
GUARA}ITOR SECURITY AGREEMENT

THIS GUARANTOR SECURITY AGREEMENT (this "Agreement"), dated May 1, 2077, is

made and entered into by CIIRAE EIEALTH, INC., a Tennessee nonprofit corporation (the "Debtor"), in
favor of SERVISFIRST BANK, an Alabama state banking corporation with offices at 1801 West End

Avenue, Suite 850, Nashville, Tennessee 37203 ("Lender").

1. Security fnterest and Indebtedness. The Debtor hereby grants Lender a
security interest in all Debtor's assets and personal properfy, which are related to the hospitals owned and

operated by Borrowers (as defined below), but specifically excluding Debtor's ownership interest in NW
Alabama Real Estate, LLC ("NWARE") and any assets owned by NWARE or related to such assets,

whether presently existing or hereafter acquired or arising and wherever located, including without

limitation, Gross Revenues (as defined in the Loan Agteement), all accounts, chattel paper, deposit

accounts, documents, electronic chattel paper, equipment, fixtures, general intangibles, goods, health-

care-insurance receivables, instruments, inventory, investment properly, letter-of-credit rights, payrnent

intangibles, promissory notes, software, any commercial tort claims hereafter identified by Debtor in any

authenticated record delivered to Lender and all supporting obligations, products and proceeds ofany of
the foregoing (collectively, the "Collateral"), to secure prompt and full performance and payment of (a)

all obligations, liabilities and indebtedness evidenced by that certain Guaranty of even date herewith

executed by Debtor in favor of Lender (as such may be amended and/or restated from time to time, the

"Guaraner"), whereby Debtor guaranties payment of certain obligations of Amory Regional Medical

Center, Int. and Batesville Regional Medical Center, Inc. (collectively the "Borrowers"), including but

not limited to, the Obligations as defined and described that certain Loan Agreement of even date

herewith by and among Borrowers, Guarantor and Lender (as such may be amended andlor restated from

time to time, the "Loan Agreement"; caprtalized terms not otherwise defined herein shall have such

meaning as set forth in the Loan Agreement); (b) all amounts that Lender may now or hereafter pay or

advancJ at any time for taxes, levies, insurance, repairs, maintenance or other protection with respect to

the Collateralj and (c) all costs and expenses that Lender may incur in enforcing or protecting its rights

with respect to the Collateral or the indebtedness secured by the Collateral, including attorneys' fees (all

ofthe foregoing, collectively, the "Indebtedness").

2. Representations and Warranties. Debtor hereby represents and warrants to

Lender that (a) Exhibit A correctly identifies Debtor's legal name, type of otganization, state of
organization, and chief executive offices and principal place(s) of business, and the location of the

collateral; (b) Debtor is the sole, hue and lawful owner of the Collateral, and have the right to grant a

security interest in the Collateral; (c) there are no advances, claims, liens, security interests or

"rr"u.tr*"es 
against the Collateral except in favor of Lender; (d) Debtor is legally formed and validly

existing, and the execution and performance of this Agreement has been authorized by all neoessary

"orporui" 
action; and (e) the Indebtedness is incurred only for, and the Collateral is to be used only for,

commercial purposes and not for personal, family or household purposes.

3. Covenants. Until the Indebtedness hds been paid in full, Debtor shall (a) keep

the Collateral free from any other lien, security interest or encumbrance, maintain the Collateral in good

order and repair, use the Collateral in accordance with all laws, regulations and orders, safeguard and

protect all Collateral, and not sell, lease, license, transfer, or dispose of any of the Collateral (except in the

ordinary course of business or as otherwise permitted in the Loan Agreement); (b) promptly advise

Lender of any event or circumstance materially afflecting the Collateral; (c) pay when due all taxes and

similar obligations that might result in a lien on the Collateral if not paid; and (d) execute additional

documents and take such other actions (at its expense) as Lender may reasonably request from time to

time to implement or evidence the terms of this Agreement.
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4. Perfection and Protection of Collateral. Debtor hereby authorize Lender to file
any financing statements describing the Collateral in all applicable filing offices. Debtor shall execute,

obtain, deliver and (if applicable) file or record all financing statements, consents, notices, control

agreements, landlords' waivers, acknowledgments and other documents, and take all other actions, that

Lender may deem necessary or advisable to perfect or protect Lender's security interest in the Collateral

against the interests of third parties. Debtor shall mark all chattel paper with a conspicuous legend stating

that the chattel paper has been assigned to Lender. Debtor agrees to pay, on demand, all costs, taxes and

fees payable in connection with any such filings; recordings, notices or other actions. Debtor shall give

Lender at least thirly (30) days prior written notice before changing Debtor's ntlme or structure or the

location of a chief executive offices, principal place of business, or state of organization, or moving any

Collateral from the locations listed on Exhibit A, and in each case shall (at Debtor's expense) promptly

take all steps necessary or advisable to preserve continuously the perfection and priority of Lender's

secrnity interests in the Collateral.

5. Records; Inspection. Upon Lender's request, Debtor will deliver to Lender

copies of financial statements and such other reports and information as to Collateral as Lender may

request. Debtor shall maintain adequate books and records pertaining to the Collateral and shall permit

Lender (during regular business hours) to visit and inspect any of the Collateral and to examine Debtor's
books of record and accounts with respect to the Collateral and the Indebtedness, at Debtor's expense

(and all Lender's costs and expenses in connection therewith will be part of the lndebtedness); provided if
there is no continuing Event of Default, Lender shall be limited to two (2) site visits per calendar year and

such shall be at Lender's expense.

6. fnsurance. Debtor shall maintain insurance satisfactory to Lender, insuring all

of the Collateral against loss from fire, flood, theft, and any other risks required by Lender, and shall

provide Lender with satisfactory evidence of such insurance and the timely renewal thereof. All liability
inr,rr*"" policies shall name Lender as an additional insured, and all casualty insurance policies shall

contain a linder's or mortgagee's loss payable provision acceptable to Lender. If Debtor fails to furnish

or maintain such insurance, Lender may pay premiums or obtain insurance of its interest only, and any

amounts paid by Lender will become part of the Indebtedness.

7. Events of Default. Any of the following events or conditions will be an "Event
of Default" hereunder: (a) an Event of Default, as defined therein, shall occur under the Loan Agreement;

or (b) Debtor breaches any covenant or promise made in this Agreement; or (c) any representations made

herein were untrue or misleading when made; or (d) any termination statements or correction statements

are filed with respect to Lender's financing statements.

8. Remedies. Upon any Event of Default, and at any time thereafter, at Lender's

option, the Indebtedness shall become immediately due and payable (with interest thereon from the date

oi'demand at the Default Rate) without presentment or demand or any notice to Debtor or any other

person obligated thereon, and Lender shall be entitled to exercise any or all of the rights and remedies

available uilu* or in equity, including the rights and remedies of a secured parly under the Uniform
Commerciat Code as in efflect from time to time in the State of Tennessee (the "UCC"). These remedies

include the right and power to take possession of the Collateral, wherever it may be found, and the right

and power to sell, at public or private sale or sales, or otherwise collect, enforce, dispose of or use all or

any portion of the Cbllateral in any m€urner authorized or permitted under the UCC, in such order or

-untt"r as Lender may elect in its sole discretion. Lender shall not be required to prepare or process

Collateral before disposition, or to make any warranties of title or otherwise to any person acquiring any

of the Collateral. Upon Lender's demand, Debtor agrees to assemble the Collateral at its usual place of
business, or at such other location as Lender may reasonably designate, and make it available to Lender.

To the extent that notice of sale is required by applicable law, Debtor agrees that notice given as provided

herein, at least ten (10) days before the date ofthe proposed public sale or disposition or the date after
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which a private sale may be made shall be deemed reasonable and shall fully satis$, any requirement of
giving of notice. Lender may, at its option, dispose of Collateral on credit terms, and, in such event, shall

creaiittre Debtor only with the amounts of cash proceeds actually received by from time to time thereafter

by Lender and applied to the Indebtedness.

g. General Authority. Lender shall be under no obligation or duty to exercise any

of the powers hereby conferred upon Lender; and shall have no liability for any act or failure to act in

"o*""iio1 
with any of the Collateral (including any diminution in the value of the Collateral from any

cause whatsoever). Lender shall be under no duty to collect any amount that may be or become due on

any of the Collateral, to redeem or realwe on Collateral, to make any presentments, demands or notices of
protest in connection with any of the Collateral, to take any steps necessary to preserve rights in any

instrument, conkact or lease against third parties or to preserve rights against prior parties, to temove any

liens or to do anything for the enforcement, collection or protection of Collateral, except to the extent, if
any, that the UCC iequires Lender to use reasonable care with respect to Collateral while in its
possession.

L0. Waivers. Except as expressly provided herein, and to the fullest extent permitted

by law, Debtor hereby waives (a) presentment, demand and protest and notice of presentment, protest,

dlfault, non paymen! maturity, release, compromise, settlement, extension or renewal of any or all

accounts, coniract rights, documents, instruments, general intangibles, chattel paper and guaranties at any

time held by Lender on which Debtor may in any way be liable and hereby ratifies and confirms whatever

Lender -uy do in this regard; (b) notice prior to taking possession or control of the Collateral or any bond

o, ,."urity that might be required by *y court before allowing Lender to exercise any of Lender's

remedies, and any rrght to require Lender to prepare the Collateral for sale; (c) any marshalling of assets,

or any right to compel Lender to resort first or in any particular order to any other collateral or other

p"rrorr, 6efore enforcing its rights as to the Collateral or pursuing Debtor for payment of the

irrd"bt"dn"rs; (d) the benefit of all valuation, appraisement and exemption laws; and (e) any claims and

defenses based on principles of suretyship or impairment of collateral.

11. General Provisions.

(a) Notices. All communications concerning this Agreement shall be

provided as set forth in the Loan Agreement.

(b) Successors and Assigns. Debtor shall not assign its rights or delegate its

duties under this Agreement. Debtor's covenants and agreements herein shall bind each of the Debtor's

successors and assigns, and those who become bound to this Agreement, and shall inure to the benefit of

Lender and its successors and assigns. Lender may assign the Indebtedness to one or more assignees on

such terms and conditions as Lendir shall deem advisable. As to any such assignee, Debtor waives and

will not assert any claims, setoffs, recoupments, or defenses that any of Debtor may have against Lender.

(c) Amendments and waivers. This Agreement may not be modified or

amended except in writing signed by the Debtor and Lender, and none of its provisions may be waived

except in writing signed by Lender. No waivers shall be implied, whether from any custom or course of

dealing or any detay or failure in Lender's exercise of its rights and remedies hereunder or otherwise'

Any Jaiver gianted by Lender shall not obligate Lender to grant any further, similar, or other waivers.

(d) Remedies. Al1 remedies provided to Lender herein are cumulative, in

addition to all other remedies available to Lender under this Agreement or any other agreement, at law or

in equity 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.
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(e) Governing Law. This Agreement shall be construed in accordance with
and governed by the laws of the State of Tennessee (without regard to its rules on conflicts of laws).

(0 Usury. The parties intend that the interest charged, paid or collected

hereunder or on the Indebtedness shall not in any event exceed the maximum permissible rate under

applicable law. Any excess interest will be applied to reduce the principal amount of the Indebtedness or

repaid to the Debtor..

(g) Defined Terms: UCC Terms. In addition to other words and terms

defined in this Agreement (including the Exhibits), the following terms have the following meanings

herein, unless the context expressly requires otherwise. The term "business day" means any day other

than a Saturday, Sunday or day on which commercial banks are avthorized to close under the laws of the

State of Tennessee. The term "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. The terms
[includes" and "including" and words of similar import are inclusive and not exclusive terms, and are not

intended to create any limitation. All defined terms apply to both singular and plural forms, and all

references to any gender include all other genders. Terms used in this Agreement that are defined in

Article 9 of the UCC (as in effect on the date hereof) shall have the same meanings herein, except as

otherwise expressly provided or amplified (but not limited) herein. If Debtor is a partnership or an

unincorporated association ofmore than one person, the term "Debtor" refers to each partner and/or each

such peison, jointly, severally and individually. All defined terms and references as to any agreements,

notes, instruments, certificates or other documents shall be deemed to refer to such documents as they

may from time to time be amended, modified, renewed, extended, replaced, restated, supplemented or

substituted. Unless otherwise provided, all references to statutes and related regulations shall include any

amendments thereof and any successor statutes and regulations.

(h) Captions: Exhibits: Severabilit!,. The captions in this Agreement are for

convenience only, and in no way limit or ampliff the provisions hereof. All Exhibits and Schedules

attached hereto are by reference made a part hereof, and this Agreement governs in case of any conflict.

This Agreement is slverable, and the invalidity of any provision shall not affect any other provision

hereof.

(D Entire Agreement. This Agreement represents the entire agreement

between Lender and Debtor with respect to the subject matter hereof, superseding any and all other

agreements, promises or representations.

fsignatures continued on next page]
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ENTERED INTO as of the date ftrst wt'itten above

DEBTOR:

CURAE

By
Clapp, President

[Signature Page to Guat'antot' Seculity Agreement]
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t
EXTIIBIT A

DEBTOR AND COLLATERAL INFORMATION

Debtor's Legal Name: Curae Health, Inc.

Debtor's form of entity: nonprofit corporation

Debtor's State of Organization: Tennessee

Chief Executive Offices: lZLLeinartStreet Clinton, Tennessee 37716

Principal Places of Business in other States:NA

Other Location(s) of Collateral: NA

1
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