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The Board of County Commissioners, Brown County, Ohio, met in Spectal meeting this June Z. 2011 with the
follcwing members present:

ir. Ralph Jennings, President

M Williarm R, Geschwind, Vice President

Mr. Rick Eagan, Membear
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Brown County Board of Commissioners President, Ralph Jannings callad to order the Special Board mesfing held af the Brown
County General Hospitat at 10:40 a.m. The purpese of the meeting was to act upon the sale of the Brown County General

Hospital to Southwest Healtheare, LLC.

IN THE MATTER TO ENTER INTO
GUARANTY/INDEMNEIGCATION AND

SECURITY AGREEMENT

Motian maved by r. Geschwind to enter into a Guaraniyfindemnification and Security Agreement with Southwest Hegltheare

LLZ. Second: Mr. Eagan.

ROLL CALL VOTE
Mr. Eagan, yez
Mr. Geschwind, yea
Mr. Jennings, yea

ANDEMNIFICATION AND SECURITY AGREEMENT

THIS GUARANTY/AINDEMNIFICATION AND SECLRTTY AGREEMUNT (*Agrecment™), 1s
entered into effeciive thiz 2™y of [Suae . 2011, by and amone Seuthwest Healtheare of Brown
County Ohio, LLC, 8 Delaware limited liability coropany (“Buyer™, the Counly of Brown, Ohio, a
political subdivision of the Sfate of Ohio (lhe “Cowniy™), and The Beard of Hospital Trustess of Brown
County Hoapital, 2 board of county hospital rustees established prarsaant to Title 339 of the Ohio Revised
Code domyg business as {among other aamcs) “Biown County Regional HealhCARE” and “Brovn
Ceunty Goneril Hompital” {the “Llospifal Board™} {the Cownty and the Hospital Board are sometimes
referred to collectively as “Seiler™). Capitalized terms used horeln withoul definition shall have the
meaning aseribed fo such terms in the Asset Purchase Agreement by and among Buyer, Coumy and
Hospital Board dated May |, 2011 (“Asset Purchaze Avreement’™), Buyer and Scller shall somelimes he
referred fo herein individaally as a “Party”™ and colleclvely as the “Partics.”

NOW, TIERIFORE, in consideration of the covenants contained hemin, and other good and
valuatle consideration, the rcecipt and sufficiency of which are herehy acknowledaed, the Parties hersty
covenant snd agree as folows:

1. Buyer Guaranty. To the extent that Buyer has assuymed or oihcrwise apreed to pay or
perform obligations of a Scller al ihe Clasing, ("Asstmed Oblizarions™), then pursuant to Section 9.7 of
the Assel Purchase Agrecment, Buyer unconditiomally guarantees that Buyer skl fully and punclualiy
pay, pevform, satisfy und otherwise tilfill any Asswmcd Obligations from and after the Bffeetive Time
(“Buyer Cuaraniy™} wntil the Assuined Obbgations buve been fully paid, parfommed, satisfied amd
otherwise tuliilled.

2 Indemmification. From and afler the Effective Time, Buver shall reimburse, indcermrly,
defend, and hold harmisss cach Seller, each Seller’s respeclive successors and assigns, and any ustes,
commissioner, director, oificer, employee, agent, manager, consultan, advisor, accountant or legal
comnsel ol a Selfer, (each an “Indemnified Party™) from, against and in respect of any and ail dammapes,
Insses, dufiviensies, claims, actions, suiis, procesdings (civil or crimimal), liabilitics, costs and cxpenses
(inchuding reascnable attorneys” foos, fines, penalties, compliance costs, investigation and remediation
costs, and consultant, expert, and other professional fess) {colleciively, “Loss™) incwrresd or sffered by
any Indemmified Party thal result from, relate to or arise out of

(1 any ani all Assumed Obligations of afy nature wlhatsoever

(ii} ay failure by Buver (o fully and puncmally pay, pertorm, satishy and olherwisc
frelfill sy Aszsmnod Chiigations;
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(it}  any and ali actions, suits, claims, or legal, administrative, arbifration,
goverimental or other proceediags or investigations against any Indemnified Party that relate to any
Assumed Ohligations; and

(1) any and all actions, swils, cluims, procccdings, imvestigations, demands,
assessments, avdiss, fines, judgments, costs and other expenses (nchiding, without limiiation, reasonable
attormeys” fees and expenses) incident to any ol (e forogoing or 1o 1he enforcement of this Apreercat.

Foliowing the Lifective Date, an thdemnified Party may deliver wiitlen noficc to Buyer sdvising Buyer ol
any cight lo ndempification under this section due to a Loss and demamding that Buyer reimburse,
indemmlfy, defend end hold such Indemnifisd Party harmless agajnst such Loss ineurred by the

Indemified Parly. The wrllen notice fo be sent by the Indemnified Party to Buyer shall mclude an
itemization of the Loss({es) incuired by the Tndemaificd Party. Puver shall immediately be responsible {o
reimburse, indemmify, defend and bold such Indemnified Party harmless against the Loss incured by the
[ndemnified Party as set forth in such wriiten notiee. Time iz of the essence with respect 1o such
reimbursement,

i, Secnrity Intergst. To secure the fidl and punctual payment, performance, satisfaction and
fulfiilment by Buyer of the Assumed Obligations and fts ofther oblipations hereunder, as well as that
coriain promissory noie in the prmeipal amomt of 3300,000 of cven date herewilh, made by Buyer in
favor of the County (the *“Notc™), Buyer hereby grants 1o Seller, and cach of thom individuaally, as well as
their successors and assigns {and as appropriate recognizes Scller’s rotontion of) a continuiny ssourity
mtcrest {the “Security Inleres(™) in alf of Buyer’s right, title and interest in and to the following described
property until the Assumed Obligations and any Losz(cs} have been fully paid, performed, satisficd and
tulfilled, and if sold, Icased or otherwise disposed of, the proceeds thereof (collectively, the “Collateral™):

SEE FXHIBIT A ATTACHED IIERE YO, MADE A PART HEREOQY AND HEREBY
INCORTORATED HEREIN

Noiwithstanding the forepoing, Seller acknowledges and agrees that the foregoing security interest is and
shall be subordimate to (a) that certain lien in favor of First State Bank in all or part of the Collateral as
evidenced by that ceﬂainﬁﬁﬂ,@i—_ x A %ﬁ” TL-2-20]] signed by 3 {b) that

i é_icn_ in, faver of Fifth Third ‘Bank o all or part of the Collateral as evidenced by that certain

ain
‘F MJ]S'E “’“".’:“j E ﬁé EE;?_ ted £-2-Lol , signed by B 3 oand {c) such other licns
{colloetively, with the foregoing Hens the “Priority Liens™) in favor of First Staie Bank, Tifth Third Bunk

and/or other thied patty lenders (collectively, the “Priority Lenders™) in all or part of the Callateral, as
Buycr, in its reasonable commercial defermiration, shall hereafter decm nccessary fo grant to such
Priority Lenders in order to obtaio such additional financing as Buyer, in its reasonable commercial
determination, shall deem necessary to ensure the confinued viability of the hospital operations of Buyer.
liy furtherance of the foregoing, Buyer agrees that Buyer shall take such action and do such things, and
refrain from {aking such acHion or deimg such things, as Buyer, in its reascnable commercial
dctermination, deems appropriate to minimize the granting of such Priority Licns to such Priority
Lenders,

4, Default. Buyer shall be in defanlt vnder this Apreement upon the ocewrrence of any of
the following events or conditions (cach an “Event of Trefauf™: Aﬁé” /ﬁ

{a) default in the ll and puncival payment, performance, satisfaction and
fulfillment by Buyer of the Assumed Obligations, its othor obligations hereunder or the Mote; i
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{h) the filing of any financing statement or statements of assignment with regard to
ihe Collateral or any pari thereaf, other thav the financing statements filed or fo be filed by Seller relating
to or permitted by this Apreement, or the atrachment of any lien or security interest to any portion of the
Collateral other than the Securily Taterest and the Yriority Licns in fovor of the Priority Lenders;

{e) the making of any levy, selzurs or attzchment or he sale of the Collaien) or ATLY
part thercol other than in the ovdinary course of the business of Buyer, or any schstantial loss, theft ar
destrzetion of or damage i the Collateral or any pan thereof: or

{d} the vessation o1 suspension of businese operations, dissolution, termination of
ciistence, msofvency or business faifure of Buver, or ihe apoointment of a rcoeiver for any part of the
Cotlatersl or any other property or assets of thayer, or any assignmesit for [he benefit or crediters by

Bayer, or the commencemsni of wry proceeding under any bankrunbicy or insolvency law by or against
Buyer.

5, Remedies. Upen the occurrence of an Event of Default, and at any {ime thereafter,
Seller, and cach of ihem individually, shall have any and all of the righis snd remedies provided by the
Uniform Commercial Code as adopted in the Slate of Ohio, as well as all other rights and remedies
posseased by Seller under this Apgreernient, at law, in equity or cthienwise,
B. Notices. Any notice requived or permiited o be given by cither Party o any other Pasty
in conmection with This Agreement shall be given in writing, and shall be bunsmiited in person, by pre-
paid express service (with a delivery confirmation), or by certificd mail, return receipt requested, posiags
prepaid, addressed to the recoiving Parly ot the address set Torth below. The effective date of any notice
shall be the date on wiich it 1 actvally received by ihe addressec.

If to Buyer, addvessed to:

Souilwest Haalthcare of

Broam County Ohio FLC

4441 North Scottsdale Road, Sutie 9347
Scottedale, Araoma 83251

Attn: Paul Tufl, Executive Chairmian

with 2 copy to:

I'oley & Lardner TLP

321 North Clark Strect, Suiie 2800
Chieago, Illmots 60634-3313

Atin: Edward J. Green, Fsq.
Facsimile: {312) 8324700

If i & Sclicr, addressed o
Brown County Board of Coromissioners
S0 M. Orab Piks, Suite 101
Georgetawn, OH 43721
with a copy to:
Erown County Prosecuting Allorney

200 F. Chorry Stract
Creorgatown, £3H 45[21
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7. Rights of Credifors. Nothing contained in this Agreement zhall be comstrued in any way
1o impair of limit any righls of any secured crediturs of Buver or a Seller m effect as of the date hereof, or
requires them to {ake any action inconsistent with conlinuing and enforcing their respective rights s s
secured party of Boyer or a Seller.

5 Rights of Third Parites.  Dxeept as sef torth in Section 2 hereof, the provisions of this
Agreenlent are not intended, nor shall they be conshued to confer upon or give any person other than the

Parties hercto and their respective succossors and assigns, any rights, remadies or claims under or by
Tedson heresl.

4. Governing Law. The Pertics cxpressly agree that all the terms and provisions heroof
shalt be construad under the laws of the Stale of Ohia,

10. Further Assurances. Each Party agrees (o perfoom any Torther acis and o exevute and
deliver any documents which may he reasonably ncocssary or cxpedient to carry out the provisions of ibis
Agreement. In furtherance of the foregoing, Buver herchy irrevocably authorizes Seller, and each of them
individually, af any time and from time to time, to filz any initial financing statements and amendisents
ltereto disclosing Seller’s sscunity interest 1 and hen on the Collateral and to provide any ofler
miormation requmed by the Uniform Cormmmereial Code of any jurisdiction for the sufficiency or tiling
office acceptance of any such Hinancing statement.

11. f'ees. If any Party brings an aclion agninst another to construe or enforce this Agreemend,
the Party who is determined to be the provailing parly shall be entiiled to recover all reasenable costs that
Party incurred in defending or prosecuding that action and any appeal of that action, ncluding but net
limited to reascnable attorieys” (ees and costs, in addition to 2ny other relief to which that Party may be
entitled.

2. Latire Aprcement. This Agreement, the Note and the Assel Purchase Agreemont
represent the entire agreemeant between the Pasties on the subject matter hereof and supersede all prior
discussions, agreements and understandings of every kind and nuture betwesn or among them with
respect o the subject matter hereof, No modification of this Agreement will be effective uniess in writing
and signed by all of the Parties.

13, Waiver. No delay on the part of Seller, or sither of them, in exercising any power or
right shail operate as a waiver thereol, nor shall any single or partial exercise of any power or right
preclude any other or further exercise thereof or the exercise of any other power or vight. No waiver by
Seller, or efther of them, of any right hereunder or of any Event of Detauki shall be binding upon Seller,
and no Lathire by Seller, or eifher of them, fo exercise any vight hereunder or waiver of any Event of
Defantt shull opeorate as waiver of any oflicr or further exercise of such right or of wiy further Event of
Delait.

i1 Bemedics Cumulative. The tights, remediss :mmd bencfits of Selier expressly speeified in
this Agrcement are cumulative and not cxchisive of any ather rights, remedies or henefits which Seller, or
eithet of them, may have under this Agroement, or af law, in equity, by statate or otherwise, any andfar all
of'which may be exercised by Seller, or cither of them, successively or concurrently, as Seller, or either of
theny, shall deterinine in its snle discreticn.

1s. Assizmment.  Neither this Agreernont nor any righis, dutics or obligations heretmder
shall be assipned, ransforred or delegated by any Party without the prior wrilten consent of the other and
any attempled assignment, mansfer, or delegation withoul such prior weitlen consent shall be null and
void.
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la. Counterparts.  This Agresment may be execufed 1 several counterparts, and all =0
executed shall constitute onc Agreement, binding on all Parties hereto, notwithsmading that all of the
Parties are not symatoriss to the original or the same cousntarpart,

17. Morlgage. This Agreement and the Note are alse scoured by (wo certain morigages of
gveh dale herewith on tha real property of Buyer, gramivd by Buver to Seller.

TN WITNESS WHEREOFE, the Puarties herefo have causcd this Agreement 1o be exeeuted in
multiple originals by their authorized officers, all as of the date and year first above writicn.

BUYER:
SOUTEWEST HEALTHCARE OF BROWN COUNTY OHIOQ, LLC

[25'8 @L"-""—f 7’”
Printed: o | Tb-u‘f
Title: L—-,'_C!F'L b e (,,iaawr...\

SELLER:
THE COUNTY OF BROWN, OFIG

Prm‘tl:d . Z
Title:

By: LT
Printed: ! fJ'M—m [t
Title:  £E2pws Cﬁym(u Jﬂmm IEE Lot

By:
Prinied:
Title:
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SELLER:
THE BOE‘;RD OF THE H m%"I‘RHSTEES OF BROWN COUNTY HOSPITAL

Printed: A%/M N‘FJ‘A’G:'E'&

Title: Hor 410 i1 gon I

By: 'fﬂ{i.éﬂ q O‘ﬁ &_Q«%(_ﬂ_m_

Printed: ExiV R,

Title: TR0, Mf-mbl €
By /‘ i L«.f e 7 I/l&m‘-“

Printed: f-ﬁ,g .

Tile: £ w_,: fzﬁ_-f

EXHIBIT A

Wherever located and whether now ovwned or bereafter acquired or arising, and alf proceeds and produefs
Lhereof: all personatl and fixture property of every kind and aature including without limitation all goods
(including tnventory, equipment and any accessions thereto), instruments {including promissory notes),
decuments, acconnts (inchiding health-care-insurance receivables), chattel paper (whether fangible or
electronic), deposil aceounts, lefter-of-credit nights (whether or not the letter of credil is evidenced by a
writig), commercial tort claims, securities and all other investment propertty, supporling obligations, any
nther contract righis or rights to the payment of moncy, insurance ¢laims and proceeds, fort claims, and il
general infangibles including, without limitation, all paymenl intangibles, patenls, patent applications,
trademarks, trademark apphications, trade mnamics. copvrights, copyright applications, software,
engincering drawings, service marks, custotner lists, goodwill, and 2!l lcenses, perntits, agregments of
any kind or pature pursgant to which Buyer possesses, uses or has anthority to possess or use property
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{whether tangible or intangible} of others er others possess, use of have authority to possess or use
property {whether tangible or Intangible) of Buyer, and all recorded data of any kind or nature, regardless

of the medium of recording including, without [imitation, all software, writings, plans, specitications and
schematics.

IN THE MATTER TO ADJOURN

Motion moved by Wr. Eagan to adjoum this mestng with no further business bajore the Board this day June 2, 2011 at 12:30 p.m.
Second: Mr. Geschwind

FROLL CAEL VOTE
Mr. Eagan, yea
Mr. Geschwind, yea

Mr. Jennings, yea
Approval: June 6, 2011

(e Aicha

Jean Iz’t‘ﬁkey, Clark (j

WI“IB."I’! R Geschmnd Wice P!’E'SIdEﬁT

€ %Mj
Rick Eagan, Me

June 2, 2011
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