenant or promise made in this Deed of Trust; or

(e) should any state, local or federal tax lien or claim of lien for labor or material be
filed of record against Borrower or the Premises and not be removed by payment or bond within

thirty (30) days from date of recording.

To the extent permitted by law, Borrower waives any notice of default except for notices required
by the Loan Agreement or any other Construction Loan Documents.

7. Remedies. Upon the occurrence of any Event of Default and the acceleration of the
maturity of the Secured Indebtedness, the Lender, or other agent of the Lender, may take any one or more

of the following actions:

(a) declare any and all indebtedness secured by this Deed of Trust to be due and
payable immediately

(b) enter upon and take possession of the Premises without applying for or obtaining
the appointment of a receiver;

(c) employ a managing agent of the Premises and let the same, either in Trustee’s
own name, in the name of Lender or in the name of Borrower, and receive the rents, incomes,
issues and profits of the Premises and apply the same, after payment of all necessary charges and
expenses, on account of the Secured Indebtedness;

(@) pay any sums in any form or manner deemed expedient by Lender to protect the
security of this Deed of Trust, to prepare the Premises for foreclosure sale or to cure any Event of
Default other than payment of interest or principal on the Secured Indebtedness;

(e) exercise any or all of the other rights and remedies provided for herein, and any
other right or remedy available under law or in equity, including, but not limited to, rights and
remedies of a secured party under the UCC.
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® instruct the Trustee to foreclose this Deed of Trust.

In the event of foreclosure, Trustee shall, at the request of Lender, sell the Premises or any part of
the Premises to satisfy and pay the Secured Indebtedness, and all impositions, if any, with accrued interest
thereon, and all expenses of sale and all proceedings in connection therewith, including attorneys” fees
and other costs of sale, to the highest bidder for cash. “Cash” may include wire transfers or other forms of
present payment that are satisfactory to Lender. The sale of the Premises or any part thereof shall be
advertised for three consecutive weeks preceding the sale in a newspaper published in the county in which
the Premises is sitnated, or if none is so published, then in some newspaper having a general circulation
therein, and by posting a notice for the same period of time at the courthouse of the same county. The
notice and advertisement shall disclose the names of the original parties to this Deed of Trust. Borrower
waives the provisions of Miss. Code Ann. Section 89-1-55 and Section 111 of the Constitution of the
State of Mississippi, as amended from time to time, as far as these sections restrict the right of Trustee to
offer at sale more than 160 acres at a time, and Trustee may offer the Premises as a whole or in parts
regardless of how it is described. If the Premises is sitvated in two or more counties, or in two judicial
districts of the same county, Trustee shall have full power to select in which county or judicial district the
sale of the Premises is to be made, newspaper advertisement published, and notice of sale posted, and
Trustee’s selection shall be binding upon Borrower and Lender. Trustee shall have full power to fix the
day, time and place of sale and may sell the Premises in parcels or as a whole as he may deem best.
Trustee may determine any details of sale not otherwise specified herein. At or in connection with any
such sale, Trustee shall not be required to be physically present, or to have constructive possession of the
Premises (Borrower hereby covenanting and agreeing to deliver to Trustee any portion of the Premises
not actually or constructively possessed by Trustee immediately upon demand by Trustee) and the title
and right of possession of any such property shall pass to the purchaser thereof as completely as if the
same had been actually present and delivered to purchaser at such sale. An agent of Trustee may post the
notice of sale, conduct the sale or take any other actions required herein of Trustee, and the appointment
of agent need not be in writing or recorded. Trustee may, from time to time and from day to day, adjourn
said sale by giving notice at the time and place of such continued sale at the time when and where Trustee
shall make such adjournment. Each and every recital contained in every instrument of conveyance made
by Trustee shall conclusively establish the truth and accuracy of the matters recited therein, including,
without limitation, nonpayment of the Secured Indebtedness, advertisement and conduct of such sale in
the manner provided herein and otherwise by law and by appointment of any successor Trustee
hereunder, and any and all prerequisites to the validity of such sale shall conclusively be deemed to have
been performed. Trustee may sell all or part of the Premises subject to any leases, easements or other
interests in the Premises. The receipt of Trustee or of such other party making the sale shall be a sufficient
discharge to the purchaser at the sale for his purchase money and no such purchaser, or his assigns or
personal representatives, shall thereafter be obligated to see to the application of such purchase money or
be in any way answerable for any loss, misapplication or non-application thereof. Borrower shall be
completely and irrevocably divested of all of its right, title, interest, claim and demand whatsoever, either
at law or in equity, in and to the property sold and such sale shall be a perpetual bar both at law and in
equity against Borrower, and against any and all other persons claiming any part of the Premises through
Borrower. If Borrower or anyone claiming title through Borrower remains in possession of the Premises
after the sale, they shall be deemed tenants at sufferance. The sale by Trustee, or Trustee’s substitute or
successor, of less than the whole of the Premises shall not exhaust the power of sale herein granted, and
Trustee is specifically empowered to make a successive sale or sales under such power until the whole of
the Premises shall be sold; and, if the proceeds of such sale of less than the whole of the Premises shall be
less than the aggregate of the Secured Indebtedness and the expense of enforcing this Deed of Trust as
provided herein, this Deed of Trust and the lien hereof shall remain in full force and effect as to the
unsold portion of the Premises just as though no sale has been made; provided, however, that Borrower
shall never have any right to require the sale of less than the whole of the Premises but Lender shall have
the right, at its sole election, to request Trustee to sell less than the whole of the Premises. The power of
sale granted herein shall not be exhausted by any sale held hereunder by Trustee or his substitute or
successor, and such power of sale may be exercised from time to time and as many times as Lender may
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deem necessary until all of the Premises has been duly sold and all Secured Indebtedness have been fully
paid.

1

The proceeds of any sale under this Deed of Trust will be applied in the following manner:

FIRST: Payment of the costs and expenses of the sale, including, without limitation, Trustee’s
fees, legal fees and disbursements, title charges and transfer taxes, and payment of all expenses, liabilities
and advances of Trustee, together with interest on all advances made by Trustee from date of
disbursement at the applicable interest rate under the Notes from time to time or at the maximum rate
permitted to be charged by Trustee under the applicable law if that is less.

SECOND: Payment of all sums expended by Lender under the terms of this Deed of Trust and
not yet repaid, together with interest on such sums from date of disbursement at the applicable interest
rate under the Notes from time to time or the maximum rate permitted by applicable law if that is less.

THIRD: Payment of all other indebtedness secured by this Deed of Trust in any order that the
Lender chooses.

FOURTH: The remainder, if any, to the person or persons legally entitled to it.

8. Miscellaneous Provisions.

(a) Trustee’s Compensation. Trustee is and shall be entitled to reasonable
compensation for all services rendered hereunder, or in connection with the trust herein provided,
and in addition, Trustee shall be entitled to receive a reasonable sum for an examination of the

" title at the date of sale to assure himself as to what person is entitled to receive any surplus which
may remain after discharging the liens hereby created. Trustee’s compensation, together with any
and all necessary and reasonable expenses, charges, counsel fees, including fees for legal advice
concerning his rights and duties in the Premises, and other disbursements incurred by Trustee in
discharge of his duties as such, shall be a further charge and lien upon said Premises and enforced

as part of the Secured Indebtedness.

)] Substitute Trustee. Trustee shall be under no duty to take any action hereunder
except as expressly required herein or by law. Trustee shall have the right to select, employ and
consult with counsel, and shall not be liable to Borrower or Lender for actions taken in good
faith. Trustee shall be deemed to have acted in good faith if it acts on advice of counsel. Trustee
may rely on any instrument, document or signature authorizing or supporting any action taken or
proposed to be taken by him hereunder, believed by him in good faith to be genuine. Borrower
shall pay all reasonable costs, fees and expenses incurred by Trustee and Trustee’s agents and
counsel in connection with the performance by Trustee of its obligations hereunder, and all such
costs, fees and expenses shall be secured by this Deed of Trust. Borrower’s obligations under this
section shall not be reduced or impaired by principles of comparative or contributory negligence.
All moneys received by Trustee shall, untit used or applied as herein provided, be held in trust for
the purposes for which they were received, but need not by segregated in any manner from other
moneys (except to the extent required by law). Trustee shall have no duty to pay interest on any
moneys received by him hereunder. Trustee may resign at any time and for any reason by giving
written notice to the Borrower and the Lender at the addresses listed for them in this Deed of
Trust. If Trustee or any successor Trustee shall die, resign or become disqualified from acting in
the execution of this trust, or Lender shall desire for any reason to appoint a substitute trustee,
Lender shall have full power to appoint one or more substitute Trustees and, if preferred, several
substitute Trustees in succession who shall succeed to all the estates, rights, powers and duties of
Trustee (“Substitute Trustee”). The instrument appointing such substitute Trustee(s) may be
executed by any officer, authorized agent or attorney in fact of Lender, and as so executed, such
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instrument shall be conclusively presumed to be executed with authority, valid and sufficient,
without further proof of any action. Upon any such appointment, all of the powers, rights and
authority of the Trustee shall immediately become vested in such successor. In no event or
circumstance shall Trustee or any substitute Trustee hereunder be personally liable under or as a
result of this Deed of Trust, either as a result of any action by Trustee (or any substitute Trustee)
in the exercise of the powers hereby granted or otherwise, except that Trustee shall be personally
liable for its gross'negligence or willful misconduct.

(c) Future Advances. This Deed of Trust secures all future advances by Lender of
principal, regardless of whether such future advances are (a) optional or obligatory, (b) additional
advances of principal or advances to protect the Premises, (c) being advanced for the same
purpose as advances previously made, (d) arising out of the same transaction as previous
advances, or () currently within the contemplation of the parties. The priority of all such future
advances shall relate back to the date of filing of this Deed of Trust.

(d) Marshaling Not Required. If the Secured Indebtedness, or any part thereof, is
now or hereafter further secured by chattel mortgages, other deeds of trust, security interests,
pledges, contracts of guaranty, endorsements, assignments of leases or other securities, Lender
may, at its option, exhaust any one or more of said securities and the security hereunder either
concurrently or independently, and in such order as it may determine, and Lender shall not be

required to marshal assets.

(e Sale by Foreclosure of Prior Encumbrances. In the event that this Deed of Trust
shall now or at any time after the date hereof be subordinate to any other encumbrance on the
Premises, Borrower hereby agrees that the lien of this conveyance shall extend to the entire
interest of Borrower in the Premises conveyed hereby, and shall extend to the interest of
Borrower in the proceeds from any sale of the Premises, whether by foreclosure of any such prior
encumbrance or otherwise, to the extent any such proceeds exceed the amount necessary to
satisfy such prior encumbrance(s). Any trustee or other person conducting any such sale or
foreclosure is hereby directed to pay such excess proceeds to Lender to the extent necessary to
pay the Secured Indebtedness in full, notwithstanding any provision to the contrary contained in

any prior encumbrance.

® Extensions, Etc. Lender may without the consent of any other parties, agree to
extend the time for payment of all or any part of the Secured Indebtedness, or reduce, rearrange
or otherwise modify the terms of payment thereof, or accept a renewal note or notes therefor,
without notice to or the consent of any junior lienholder or any other person having an interest in
the premises subordinate to the lien of this Deed of Trust. No such extension, reduction,
modification or renewal shall affect the priority of this Deed of Trust or impair the security hereof
in any manner whatsoever, or release, discharge or otherwise affect in any manner the personal
liability of Borrower to Lender or the liability of any other person now or hereafter liable for
payment of the Secured Indebtedness or any part thereof.

(2 Further Assurances. Borrower agrees to furnish Trustee and Lender with such
further instrument, documents and certificates and to take such further actions as Lender may
deem reasonably necessary in order to perfect and/or maintain the perfection and priority of the

lien of this Deed of Trust on the Premises.

(h) Greater Estate. In the event that Borrower is the owner of a leasehold estate or
any other estate less than a fee simple with respect to any portion of the Premises and, prior to the
satisfaction of the Secured Indebtedness and the cancellation of this Deed of Trust of record,
Borrower obtains any greater estate or interest in the Premises, then such greater estate shall
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automatically and without further action of any kind on the part of Borrower pass to Trustee and
be and become subject to the lien and all the terms of this Deed of Trust.

@) No Merger. Acquisition of the Premises by the Lender shall not effect a merger
of this Deed of Trust which shall not be released except by a Notice of Cancellation or Release

executed by Lender and filed in the appropriate Chancery Clerk’s office.

'§)) Modification of Deed of Trust; Waiver. No amendment to or modification of this
Deed of Trust or waiver of any of the terms hereof shall be valid or effective unless the same is in
writing signed by and between Borrower and Lender (without necessity of joinder therein by the

Trustee).

(9] After Acquired Rights. As security for all obligations secured by this Deed of
Trust, Borrower hereby irrevocably grants, conveys, transfers and assigns to Lender, with, to the
extent permitted by applicable law, power of sale and right of entry and possession, all right, title,
and interest in and to the Realty that may hereafter be acquired by Borrower. Without limitation
of the foregoing, if Borrower should acquire any interest or estate in the Realty or any component
thereof that Borrower does not presently hold, then this Deed of Trust shall encumber and
constitute a lien upon any and all of such interest or estate, without further act or instrument by
Lender, Borrower or any third party. Borrower immediately shall notify Lender of any such
acquisition. Upon request of Lender and without cost or expense to Lender, Borrower will
execute, acknowledge and deliver all such further instruments and assurances as Lender shall
reasonably require to ratify, confirm, or perfect Lender’s lien on any right, title, interest or estate
in or to the Realty acquired at any time hereafter. This entire Section 7.2 is subject to compliance

with all applicable law.

_ ) Time is of Essence. Borrower agrees that where, by the terms hereof or the Loan
Agreement or the Notes, a day is named or a time as fixed for the payment of any sum of money
or the performance of any agreement, the time stated is an important part of the consideration and
is of the essence of the whole contract.

(m)  Forbearance by Lender Not a Waiver. Any indulgence or departure at any time
and from time to time by Lender from any of the provisions hereof, or of any obligation hereby
secured, shall not modify the same or relate to the future or waive future compliance therewith by

Borrower.

(n) Remedies Cumulative. The rights of Trustee and Lender, granted and arising
under the clauses and covenants contained in this Deed of Trust, shall be separate, distinct and
cumulative of other powers and rights herein granted and all other rights which Trustee and
_Lender may have under any other loan documents or at law or in equity, and none of them shall
be in exclusion of the others; and all of them are cumulative to the remedies for collection of
indebtedness, enforcement of rights under security deeds, and preservation of*security as provided
at law. No act of Trustee or Lender shall be construed as an election to proceed under any one
provision herein or under the Notes to the exclusion of any other provisions, or an election of
remedies to the bar of any other remedy allowed at law or in equity, anything herein or otherwise
to the contrary notwithstanding,.

(0) - Right to Bring Suit. Lender shall have the right from time to time to sue for any
sums, whether interest, principal or any installment of either or both, taxes, penalties, or any other
sums required to be paid under the terms of this Deed of Trust, as the same become due, without
regard to whether or not all of the Secured Indebtedness shall be due on demand, and without
prejudice to the right of Trustee and/or Lender thereafter to enforce any appropriate remedy
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against Borrower, including an action of foreclosure, or any other action, for a default or defaults
by Borrower existing at the time such earlier action was commenced.

(p) Appointment of Receiver., Upon any default hereunder which is not cured within
any applicable cure period, Lender may, in person, by agent, or by a court-appointed receiver,
regardless of the adequacy of Lender’s security, enter upon and take and maintain full control of
the Premises. All Rents collected subsequent to delivery of written notice by Lender of an
uncured default hereunder shall be applied first to the costs, if any, of taking control of and
managing the Premises and collecting the Rents, including, without limitation, attorney’s fees,
receiver’s fees, premiums on receiver’s bonds, costs of maintenance and repairs to the Premises,
premiums on insurance policies, taxes, assessments, and other charges on the Premises, and the
costs of discharging any obligation or liability of the landlord under the Leases, and then to the
indebtedness secured hereby. Lender and the receiver shall be liable to account only for those
Rents actually received. Lender shall not be liable to Borrower, anyone claiming under or
through Borrower, or anyone having an interest in the Premises by reason of anything done or Jeft
undone by Lender under this Section 6. If the costs of taking control of and managing the
Premises exceed the Rents, the excess sums expended for such purposes shall be indebtedness
secured by this Deed of Trust, and payable by Borrower upon demand by Lender with interest at
the “Default Rate” defined in the Loan Agreement. Nothing herein shall constitute Lender a
“mortgagee in possession™ prior to its actual entry upon and taking possession of the Premises,
entry upon and taking possession by a receiver not constituting possession by Lender.

(@ Notice. Every provision for notice and demand or protest shall be deemed
fulfilled by written notice personally served on one or more of the persons who shall at the time
hold the record title to the Premises, or on their heirs or successors, or mailed by depositing it in
any post office station or letter box, enclosed in a postpaid énvelope addressed to such person or
persons, or their heirs or successors, at his, their or its address last known to Trustee and/or
Lender, or addressed to the street address of the Premises; provided, notice of foreclosure shall be
satisfied by the publication of notice of sale in the manner described in this Deed of Trust.

) Governing Law. The validity, construction and effect of this Deed of Trust shall
be governed by the laws of the State of Mississippi.

(s) Severability. If any provision(s) of this Deed of Trust or the application thereof
to any person or circumstance shall be invalid or unenforceable to any extent, the remainder of
this Deed of Trust and the application of such provision(s) to other persons or circumstances shall
not be affected thereby and shall be enforced to the greatest extent permitted by law.

® Successors and Assigns Bound: Captions: Grammatical Construction. The

covenants and agreements herein contained shall bind, and the rights hereunder shall inure to, the
respective successors and assigns of Lender, Trustee and Borrower. The captions and headings of
the paragraphs of this Deed of Trust are for convenience only and are not to be used to interpret
or.define the provisions hereof. The words "Borrower", "Lender" and "Trustee" whenever used
herein shall include all individuals, corporations (and if a corporation, its officers, employees,
agents or attorneys) and any and all other persons or entities, and the respective heirs, executors,
administrators, legal representatives, successors and assigns of the parties hereto, and all those
holding under any of them, and the pronouns used herein shall include, when appropriate, either

gender and both singular and plural.

(u) Fixture Filing. This Deed of Trust constitutes a financing statement filed as a
fixture filing with respect to any and all fixtures located on the Premises.
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9. Hazardous Materials. For purposes of this Deed of Trust, "Hazardous Material"
means and includes any hazardous ot toxic substance, material or waste, or any contaminant or pollutant,
which is now or hereafter listed, defined, or regulated under Environmental Laws. Without limiting the
generality of the foregoing, Hazardous Material shall specifically include polychlorinated biphenyl,
asbestos, radon, urea formaldehyde, petroleum products (including gasoline, diesel fuel and oil),
hydrocarbons, petroleum-derived constituents and containers with hazardous waste residue.
"Environmental Laws" shall mean any federal, state or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposing liability or standards of conduct pertaining
or related to the environment, including, but not limited to: the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C.A. §§ 9601 to 9675, the Resource Conservation and Recovery
Act, 42 U.S.C.A. §§ 6921 to 6939e; the Federal Water Pollution Control Act, 33 U.S.C.A. §§ 1251 to
1387, the Clean Air Act, 42 U.S.C.A. §§ 7401 to 7671q; the Emergency Planning and Community Right
To Know Act, 42 U.S.C.A. §§ 11001 to 11050; the Toxic Substances Control Act, 15 U.S.C.A. §§ 2601
to 2692; the Solid Waste Disposal Act, 42 U.S.C.A. §§ 6901 to 6992k; the Oil Pollution Act, 33 J.S.C.A.
§§ 2701 to 2761; the Hazardous Materials Transportation Act, 49 U.S.C.A, § 5101 ef seq.; and the
environmental laws of the State of Mississippi, as the same may be amended from time to time. With
respect to Hazardous Material, Borrower represents and warrants as follows:

(a) Neither Borrower nor, to the best knowledge of Borrower, any other person has
ever caused or allowed any Hazardous Material to be placed, held, located, stored or disposed of
on, under or at the Premises or any part thereof except as permitted under, and in total compliance

with, applicable Environmental Laws.

(b) No part of the Premises has ever been used (whether by the Borrower or, to the
best knowledge of the Borrower, by any other person)-as a dump site, disposal site or storage site
(whether permanent or temporary) for any Hazardous Material,

(c) Borrower’s use of the Premises is and has been at all times in compliance with all

Environmental Laws;

(d) Borrower hereby agrees to indemnify Lender and Trustee and hold the Lender
and Trustee harmless from and against any and all losses, liabilities, damages, injuries, costs,
expenses and claims of any and every kind whatsoever paid, incurred or suffered by, or asserted
apainst Lender for, with respect to, or as a direct or indirect result of, the presence on or under, or
the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the
Premises of any Hazardous Material (including, without limitation, any losses, liabilities,
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws,
regardless of whether or not caused by, or within the control of, Borrower);

(e) If Borrower receives any notice of (i) the happening of any event involving the
release, spill, discharge or cleanup of any Hazardous Material (a "Hazardous Discharge")
affecting Borrower or the Premises or (ii) any complaint, order, citation or notice with regard to
air emissions, water discharges, noise emissions or any other environmental, health or safety
matter affecting Borrower or the Premises (an "Environmental Complaint") from any person or
entity, including, without limitation, the United States Environmental Protection Agency ("EPA")
or any state administrative agency, then Borrower will give, within seven (7) business days, oral

and written notice of same to Lender; and

® Without limitation of Lender’s rights under this Deed of Trust, Lender shall have
the right, but not the obligation, to enter onto the Premises or to take such other actions as it
deems necessary or advisable to,clean up, remove, resolve or minimize the impact of, or
otherwise deal with, any such Hazardous Discharge or Environmental Complaint upon its receipt
of any notice from any person or entity, including, without limitation, the EPA, asserting the
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existence of any Hazardous Discharge or Environmental Complaint on or pertaining to the
Premises which, if true, could result in an order, suit or other action against Borrower affecting
any part of the Premises by any governmental agency or otherwise which, in the sole opinion of
Lender could jeopardize Lender’s security under this Deed of Trust. All reasonable costs and
expenses incurred by Lender in the exercise of any such rights shall be secured by this Deed of
Trust and shall be payable by Borrower upon Demand, together with interest thereon at a rate
equal to the highest interest rate payable under the documents and instruments evidencing the
Secured Indebtedness. Any subcontractors taken hereunder by Lender shall be taken for the sole
purpose of protecting Lender’s security hereunder and shall not be interpreted as evidence of any
management or ownership interest on Lender’s part.

[Remainder of page left intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF, Borrower has executed this Deed of Trust as of the date of its
“acknowledgement below, and effective as of the date first above written,

BORROWER:
AMORY REGIONAL ICAL CENTER, INC.

By:__AAAS [(Adprs
< Steve Clapp, President

STATE OF _[e4nésste.
COUNTY OF X

Personally appeared before me, the undersigned authority i in and for the said county and state, on

i 28 , 2017, within my jurisdiction, the within named Steve Clapp, who acknowledged to me

that he is the Premdent of Amory Regional Medical Center, Inc., a Tennessee nonprofit corporation, and

that for and on behalf of said corporation as its President, and as its act and deed as President and as the

act and deed of such corporation, he executed the above and foregoing instrument in his capacity as
Pre51dent therefor, after first having been duly authorized by said corporation to do so,

%/Z@/W(

nililm;,_

st

‘s? \ EE ‘;3b4;
'?:“SS‘ < 8 'f:'l;{.‘- Notary Pqum
&y TE %'Q%

My commission expires:

07/og (2017

1
eyt

[Signature Page to Mississippi Deed of Trust]
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 2

Tract I: Main Facility

Commencing at a Railroad Spike (found) in Earl Frye Boulevard and recognized as being at the
Northwest corner of the Southwest Quarter of Section 31, Township 12 South, Range 18 West, Monroe
County, Mississippi; thence run along the north line of said southwest quarter North 86 Degrees 50
Minutes 47 Seconds East for a distance of 32.08 feet to a ¥4 inch rebar set on the east right-of-way of Earl
Frye Boulevard (25 feet from centerline) for a POINT OF BEGINNING; thence leaving said east right-
of-way continue along the north line of the southwest quarter North 86 Degrees 50 Minutes 47 Seconds
East for a distance of 943.58 feet to a metal gate post found on the west right-of-way of the Mississippian
Railroad (50 feet from centerline); thence run along said west right-of-way as follows:

Along a curve to the right having a radius of 2610.09 feet for a distance of 391.68 feet (said curve having
a chord bearing of South 22 Degrees 36 Minutes 15 Seconds West and a chord length of 391.31 feet) to a

Y5 inch rebar set (50 feet from centerline);

Thence run South 25 Degrees 48 Minutes 06 Seconds West for a distance of 663.51 feet to a ' inch rebar
set (50 feet from centerline);

Thence run along a curve to the right having.a radius of 4091.00 feet for a distance of 174.21 feet (said
curve having a chord bearing of South 26 Degrees 07 Minutes 03 Seconds West and a chord length of

174.2- feet to a ¥ inch pipe found (50 feet from centerline),

Thence leaving said west rlght-of-way run South 86 Degrees 36 Minutes 37 Seconds West for a distance
of 190.26 feet to a % inch pipe found; thence run North 01 Degrees 30 Minutes 34 Seconds West for a
distance of 75.00 feet to a chiseled mark in concrete set; thence run South 86 Degrees 36 Minutes 37
Seconds West for a distance of 210.11 feet to a % inch pipe found on the east right-of-way of Earl Frye
Boulevard (25 feet from centerline); thence run along said east right-of-way North 01 Degrees 31 Minutes
43 Seconds West for a distance of 144.96 feet to a ¥ inch pipe found (25 feet from centerline); thence
continue along said east right-of-way North 01 Degrees 22 Minutes 16 Seconds West for a distance of

867.16 feet to the POINT OF BEGINNING.

FOR INFORMATION ONLY
Parcel 2, Tract [: 1105 Earl Frye Boulevard, Amory, MS
Tax ID 309N-31-003-001.00 (Hospital), PPIN 15909

Less and except:

A PART OF THE SOUTHWEST QUARTER OF SECTION 31, TOWNSHIP 12 SOUTH, RANGE 18
WEST, MONROE COUNTY, MISSISSIPPI, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS, TO-WIT: COMMENCING AT THE NORTHWEST CORNER OF THE SOUTHWEST
QUARTER OF SAID SECTION 31, THENCE N86°36'48"E 32.05', THENCE S01°33'48"E 546.70' TO
THE TRUE POINT OF BEGINNING AND RUNNING THENCE N88°26'12"E 180.02, THENCE
N45°51'35"E  69.45', THENCE N90°00'00"E’ 121.44', THENCE S43°59'59"E 82.25', THENCE
S76°56'54"E 151.14', THENCE S76°35'26"E 80.91', THENCE 525°35'59"W 331.60', THENCE ALONG
A CURVE TO THE RIGHT, WITH A RADIUS OF 4091.00', AN ARC LENGTH OF 17444, AND A
CHORD BEARING AND DISTANCE OF 525°56'49"W 174.43', THENCE S86°29'52"W 190.20’,
THENCE NO01°37'11"W 74.91', THENCE S86°25'10"W 210.11', THENCE NO01°42'39"W 144.94,
THENCE NO01°33'48"W 319.77° TO THE POINT OF BEGINNING. CONTAINING 6.08 ACRES

MORE OR LESS.
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. County and City taxes and assessments for the year 2017 and subsequent years not yet due and
payable.

2. Terms and conditions contained in Special Warranty Deed from Gilmore Memorial Hospital,
Incorporated, a Mississippi non-profit corporation to Amory HMA, Inc., a Mississippi corporation,
effective December 1, 2005, filed of record November 30, 2005 and recorded as Instrument Number

20057690,

3. Order of the Monroe County Board of Supervisors Vacating the Map and Plat of the Home Mortgage
& Realty Company, Inc. Extension to Gilmore Sanitarium Addition to Oak Park Subdivision dated
November 10, 2005, filed of record November 23, 2005 as Instrument Number 20057559.

4. Right-of-Way Grant from Gilmore Memorial Hospital to Mississippi Valley Gas Company dated
April 14, 1983 and recorded in Book 275 Page 119.

5. Right-of-Way Grant from Gilmore Sanitarium, Inc. to Mississippi Valley Gas Company dated April
14, 1983 and recorded in Book 275 Page 121.

6. Ordinance No. 1454 of the City of Amory, Monroe County, Mississippi dated May 1, 1984, and
recorded in Book 283 Page 86.

7. Surveyor's Certificate from Engineering Solutions, Inc. dated November 22, 2005, filed of record
November 30, 2005 and recorded as Instrument Number 20057687,

8. Ordinance No. 1483 of the City of Amory recorded in Book 318 Page 367.

9. Matters reflected on survey by Blew & Associates, PA, dated An{)rﬂ ,«Qj{j , 2017, and
designated as Job No. 17-525. '
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Filed By: shillhouse

Filed: 6/4/2017 3:48 PM

Number: 2017002204

MONROE Chancery

Ronnie Boozer

Puhblished: 5/4/2017 3:32
PM
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Loan Policy of Title Insurance

First American Title™ ==
First American Title Insurance Company

POLICY NUMBER

Loan Policy 5011300-2344016e

Any notice of claim and any other notice or statement in writing required to be given fo the Company under this policy must be given to
the Company at the address shown in Section 17 of the Conditions.

COVERED RISKS

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE B, AND THE
CONDITIONS, FIRST AMERICAN TITLE INSURANCE COMPANY, a Nebraska corporation (the “Gompany”) insures as of Date of Policy and, to
the extent stated in Covered Risks 11, 13, and 14, after Date of Policy, against loss or damags, not exceeding the Amount of Insurance, sustained or

incurred by the Insured by reason of.
1. Tille being vested other than as stated in Schedule A.
2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but is nat limited to insurance against loss from
(a) A defect in the Tille caused by
(i) forgery, fraud, undue influence, duress, incompetency, incapacity, or impersonation;
(i) failure of any person or Eniity fo have autherized a iransfer or conveyance;
(iii) adocument affecting Title not properly creafed, executed, withessed, sealed, acknowledged, notarized, or delivered;
(iv) failure to perform those acts necessary to create a document by eleclromc<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>